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THE STATE OF TEXAS

TEXAS DEPARTMENT OF BANKING
CERTIFICATEOF CONVERSION

The undersigued, as the Dhrector of Corporate Activities, hereby certifies that the aitached Certificate
of Conversion of

Texas Capital Bank, N.A.
Dallas, Texas
A National Banking Association
o
Texas Capital Bank
Drallas, Texas
A Texas State Banking Association
Charter Number 3232-807

hax besn recedved 1o this office and s found 1o confarm 1o law,

ACCORDINGLY, the undersigned, acting for the Banking Commissioner, and by virtue of the
anthority vested inthe Banking Commissioner by law, hereby issues this Certificate of Conversion.

Issuanee of this Certificate of Cenversion does not authorize the use of a corporate name in this state
in violation of the rights of another under the federal Trademark Act of 1946, the Texas trademark
faw, the Assumed Business or Professional Name Act, or the commen law,

Effoctive: September 14, 2021, at 11,59 p.m. Ceniral time

Mark R. Largent, Director of Uorpovate Activities
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CERTIFICATE OF CONVERKION
QF
TEXAS CAPITAL BANK, N.A.
T CONVERT FROM
A NATIONAL BANKING ASSOCIATION
TOATEXAS STATE BANK

Pursuant to Texay Business Organizations Code Section 10,154, Texaus Finance Code
Keetion 32,587 and Titde 7, Section 13,108 of the Texas Administrative Cods, and
with the effeet provided in 12 U8 § 2i4s,

1. The nams of the entity immediately trior to the effective time of this
Certificate of Conversion Is Texas Capital Bank, N.A, (the “Bank™.  The Bank was
established on October 3, 1987, The Bank has commenced business and 18 operating 8s a
national hank mtabi;xiud gnder the Naticnal Bank Actand is governed by the Office of

the Comptroller of the Currency.

2 The name of the vonverted entity s Texas Capital Bank (the "Converted
Bank™).
3. A plan of conversion {the “Plan_of Conversion™} has been approved as

required by the laws of the State of Texas and the goveming documents of the Bank.

4, A signed Plan of Conversion {s.on file at the principal place of business of
the Bank at 2000 ?ym_\mm} Avenue, Sulte 700, Dallss, Texas 75201 and will be on file
after the conversion of the Bank into the Converted Bank st the prineipal place of business
of the Cogverted Bank at 2000 MeKinney Avenue, Suite 700, Dallag, Texas 75201,

5. A copy of the Plan of Convarsion will he furnished on writlen request
without cost by the Bank, before the Conversion, or by the Converfed Bank, after the

Conversuny, to any mt,mbu or twner of the Bank or the Converted Bank.

6. This docoment becomes effective on September 14, 2021, st {139 pam,
QCentral time, upon final approval and filing of the Certificate of Conversion by the Banking
Commiasioner of Texas, which is not more than 90 days from the date of signing.

7. in liew of providing the tax certificate, the Converted Bank will be liable for
the payment of any required franchise taxes,

8. The Ceitificate of Formation of the Converted Bank s sttached hereto as
Exhibit L
9, The Plan of Conversion has besn approved ayg reguived by the laws of the

scietion of formation, the Texas Business Organizations Code, the Texas Finance Code,
the Bank's governing docunents
.ﬁzgnaﬁz,s;‘e page follows.]
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The undersignad signs this document subject to the penalties mposed by law iy the
submission of g materially false or fraududent document. The undersigned certifies that the
staternents contained herein are true and correct, and that the person signing is authorized
under the provisions of the Texay Business Organizstions Code, or other law applivable to
and governing the Bank, to exeoute the filing instrument.

TEXAS CAPITAL BANK, N.A
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CERTIFICATE OF FORMATION
{OF
TEXAS CAPITAL BARK
FIRST
The nams of the Texas state banking association is Texas Capital Bank {the "Bank™).
SECOND

The Bank shall be located at, and its place of business shall be, 2000 MeKinuey Avenue,
Suite 700, Dallas, Dallas County, Texas 75201

THIRD
The Bank shall have all powers granted by law o a state bank,
FOURTH
The aggregate number of shares which the Bank shall have authority to issug is Two
Million {2,000,000), par value Two Dollars (82.00), in a single class, to be designated as “common
stock.™ The aggregate amount of consideration fur all shares instially issued by the Baok ix
$4. 000,000, Al anthovized sharey bave been subscribed, and all subseriptions received have been
ircevocahly paid in cash,
FIFTH
The Bank shall exist and be in force perpetually.
SIXTH
Until changed inaccordance with applicable law and the bylases of the Bank, the board of

directovs of the Bank shall consist of eleven (11) persons, a majority of whom shall be bona fide
resident oitizens of the State of Texas, The aurrent directors are as follows:

