Edgar Filing: TEXAS CAPITAL BANCSHARES INC/TX - Form S-3

TEXAS CAPITAL BANCSHARES INC/TX
Form S-3
October 25, 2006



Edgar Filing: TEXAS CAPITAL BANCSHARES INC/TX - Form S-3

Table of Contents

AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION ON OCTOBER 25, 2006
REGISTRATION NO. 333-

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933
TEXAS CAPITAL BANCSHARES, INC.

(Exact name of Registrant as specified in its charter)

Delaware 75-2679109
(State or other Jurisdiction of (L.R.S. Employer
Incorporation or organization) Identification No.)
2100 McKinney Avenue
Suite 900

Dallas, Texas 75201
(214) 932-6600
(Address, including zip code, and telephone number, including area code, of Registrants principal executive
offices)

Peter Bartholow
Chief Financial Officer
Texas Capital Bancshares, Inc.
2100 McKinney Avenue
Suite 900
Dallas, Texas
(214) 932-6600
(Name, address, including zip code, and telephone number, including area code, of agents for service)

Copies to:
Norman R. Miller, Esq.
Fred S. Stovall, Esq.
Patton Boggs LLP
2001 Ross Avenue Street, Suite 3000
Dallas, TX 75201
(214) 758-1500

Approximate Date of Commencement of Proposed Sale to the Public: As soon as practicable after this
Registration Statement becomes effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
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reinvestment plans, check the following box. p

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier registration statement for the

same offering. o

Title of Securities
to be Registered

Common Stock, par value

$0.001 per share

(1) Price per share,
excluding
interest, to be
payable per
share in
connection with
the rescission
offer covered by
this Registration
Statement. The
price per share
of $18.38 is the
price originally
paid by the
offeree.

(2) Aggregate
purchase price,
excluding
interest,
estimated to be
payable if our
rescission offer
covered by this
Registration
Statement is
accepted in full.

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum

Amount to be  Offering Price Per Aggregate Amount of
Registered Share (1) Offering Price (1)(2) Registration Fee
16,361 $18.38 $300,715.18 $32.18

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING
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The information in this prospectus is subject to completion and may be changed. No one may sell these
securities nor may offers to buy these securities be accepted until the registration statement filed with the
Securities and Exchange Commission (of which this prospectus is a part) is effective. This prospectus is not an
offer to sell these securities and is not soliciting an offer to buy these securities in any state where such offer or

sale is not permitted.
Subject to Completion, dated October 25, 2006

PROSPECTUS
TEXAS CAPITAL BANCSHARES, INC.
RESCISSION OFFER
Up to 16,361 Shares of Common Stock
We are offering to rescind the sale of 16,361 shares of common stock purchased pursuant to our 2000 Employee
Stock Purchase Plan (  ESPP ), on June 30, 2005 from our current and former employees who were, at the times of
issuance, residents of Arizona, Connecticut, Mississippi, Nevada, Tennessee, Texas or Utah.
The repurchase price for the shares of our common stock subject to the rescission offer is $18.38 per share and is
equal to the price paid by those persons who purchased these shares, excluding interest.
If you accept our rescission offer, you will receive simple interest at an annual rate according to your state of
residence at the time of purchase, based on the repurchase price described above and calculated from the date you
purchased the shares through the date that this rescission offer expires. We intend to use the legal rates of interest
for the repurchase of shares based on your state of residence when you purchased your shares. These interest rates

are as follows:

Interest
State Rate
Arizona 10%
Connecticut 6%
Mississippi 6%
Nevada 12%
Tennessee 10%
Texas 8%
Utah 12%

We are making this offer on the terms and conditions set forth in this offering circular. Our rescission offer will
remain open until 11:59 p.m. Central Daylight Time on [ ], 2006, which is thirty days from the date this offering
commences.
Our common stock is quoted on The Nasdaq National Market under the trading symbol TCBI. On October [___],
2006, the last price for our common stock, as reported by The Nasdaq National Market, was $[___].
AS SET FORTH HEREIN. ELIGIBLE PARTICIPANTS WHO FAIL TO RESPOND TO THIS RESCISSION
OFFER BY THE EXPIRATION DATE WILL BE DEEMED BY TEXAS CAPITAL BANCSHAHRES TO
HAVE REJECTED THE RESCISSION OFFER. ACCEPTANCE OR REJECTION OF THIS RESCISSION
OFFER MAY PREVENT A PARTICIPANT FROM MAINTAINING AN ACTION AGAINST TEXAS
CAPITAL BANCSHARES IN CONNECTION WITH THE SHARES OF COMMON STOCK PURCHASED.
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You should carefully consider the risk factors beginning on page 8 of this offering circular before accepting or
rejecting this rescission offer.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this offering circular. Any
representation to the contrary is a criminal offense.

