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Item 1.01 Entry into a Material Definitive Agreement; and
Item 3.02 Unregistered Sales of Equity Securities
     Guaranty Financial Group Inc. (the �Company�) entered into an Investment Agreement, dated May 26, 2008 (the
�Investment Agreement�), with TRT Financial Holdings, LLC (the �Investor�) pursuant to which the Investor has agreed
to purchase 7,423,333 shares of the Company�s common stock at a price of $5.17 per share (the market price of the
Company�s common stock at close of business on May 21, 2008) for an aggregate purchase price of $38,378,630.68.
At March 31, 2008, the Company had 37,302,096 shares of common stock issued and outstanding.
     The Investment Agreement also provides that, 120 days following the closing of the Investment Agreement, the
Investor will purchase, and the Company will sell, a number of shares of a series of convertible preferred stock to be
designated with the terms and attributes set forth in the Investment Agreement such that the Investor will beneficially
own 19.9% of the total outstanding common stock, assuming full conversion. Approval by the Company�s
stockholders is required before the conversion feature of the convertible preferred stock can be exercised. The per
share purchase price of the convertible preferred stock to be purchased by the Investor pursuant to the Investment
Agreement will be the lower of $51.70 per share and the per share price at which any class or series of convertible
preferred stock is issued by the Company to any third party on or prior to the expiration of such 120-day period,
subject to adjustment for any stock split, reverse stock split, stock dividend, or other combination or division affecting
shares of the Company�s common stock. Each share of convertible preferred stock initially will be convertible into 10
shares of common stock. The conversion price per share of common stock will be subject to a scheduled price
reduction of $.50 per share semi-annually until such time as the Company obtains stockholder approval of the
conversion feature of the convertible preferred stock, subject to a minimum conversion price per share of $3.00.
Dividends on the convertible preferred stock are cumulative and initially accrue at the rate of 14% per year. The
dividend rate will increase 2% every six months following each stockholder meeting held to consider approval of the
conversion feature of the convertible preferred stock if and until (subject to a maximum rate of 18% per year)
stockholder approval is not obtained. The convertible preferred stock is mandatorily convertible if and when
stockholder approval is received. As part of the Investment Agreement, the Investor will have the right to have one
person nominated by the Investor to be elected to the Company�s board of directors for so long as the Investor
beneficially owns 10% of the issued and outstanding common stock of the Company. Subject to certain exceptions,
none of the securities sold to Investor under the Investment Agreement may be transferred for a period ending on the
earlier to occur of (i) the closing of the rights offering that is currently proposed by the Company, or (ii) June 30,
2008. The securities were offered and will be sold to Investor, an institutional investor, in an offering exempt from the
registration requirements of the Securities Act of 1933, as amended, pursuant to an exemption under Section 4
(2) thereof.
     The foregoing description of the Investment Agreement is a summary and does not purport to be a complete
description of all the terms of such agreement and is qualified in its entirety by reference to the Investment
Agreement, attached hereto as Exhibit 10.1.
Item 7.01 Regulation FD Disclosure.
     On May 27, 2008, the Company issued a press release announcing the Investment Agreement. A copy of the press
release is furnished as Exhibit 99.1 of this report.
     By filing this Current Report on Form 8-K, the Company does not acknowledge that disclosure of this information
is required by Regulation FD or that the information was material or non-public before the disclosure. The Company
assumes no obligation to update or supplement forward-looking statements in this press release that become untrue
because of new information, subsequent events, or otherwise.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

10.1 Investment Agreement, dated May 26, 2008, between the Company and TRT Financial Holdings,
LLC.
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     The following exhibits to this current report on Form 8-K are not being filed by are being furnished pursuant to
Item 2.02 and Item 7.01:

99.1 Press Release dated May 27, 2008.
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SIGNATURES
     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned hereunto duly authorized.

Date: May 26, 2008 Guaranty Financial Group Inc.

By:  
Scott A. Almy
Executive Vice President, General Counsel and
Secretary
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EXHIBIT INDEX

10.1 Investment Agreement, dated May 26, 2008, between the Company and TRT Financial Holdings,
LLC.

     The following exhibits to this current report on Form 8-K are not being filed by are being furnished pursuant to
Item 2.02 and Item 7.01:

99.1 Press Release dated May 27, 2008.
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