Hrector Sddress
. Elofiiie 2000 McKinney Avenue, Saite 700
E‘?b Hplnéy L Draflas, Texas 75201
2000 MeKinney Avenue, Suite 700
Dallss, Texas 75201
2000 MoKinney Avenue, Suite 700
Dallgs, Texgs 73201
2000 McKinngy Avenue, Sulte 700
Dallas, Texas 75201
2000 MeKinney Avenue, Suite 700
Drallas, Texas 75241

Larry Helm

Paola Arbour

- Jonathan Baliff

James Browning
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2000 MeR buey Avenue, Baite 700
Dallag, Toxas “?“"f;
Hyl 2008 Mokin i:‘_}?‘.ékvetmm 5‘:}23{‘8 700
Drallag, Toxas 75243
2600 Md inney Avemi, Swite 760
Diallas, }«CKAQ TR201
2004 E\fit;.{(,mney Avenue, Suite 700
Dullas, Texas 75201
2000 Meklinney Avenug, Suite 7
Dallas, Texas 75201
2000 McKinngy Avenue, Suite 700
Diallas, Texm 75201

David Husitley

Thaddes

Blysia Raguss

2>£ even Rosanberg

z~> &

Robert Stallings

Dale Trerablay

SEVENTH

,..x

To the fullest extent pesmitted by applicable law, no diector of the Bak shall be
personally liable to the Bank or ity stockbolders for monetary damages forany act oy omission
sueh direstor's capacity zssdimcmr excapt that this Anticle does not elintnite or imit the Haluly
of 3 director for (2) & breack of such divector's duty of lovalty to the Bank or its stockbeiders; (i
an aet or onngsion not W good falth or thut mvolves prosy neghigence, wnalifld or intontionsd

raconduat or @ knowing vialation of the law; {¢} & transaction from which such director ressived
an fmproper benefity (d) aw act or ombsion for which the a’uzizty of & dirsetor iy expressly
provided for the statuter or (8} g sot related 1o an unlawlul stock repurchase or payment @i a
dividend, ‘

Motwithstanding the foregoing provisions of this Artwle, if the T’m’a:‘s Busmess
Orpavizations Code or the Finance Code of Texas s muended afterapproval by the stockholders
of thig article toauthorize corpovate action further aliminating or limiting the pvmo;mi tabiiity of
divectors, then the Hability of a divector of the Buuk shall bie oliminated or Hnited to the fullest
extent ;,u“;m{ic{i by the Texas Business Otganizations Codeor the Finance Code of Toxas, agas
amended.

Any repeal or anendwment of this /\ifif‘it., or sdoption of any other provision of this
Certificats of Ym‘t wiion heongistent with this Acticle, by the stock i“oldexs ofthis Bank shall be
prospective enly and shall oot adversely affectany hmi ation on the porsongd Rabiity of's direcior
of this Bank existing at the time of such repeal, amendment or adoption of an weonsistent
provissane

EIGHTH

The Bank shall indenmify any person who wag or is a party, ov it threatened {o be nade s
oarty, (o sy threatened, pending ov completed action, suil or proc ceeding w huh otvil, crivninal,
adainistrative ov investigative by reason of the fact that be or she 15 or was & director or afficer
af the Bank, sgaiust reasonable expenses (including atio m’\w ‘oes) actaally ;n..ad by him ar her
i connectinn with such dction, sult of proceeding, [Tthe & COMpromise or “"ttkmex}i of such
astion ov threatened sction, there shall be nu indem s*;cmon or reimbursement for the amount
pald (o settle the claim or for roasonable expenses incarred tn connection with such clabn without
the vote, or the written consent, of the vwness of record of & migority of the stock of the Bank. No
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such person shall be indemaified or reimbursed ihe or shie has been adjud ged tohave beew guilty
of, or Hable for, willful nmisconduct, gross noglect of dutyor az;.:mmg,gl act,

Any indemnification underthiz Article shall be made by the Bank ouly as authorized in
the specific case upon o deterrnnation that md{:mmﬂmtmn of the director or afficer § prper in
the cirowmstances. Such determination shall bamade by the Bowrd of Directons by a maiority vote
of a quonm consisting of divectons who are not parties to such action, suit or procesding or if
sueh 8 giorum is notobtaingble, by the vote, or the written consent, of the owners of record of
maiority of stock of the Bawk!