The date of this prospectusis , 2006
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ABOUT THIS PROSPECTUS

You should rely only on the information contained in this prospectus and the documents incorporated by reference.
We have not authorized anyone to provide you with information different from that contained in this prospectus. The
information in this document may only be accurate on the date of this document. You should assume that the
information appearing in this prospectus is accurate only as of the date on the front cover of this prospectus. Our
business, financial condition, results of operations and prospects may have changed since that date.

You should not consider any information in this prospectus or in the documents incorporated by reference herein to
be investment, legal or tax advice. You should consult your own counsel, accountant and other advisors for legal, tax,
business, financial and related advice regarding the purchase of the common stock.

Unless the context otherwise requires, the terms Texas Capital Bancshares, TCBI, Company, we, wus and ou
to Texas Capital Bancshares, Inc. and its subsidiaries. To understand this offering fully, you should read this entire
document carefully, as well as the documents identified in the section titled Where You Can Find More Information.

FORWARD-LOOKING STATEMENTS

Some of the statements contained in this prospectus and in the documents we incorporate by reference are
forward-looking statements within the meaning of the U.S. federal securities laws that involve risks and uncertainties.
The statements contained in this prospectus and the documents we incorporate by reference that are not purely
historical, including, without limitation, statements regarding our expectations, beliefs, intentions or strategies
regarding the future, are forward-looking statements. In this prospectus and the documents we incorporate by
reference, the words anticipate, believe, expect, intend, may, will, should, plan, estimate, predict,

continue, or similar expressions also identify forward-looking statements. Examples of forward-looking statements in
this prospectus and the documents we incorporate by reference include statements regarding our expectations as to
demand for our products, future operating results, capital expenditures, liquidity, our indemnification obligations, the
results of litigation, amortization of other intangible assets and our relationships with vendors, as well as such other
statements described in existing or future documents we incorporate by reference. These statements are only
predictions. We make these forward-
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looking statements based upon information available on the date hereof, and we have no obligation (and expressly
disclaim any such obligation) to update or alter any such forward-looking statements, whether as a result of new
information, future events, or otherwise. Our actual results could differ materially from those anticipated in this
prospectus as a result of certain factors including, but not limited to, those set forth below in the section entitled Risk
Factors and elsewhere in this prospectus.
QUESTIONS AND ANSWERS ABOUT OUR RESCISSION OFFER

Q: Why are we making the rescission offer?
A: We are offering to repurchase up to 16,361 shares of our common stock from persons who purchased those shares
from our 2000 Employee Stock Purchase Plan, which we refer to as our ESPP, that may not have been exempt from
registration or qualification under federal and state securities laws. This offer is being made to persons that purchased
common stock from our ESPP on June 30, 2005, which we refer to as the Offering Date. The rescission offer is
intended to address federal and state securities law compliance issues by allowing holders of shares covered by the
rescission offer to sell those securities back to us.
Q: What will I receive if I accept the rescission offer?
A: The answer to this question depends on whether you still hold the shares of common stock purchased from the
ESPP subject to this rescission offer.
Q: Can you give me an example of what I will receive if I accept the rescission offer?
A: If you accept our rescission offer with respect to the common stock you purchased pursuant to the ESPP, we will
repurchase the shares you hold that are subject to the rescission offer at the price per share you paid, plus interest at
the current statutory rate per year, from the date of purchase through the date the rescission offer expires. Interest will
accrue on a monthly basis. The legal rates of interest for the repurchase of shares will be based on your state of
residence when you purchased your shares. These rates are as follows:
State (Interest Rate):
Arizona (10%)
Connecticut (6%)
Mississippi (6%)
Nevada (12%)
Tennessee (10%)
Texas (8%)
Utah (12%)
For example, if you were a resident of Texas at the time you purchased the securities subject to the rescission offer
and hold 100 shares of our common stock that are subject to the rescission offer that you purchased on June 30, 2005
at a per share price of $18.38 and you accept our rescission offer, assuming the rescission offer expires on
November 30, 2006, you would receive:

The original purchase price (100 x $18.38) = $1,838.00

Plus 18 months of interest at 8% per year ($1,838 x 0.08 x 1.5) = $220.56

For a total of $2,058.56.
You will not have any right, title or interest to the shares of common stock you will be surrendering upon the closing
of the rescission offer, and you will only be entitled to receive the proceeds from our repurchase of your common
stock.
il
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If you sold the shares at a loss, and accept our rescission offer, we will pay an amount equal to the initial price paid
per share, less the proceeds from the sale of such shares, plus interest at the current statutory rate per year based on
your state of residence when you purchased your shares. Interest will be paid on (i) the amount originally paid for the
shares from the date of purchase until the date of sale, and (ii) on the loss realized from the date of sale through the
date the rescission offer expires. Interest will accrue on a monthly basis. As an example, assuming the rescission offer
expires on November 30, 2006, if you purchased 100 shares of our common stock from our ESPP on June 30, 2005 at
a per share price of $18.38, subsequently sold those shares on October 31, 2005 for $17.38 per share, and you accept
our rescission offer, you would receive:

The original purchase price (100 x $18.38) = $1,838.00

Minus proceeds of the October 31, 2005 sale (100 x $17.38) = $1,738.00
Plus interest for 4 months calculated at 8% per year on $ ($1,838.00 x 0.08 x 0.333) = $48.96

Plus interest for 14 months at 8% per year on $100.00 loss from the October 31, 2005 sale ($100 x 0.08 x 1.167) =
$9.34

For a total of $158.30.
Q: Does the current market price affect my decision?
A: Yes, if you continue to hold shares subject to the rescission offer, our current market price as quoted on Nasdaq
will affect the economics of your decision to accept or reject this rescission offer. The rescission offer is $18.38 per
share for shares purchased on June 30, 2005. On October [___], 2006, the last reported sale price for our common
stock on Nasdaq was $[___] per share. Accordingly, for those that continue to hold shares purchased from our ESPP
at the Offering Date, selling their shares into the market will yield a higher return than accepting this rescission offer.
For those that previously sold shares subject to this rescission offer at a loss, the current market price of the Company
shares on Nasdaq will not affect your decision to accept or reject this rescission offer.
Q: What if I already sold some or all of my shares subject to the rescission offer?
A: If you have since sold some or all of your shares subject to the rescission offer, you will still be entitled to receive
the full amount that you paid for those shares plus interest on such amount at the applicable annual state interest rate,
but less any amounts you previously received when you sold those shares. If you have already received more for those
shares than you would otherwise be entitled to under the rescission offer, you will not be entitled to receive any
payment under the rescission offer.
Q: Have any officers, directors or five percent stockholders advised TCBI whether they will participate in the
rescission offer?
A: None of our officers or directors is eligible to participate in this offer.
Q: If I do not accept the offer now, can I sell my shares?
A: If you do not accept the rescission offer, you can sell the shares of common stock you hold that were subject to the
rescission offer without limitation as to the number or manner of sale, unless you are an affiliate of TCBI within the
meaning of Rule 144 or Rule 145 or you are subject to TCBI Insider Trading Policy requirements or any other transfer
restrictions entered into with respect to your shares.
Q: What do I need to do now to accept or reject the rescission offer?
A: To accept or reject the rescission offer, you must complete and sign the accompanying Rescission Election Form
and return it to Texas Capital Bancshares, to the attention of Ms. Lynett Rogers, 2100 McKinney Avenue, Suite 900,
Dallas, Texas 75201, as soon as practical but in no event later than [ 1,

iii
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2006 (thirty days after the date this offering commences). If you are accepting the rescission offer, please also return
your stock certificates and a stock power representing the shares you are surrendering for repurchase. If you wish to
accept the rescission offer and have already sold your shares, no stock power is necessary.
Q: Can I accept the rescission offer in part?
A: Yes, if you still own the shares that are subject to the rescission offer. Simply indicate on your election form and
stock power, if applicable, the number of shares you desire TCBI to repurchase from you. You will be deemed to have
rejected the rescission offer with regard to the balance of your shares. If you accept the rescission offer and have
already sold the shares that are subject to the rescission offer, you will receive the full payment indicated on the
accompanying election form.
Q: What happens if I do not return my rescission offer election form?
A: If you do not return a properly completed election form before the expiration date of our rescission offer, you will
be deemed to have rejected our offer.
Q: What remedies or rights do I have now that I will not have after the rescission offer?
A: It is unclear whether or not you will have a right of rescission under federal securities laws after the rescission
offer. The staff of the SEC is of the opinion that a person s right of rescission created under the Securities Act of 1933
may survive the rescission offer. However, federal courts in the past have ruled that a person who rejects or fails to
accept a rescission offer is precluded from later seeking similar relief. Generally, the federal statute of limitations for
noncompliance with the requirement to register securities under the Securities Act of 1933 is one year from the date of
the violation upon which the action to enforce liability is based.
The state remedies and statutes of limitations vary and depend upon the state in which you purchased the shares. The
issuance of common stock under the ESPP was exempt in several of the states listed below. If you purchased your
shares while residing in one of the states in which an exemption applied, you have no remedy under state law. The
following is a summary of the statutes of limitations and the effect of the rescission offer for the states in which the
shares covered by this rescission offer were sold. This summary is not complete. For additional discussion of the
various state laws governing rescission rights in the respective states, see Rescission Offer Effect of Rescission Offer.
Arizona: While residents of Arizona that hold shares covered by the rescission offer may have a right of rescission
under federal securities laws, we believe that the common shares issued by us in the state of Arizona were issued
pursuant to an exemption from registration or qualification under The Securities Act of Arizona.
Connecticut: While residents of Connecticut that hold shares covered by the rescission offer may have a right of
rescission under federal securities laws, we believe that the common shares issued by us in the state of Connecticut
were issued pursuant to an exemption from registration or qualification under the Connecticut Uniform Securities Act.
Mississippi: While residents of Mississippi that hold shares covered by the rescission offer may have a right of
rescission under federal securities laws, we believe that the common shares issued by us in the state of Mississippi
were issued pursuant to an exemption from registration or qualification under the Mississippi Securities Act.
Nevada: While residents of Nevada that hold options and shares covered by the rescission offer may have a right of
rescission under federal securities laws, we believe that the options and common stock issued by us in the state of
Nevada were issued pursuant to an exemption from registration or qualification under the Nevada Uniform Securities
Act