Expenses incurred i defonding aoivil ororiningl action, sult or proveeding may be paid
by the Bank 1o advance of the Dol disposition of such action, suit or proveeding ax suthorized by
“{h Hoard of E}nccw:ﬂ i the spectlc case upon receipt of an wndartaking i:w or an behalf of the
girector or afficer to repay & such amount unless it shall be ultimately detenmined that he wrshe &
entitled ta be ndenmified by the Bank ss authortezed in this Asicls,

i~
134

)

The indernification provided by this Article shall ot be deomad exclusive of any other
sights sowhich those seeking indenumification nay be entithed under any statute, agreanwnt, vote
of stockholdery ar dishterested dirsetors or otherwise, both as to action i his or her curent
m;wuw angt as 3 former directoror officerand shall mure to the benefit of the heirs, exveutors
and adounistrator of such 1 parson,

The Bank may purchase and matatain usummos, iw such synoonts as the Board of Directors
of the Haunk may ff oy tine b time determine, on behall of auy person whe s or was 8 divector ar
officer of the Rs against sny Hability assetted againgt Emn ar her and ncurred by himy or herin
sucht capacity, or arivivg sut of his stitus gg sush, whother or nat the Bank would have the posay
to indemnify him or her agsingt such lability.

NINTH

Natwithstanding the provigions of the SEVENTH and BEIGHTH anticles of this Centificais
of Formation, the Bank shall not make any Prohibited Indemnification Faymend, The tenm
Frohibited Indenmification Paywent for purposes of these articles means any paymet {or the
agreement o arangament to make any payviasut) by the Bank for the benefit of any person w}
5 oy was scinstivation affiliated party ("IAPY ag that term is defined by 12 OF.R, Part 359 as &

o
5

carrently exista o is hersinafter m. enided, of the Bank, to pay or reimburse such person forany
civil money pcmiiy or judgment resulting frowm any administrative or civil action instit tuted by
any fedsral or state hanking @gum\ or any other mb;{m« or legal expense with regard to any
ad ministrative proceeding or civil action instituted by a federal or smis.‘}an&mg aganey whieh

sesults in a fingl orderor settienent pursuant to wiiich such pewon: {1} is assessed s civil mooey
gana*tv {11} is vemoved from office or prohibitad frem participating i the erwluct of the affadrs

ofthe gami; or (i) s roquired o cease and desist from and take any affiemative action desoribed
iz U S.C, 1828{K), of seq. The term Profubited Indemnification ?avmr*i}{ shall not inchude auy
reasonable pd\,ame nt by the Banko which is used to purchase any conunercial nsuranee policy or
fudelity bfmd mnmda,ci that such insurance policy or boud shall vot be ufsed fo pay of reimburse
an TAP for thecost of any judgment ov civil money penally ass c38e d againat such person in an
sdministrative proceeding of civil action commenced by any fedetalbanking szency, buluay pay
auy legal oy pr@-f‘r;samm% oxpenses wsred by conncction with such proceeding or sotion or the
amiount of any restitution to the Bank. The term Prolubited ludernification Payment shill not
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snclude any reasonable payment by the Bank that represents partial inderification for legal or
profe ssaional CEPEOSTR Spe ecifically atirbutable to pasticudar charges for which there hus been a
formal and final ad;udie;&i on of fiding i connection with g setflement that the TAP has not
violsted cortain havdeing Iaws or regulations or hss not ¢ engaged i curtain unsafe or mwound
baiing pmmw orbreaches of hiuueu;y duity, unless thead minigirative setion or etvil procesding
has resulted ina final probibition arder agaiust the TAP,

TENTH

The shareholders of the Bank may take action withoutholding amesting, providing notice,

artaking a voteif the shureholder or sharcholdoes of the Baud baving at least thvnummm}z mimnber

of votes that qvoulu be necessary fo take the action that i the subject of the consent at a mueeting,
)

in which cach shareholder entithed to vole on the action is present and votes, 8 ;w\ns & writlen
consent or consents stating the action taken,

ELEVENTH

In connention with the conversion of the Bank from 2 pational banking sesociation toa
Texss state bank {the “Conveasion™), this Cortificste of Formation replaces the Axticles of
Agsociation of the }:\mi\, wishiding any amemiments therste, e tholr eotiety i order for the
Certifleats of Formation of the Bank to comply with the Texas Pluanee Codesud the other kows
governing a curtifieats of formation fora Texas state baak,

[ignare page follaws,

[
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Ea-ﬁ:h of the undeansigned organizars of the Bank signy this documont subject to the penaliies
impasaed by low forthe submission of s materally falseor Paudulantinstrament and certifies under
w“ﬁty of patjury that the unslersigned is suthorized toesecute this filing instrament,
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Pevsonially appeared befors me the above named f‘sfﬁani, f{;{h{: f"ﬁ'kz&’ B personally known
to e, who, betng duly swom, de poses aud says that he oxeouted the sbove fnstroment and that
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