iv
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Tennessee: While residents of Tennessee that hold shares covered by the rescission offer may have a right of
rescission under federal securities laws, we believe that the common shares issued by us in the state of Tennessee were
issued pursuant to an exemption from registration or qualification under the Tennessee Securities Act.
Texas: While residents of Texas that hold shares covered by the rescission offer may have a right of rescission under
federal securities laws, we believe that the common stock issued by us in the state of Texas was issued pursuant to an
exemption from registration or qualification under the Texas Securities Act.
Utah: While residents of Texas that hold shares covered by the rescission offer may have a right of rescission under
federal securities laws, we believe that the common stock issued by us in the state of Texas was issued pursuant to an
exemption from registration or qualification under the Utah Uniform Securities Act.
We believe that your acceptance of the rescission offer will preclude you from later seeking similar relief. Regardless
of whether you accept the rescission offer, we believe that any remedies you may have after the rescission offer
expires would not be greater than an amount you would receive in the rescission offer.
If you affirmatively reject or fail to accept the rescission offer, it is unclear whether or not your federal right of
rescission will remain preserved. The staff of the Securities and Exchange Commission takes the position that a
person s federal right of rescission may survive the rescission offer. However, federal courts in the past have ruled that
a person who rejects or fails to accept a rescission offer is precluded from later seeking similar relief. Generally, the
federal statute of limitation for non-compliance with the requirement to register securities under the Securities Act is
one year.
We believe all the sales of shares of our common stock which are the subject of our rescission offer were exempt from
registration or qualification under state law, and thus you may not be entitled to any state law remedies. However,
under state law, acceptance or rejection of our rescission offer may preclude you from maintaining an action against
us in connection with the shares of common stock purchased at the Offering Dates. We do not make any
representation as to the compliance of this rescission offer with applicable state law.
Q: How will the rescission offer be funded?
A: The rescission offer will be funded from our existing cash balances. If all persons eligible to participate in the
rescission offer accept our offer to the full extent, our results of operations, cash balances or financial condition will
not be affected materially.
Q: Can I change my mind after I have mailed my signed election form?
A: Yes. You can change your decision about accepting or rejecting our rescission offer at any time before the
expiration date. You can do this by completing and submitting a new election form. Any new election forms must be
received by us prior to the expiration date in order to be valid. We will not accept any election forms after the
expiration date.
Q: Who can help answer my questions?
A: You can call Peter Bartholow, Chief Financial Officer, or Lynett Rogers at TCBI, at (214) 932-6600, with
questions about the rescission offer.
Q: Where can I get more information about TCBI?
A: You can obtain more information about TCBI from the filings we make from time to time with the SEC. These
filings are available on the SEC s website at www.sec.gov.

v
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SUMMARY
The following summary is qualified in its entirety by the more detailed information and historical consolidated
financial statements, including the notes to those financial statements, appearing elsewhere or incorporated by
reference in this prospectus. Investors should carefully consider the information set forth under Risk Factors
below.
Overview and Company Background

Texas Capital Bancshares, Inc. ( TCBI orthe Company ) was organized in March 1998 to serve as the holding
company for Texas Capital Bank, National Association, an independent bank managed by Texans and oriented to the
needs of the Texas marketplace. We decided that the most efficient method of building an independent bank was to
acquire an existing bank and substantially increase the equity capitalization of that bank through private equity
financing. The acquisition of an existing bank was attractive because it enabled us to avoid the substantial delay
involved in chartering a new national or state bank. Our predecessor bank, Resource Bank, N.A., headquartered in
Dallas, Texas, had completed the chartering process and commenced operations in October 1997. We acquired
Resource Bank in December 1998.

We also concluded that substantial equity capital was needed to enable us to compete effectively with the
subsidiary banks of nationwide banking and financial services organizations that operate in the Texas market.
Accordingly, in June 1998, we commenced a private offering of our common stock and were successful in raising
approximately $80.0 million upon completion of the offering. In August 2003, we completed our initial public
offering, raising $33.9 million.

We are incorporated in the State of Delaware. Our principal executive offices are located at 2100 McKinney
Avenue, Suite 900, Dallas, Texas 75201. The telephone number is (214) 932-6600.

We make available, free of charge through our website, our reports on Forms 10-K, 10-Q and 8-K, and
amendments to those reports, as soon as reasonably practicable after such reports are filed with or furnished to the
SEC. Additionally, we have adopted and posted on our website a code of ethics that applies to our principal executive
officer, principal financial officer and principal accounting officer. The address for our website is
http://www.texascapitalbank.com. We will provide a printed copy of any of the aforementioned documents to any
requesting shareholder.

1
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RISK FACTORS
You should carefully consider the risks described below before making an investment decision in the shares of our
common stock. The risks and uncertainties described below are not the only ones facing our company. Additional
risks and uncertainties not presently known to us or that we currently deem immaterial may also impair our business
operations. If any of the following risks actually occurs, our business, financial condition or results of operations
could be materially adversely affected. In that case, the trading price of our common stock could decline substantially,
and you may lose all or part of your investment.
Risks Related to this Rescission Offer

We may continue to have potential liability even after this rescission offer is made due to our issuances of
securities in violation of the federal securities laws.

The Securities Act of 1933, as amended (the Securities Act ), does not expressly provide that a rescission offer will
terminate a purchaser s right to rescind a sale of stock that was not registered or exempt from the registration
requirements of the Securities Act. Accordingly, if you affirmatively reject or fail to accept the rescission offer, it is
unclear whether or not you will have a right of rescission under Securities Act after the expiration of the rescission
offer. The staff of the Securities and Exchange Commission takes the position that a person s federal right of rescission
may survive the rescission offer. However, federal courts in the past have ruled that a person who rejects or fails to
accept a rescission offer is precluded from later seeking similar relief. Consequently, should any offerees reject the
rescission offer, expressly or impliedly, we may continue to be potentially liable under the Securities Act for the
purchase price or for certain losses if the shares have been sold. Additionally, regulatory authorities may require us to
pay fines or they may impose sanctions on us, and we may face other claims by participants other than rescission
claims.

We cannot predict whether the amounts you would receive in the rescission offer would be greater than the
market value of our securities.

Our common stock is actively traded on The Nasdaq National Market under the symbol TCBI. The amount you
would receive in the rescission offer is fixed and is not tied to the market value of our common stock on The Nasdaq
National Market at the time the rescission offer closes. As a result, if you accept the rescission offer, you may receive
less than the market value of the securities you would be tendering to us.

If you do not accept the rescission offer, your shares, although freely tradeable, will still remain subject to
limitation on resales, if any.

If you affirmatively reject the rescission offer or fail to accept the rescission offer before the expiration of the
rescission offer, your shares will be registered under the Securities Act and will be fully tradeable, subject to any
applicable limitations set forth in Rule 144 or Rule 145 under the Securities Act; provided, however, that you will also
remain subject to any applicable terms and conditions of any agreement under which your shares were issued or
otherwise relating to your shares.

Risk Factors Associated With Our Business

We must effectively manage our credit risk.

There are risks inherent in making any loan, including risks with respect to the period of time over which the loan
may be repaid, risks resulting from changes in economic and industry conditions, risks inherent in dealing with
individual borrowers and risks resulting from uncertainties as to the future value of collateral. The risk of
non-payment of loans is inherent in commercial banking. Although we attempt to minimize our credit risk by
carefully monitoring the concentration of our loans within specific industries and through prudent loan application

2
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approval procedures in all categories of our lending, we cannot assure you that such monitoring and approval
procedures will reduce these lending risks. We cannot assure you that our credit administration personnel, policies and
procedures will adequately adapt to any new geographic markets.

Our results of operation and financial condition would be adversely affected if our allowance for loan losses is
not sufficient to absorb actual losses.

Experience in the banking industry indicates that a portion of our loans in all categories of our lending business
will become delinquent, and some may only be partially repaid or may never be repaid at all. Our methodology for
establishing the adequacy of the allowance for loan losses depends on subjective application of risk grades as
indicators of borrowers ability to repay. Deterioration in general economic conditions and unforeseen risks affecting
customers may have an adverse effect on borrowers capacity to honor their obligations before risk grades could reflect
those changing conditions. Moreover, in times of improving credit quality, with growth in our loan portfolio, the
allowance for loan losses may decrease as a percent of total loans. A decrease in the ratio of the allowance for loan
losses to total loans may increase the risk that the allowance would become inadequate if borrowers experience
economic and other conditions adverse to their businesses. Maintaining the adequacy of our allowance for loan losses
may require that we make significant and unanticipated increases in our provisions for loan losses in the future, which
would materially affect our results of operations. Recognizing that many of our loans individually represent a
significant percentage of our total allowance for loan losses, which may have decreased as a percent of total loans,
adverse collection experience in a relatively small number of loans could require an increase in our allowance. Federal
regulators, as an integral part of their respective supervisory functions, periodically review our allowance for loan
losses. The regulatory agencies may require us to increase our provision for loan losses or to recognize further loan
charge-offs based upon their judgments, which may be different from ours. Any increase in the allowance for loan
losses required by these regulatory agencies could have a negative effect on our results of operations and financial
condition. For additional descriptions of risks in the loan portfolio, the methodology for determining, and information
related to, the adequacy of the reserve for loan losses, see the Summary of Loan Loss Experience section in
Management s Discussion and Analysis of Financial Condition and Results of Operations.

Our operations are significantly affected by interest rate levels.

Our profitability is dependent to a large extent on our net interest income, which is the difference between interest
income we earn as a result of interest paid to us on loans and investments and interest we pay to third parties such as
our depositors and those from whom we borrow funds. Like most financial institutions, we are affected by changes in
general interest rate levels, which are currently at relatively low levels, and by other economic factors beyond our
control. Interest rate risk can result from mismatches between the dollar amount of repricing or maturing assets and
liabilities and from mismatches in the timing and rate at which our assets and liabilities reprice. Although we have
implemented strategies which we believe reduce the potential effects of changes in interest rates on our results of
operations, these strategies may not always be successful. In addition, any substantial and prolonged increase in
market interest rates could reduce our customers desire to borrow money from us or adversely affect their ability to
repay their outstanding loans by increasing their credit costs since most of our loans have adjustable interest rates that
reset periodically. Any of these events could adversely affect our results of operations or financial condition.

Our business faces unpredictable economic conditions.

General economic conditions impact the banking industry. The credit quality of our loan portfolio necessarily
reflects, among other things, the general economic conditions in the areas in which we conduct our business. Our
continued financial success depends somewhat on factors beyond our control, including:

national and local economic conditions;

the supply and demand for investable funds;
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interest rates; and

federal, state and local laws affecting these matters.

Any substantial deterioration in any of the foregoing conditions could have a material adverse effect on our results
of operation and financial condition, which would likely adversely affect the market price of our common stock.
Further, with the exception of our BankDirect customers, which comprised 8% of our total deposits as of
December 2005, our bank s customer base is primarily commercial in nature, and our bank does not have a significant
branch network or retail deposit base. In periods of economic downturn, business and commercial deposits may tend
to be more volatile than traditional retail consumer deposits and, therefore, during these periods our financial
condition and results of operations could be adversely affected to a greater degree than our competitors that have a
larger retail customer base.

We are dependent upon key personnel.

Our success depends to a significant extent upon the performance of certain key employees, the loss of whom
could have an adverse effect on our business. Although we have entered into employment agreements with certain
employees, we cannot assure you that we will be successful in retaining key employees.

Our business is concentrated in Texas and a downturn in the economy of Texas may adversely affect our
business.

A substantial majority of our business is located in Texas. As a result, our financial condition and results of
operations may be affected by changes in the Texas economy. A prolonged period of economic recession or other
adverse economic conditions in Texas may result in an increase in non-payment of loans and a decrease in collateral
value.

Our business strategy includes significant growth plans and, if we fail to manage our growth effectively as we
pursue our expansion strategy, it could negatively affect our operations.

We intend to develop our business by pursuing a significant growth strategy. Our prospects must be considered in
light of the risks, expenses and difficulties frequently encountered by companies in significant growth stages of
development. In order to execute our growth strategy successfully, we must, among other things:

identify and expand into suitable markets and lines of business;

build our customer base;
maintain credit quality;
attract sufficient deposits to fund our anticipated loan growth;
attract and retain qualified bank management in each of our targeted markets;
identify and pursue suitable opportunities for opening new banking locations; and
maintain adequate regulatory capital.
Failure to manage our growth effectively could have a material adverse effect on our business, future prospects,
financial condition or results of operations, and could adversely affect our ability to successfully implement our

business strategy.
4
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We compete with many larger financial institutions which have substantially greater financial resources than
we have.

Competition among financial institutions in Texas is intense. We compete with other financial and bank holding
companies, state and national commercial banks, savings and loan associations, consumer finance companies, credit
unions, securities brokerages, insurance companies, mortgage banking companies, money market mutual funds,
asset-based non-bank lenders and other financial institutions. Many of these competitors have substantially greater
financial resources, lending limits and larger branch networks than we do, and are able to offer a broader range of
products and services than we can. Failure to compete effectively for deposit, loan and other banking customers in our
markets could cause us to lose market share, slow our growth rate and may have an adverse effect on our financial
condition and results of operations.

The risks involved in commercial lending may be material.

We generally invest a greater proportion of our assets in commercial loans than other banking institutions of our
size, and our business plan calls for continued efforts to increase our assets invested in these loans. Commercial loans
generally involve a higher degree of credit risk than some other types of loans due, in part, to their larger average size,
the dependency on the cash flow of the borrowers businesses to service debt, the sale of assets securing the loans, and
disposition of collateral which may not be readily marketable. Losses incurred on a relatively small number of
commercial loans could have a materially adverse impact on our results of operations and financial condition.

Real estate lending in our core Texas markets involves risks related to a decline in value of commercial and
residential real estate.

Our real estate lending activities, and the exposure to fluctuations in real estate values, are significant and expected
to increase. The market value of real estate can fluctuate significantly in a relatively short period of time as a result of
market conditions in the geographic area in which the real estate is located. If the value of the real estate serving as
collateral for our loan portfolio were to decline materially, a significant part of our loan portfolio could become
under-collateralized and we may not be able to realize the amount of security that we anticipated at the time of
originating the loan.

Our future profitability depends, to a significant extent, upon revenue we receive from our middle market
business customers and their ability to meet their loan obligations.

We expect that our future profitability will depend, to a significant extent, upon revenue we receive from middle
market business customers, and their ability to continue to meet existing loan obligations. As a result, adverse
economic conditions or other factors adversely affecting this market segment may have a greater adverse effect on us
than on other financial institutions that have a more diversified customer base.

System failure or breaches of our network security could subject us to increased operating costs as well as
litigation and other liabilities.

The computer systems and network infrastructure we use could be vulnerable to unforeseen problems. Our
operations are dependent upon our ability to protect our computer equipment against damage from fire, power loss,
telecommunications failure or a similar catastrophic event. Any damage or failure that causes an interruption in our
operations could have an adverse effect on our customers. In addition, we must be able to protect the computer
systems and network infrastructure utilized by us against physical damage, security breaches and service disruption
caused by the Internet or other users. Such computer break-ins and other disruptions would jeopardize the security of
information stored in and transmitted through our computer systems and network infrastructure, which may result in
significant liability to us and deter potential customers. Although we, with the help of third-party service providers,
will continue to implement security technology and establish operational procedures to prevent such damage, there
can be no assurance that these security measures will be successful.

5
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We are subject to extensive government regulation and supervision.

We are subject to extensive federal and state regulation and supervision. Banking regulations are primarily
intended to protect depositors funds, federal deposit insurance funds and the banking system as a whole, not
shareholders. These regulations affect our lending practices, capital structure, investment practices, dividend policy
and growth, among other things. Congress and federal regulatory agencies continually review banking laws,
regulations and policies for possible changes. Changes to statutes, regulations or regulatory policies, including
changes in interpretation or implementation of statutes, regulations or policies, could affect us in substantial and
unpredictable ways. Such changes could subject us to additional costs, limit the types of financial services and
products we may offer and/or increase the ability of non-banks to offer competing financial services and products,
among other things. Failure to comply with laws, regulations or policies could result in sanctions by regulatory
agencies, civil money penalties and/or reputation damage, which could have a material adverse effect on our business,
financial condition and results of operations. While we have policies and procedures designed to prevent any such
violations, there can be no assurance that such violations will not occur.

Furthermore, the Sarbanes-Oxley Act of 2002, and the related rules and regulations promulgated by the SEC and
NASDAQ that are applicable to us, have increased the scope, complexity and cost of corporate governance, reporting
and disclosure practices. As a result, we have experienced, and may continue to experience, greater compliance costs.

Severe weather, natural disasters, acts of war or terrorism and other external events could significantly impact
our business.

Severe weather, natural disasters, acts of war or terrorism and other adverse external events could have a
significant impact on our ability to conduct business. Such events could affect the stability of our deposit base, impair
the ability of borrowers to repay outstanding loans, impair the value of collateral securing loans, cause significant
property damage, result in loss of revenue and/or cause us to incur additional expenses. For example, during 2005,
hurricanes Katrina and Rita made landfall and subsequently caused extensive flooding and destruction along the
coastal areas of the Gulf of Mexico, including communities where we conduct business. Operations in several of our
markets were disrupted by both the evacuation of large portions of the population as well as damage and or lack of
access to our banking and operation facilities. While the impact of these hurricanes did not significantly affect us,
other severe weather or natural disasters, acts of war or terrorism or other adverse external events may occur in the
future. Although management has established disaster recovery policies and procedures, the occurrence of any such
event could have a material adverse effect on our business, which, in turn, could have a material adverse effect on the
our financial condition and results of operations.

Our success in attracting and retaining consumer deposits depends on our ability to offer competitive rates and
services.

As of December 2005, approximately 8% of our total deposits came from retail consumer customers through
BankDirect, our Internet banking division. The market for Internet banking is extremely competitive and allows retail
consumer customers to access financial products and compare interest rates from numerous financial institutions
located across the U.S. As a result, Internet retail consumers are more sensitive to interest rate levels than retail
consumers who bank at a branch office. Our future success in retaining and attracting retail consumer customers
depends, in part, on our ability to offer competitive rates and services.

We could be adversely affected by changes in the regulation of the Internet.

Our ability to conduct, and the cost of conducting, business may also be adversely affected by a number of
legislative and regulatory proposals concerning the Internet, which are currently under consideration by federal, state,
local and foreign governmental organizations. The adoption of new laws or the application of existing laws could
decrease the growth in the use of the Internet, which could in turn decrease the demand for our services,
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increase our cost of doing business or otherwise have an adverse effect on our business, financial condition and results
of operations. Furthermore, government restrictions on Internet content could slow the growth of Internet use and
decrease acceptance of the Internet as a communications and commercial medium and thereby have an adverse effect
on our financial condition and results of operations.

Our management maintains significant control over us.

Our current executive officers and directors beneficially own approximately 13% of the outstanding shares of our
common stock. Accordingly, our current executive officers and directors are able to influence, to a significant extent,
the outcome of all matters required to be submitted to our stockholders for approval (including decisions relating to
the election of directors), the determination of day-to-day corporate and management policies and other significant
corporate activities.

There are substantial regulatory limitations on changes of control.

With certain limited exceptions, federal regulations prohibit a person or company or a group of persons deemed to
be acting in concert from, directly or indirectly, acquiring more than 10% (5% if the acquirer is a bank holding
company) of any class of our voting stock or obtaining the ability to control in any manner the election of a majority
of our directors or otherwise direct the management or policies of our company without prior notice or application to
and the approval of the Federal Reserve. Accordingly, prospective investors need to be aware of and comply with
these requirements, if applicable, in connection with any purchase of shares of our common stock.

Anti-takeover provisions of our certificate of incorporation, bylaws and Delaware law may make it more
difficult for you to receive a change in control premium.

Certain provisions of our certificate of incorporation and bylaws could make a merger, tender offer or proxy
contest more difficult, even if such events were perceived by many of our stockholders as beneficial to their interests.
These provisions include advance notice for nominations of directors and stockholders proposals, and authorize the
issuance of blank check preferred stock with such designations, rights and preferences as may be determined from
time to time by our board of directors. Although we have no present intention to issue any shares of our preferred
stock, there can be no assurance that we will not do so in the future. In addition, as a Delaware corporation, we are
subject to Section 203 of the Delaware General Corporation Law which, in general, prevents an interested
stockholder, defined generally as a person owning 15% or more of a corporation s outstanding voting stock, from
engaging in a business combination with our company for three years following the date that person became an
interested stockholder unless certain specified conditions are satisfied.

We are subject to claims and litigation pertaining to fiduciary responsibility.

From time to time, customers make claims and take legal action pertaining to our performance of our fiduciary
responsibilities. Whether customer claims and legal action related to our performance of its fiduciary responsibilities
are founded or unfounded, if such claims and legal actions are not resolved in a manner favorable to us they may
result in significant financial liability and/or adversely affect the market perception of us and our products and
services as well as impact customer demand for those products and services. Any financial liability or reputation
damage could have a material adverse effect on our business, which, in turn, could have a material adverse effect on
our financial condition and results of operations.

Our controls and procedures may fail or be circumvented.

Management regularly reviews and updates our internal controls, disclosure controls and procedures, and corporate
governance policies and procedures. Any system of controls, however well designed and operated, is based in part on
certain assumptions and can provide only reasonable, not absolute, assurances that the objectives of the system are
met. Any failure or circumvention of our controls and procedures or failure to comply with regulations related to
controls and procedures could have a material adverse effect on our business, results of operations and financial
condition.

7
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Risks Associated With Our Common Stock

Our stock price can be volatile.

Stock price volatility may make it more difficult for you to resell your common stock when you want and at prices
you find attractive. Our stock price can fluctuate significantly in response to a variety of factors including, among
other things:

Actual or anticipated variations in quarterly results of operations;

Recommendations by securities analysts;

Operating and stock price performance of other companies that investors deem comparable to us;
News reports relating to trends, concerns and other issues in the financial services industry;
Perceptions in the marketplace regarding us and/or our competitors;

New technology used, or services offered, by competitors;

Significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments
by or involving us or our competitors;

Failure to integrate acquisitions or realize anticipated benefits from acquisitions;
Changes in government regulations; and

Geopolitical conditions such as acts or threats of terrorism or military conflicts.

General market fluctuations, industry factors and general economic and political conditions and events, such as
economic slowdowns or recessions, interest rate changes or credit loss trends, could also cause our stock price to
decrease regardless of operating results.

The trading volume in our common stock is less than that of other larger financial services companies.

Although our common stock is listed for trading on the NASDAQ), the trading volume in its common stock is less
than that of other larger financial services companies. A public trading market having the desired characteristics of
depth, liquidity and orderliness depends on the presence in the marketplace of willing buyers and sellers of our
common stock at any given time. This presence depends on the individual decisions of investors and general
economic and market conditions over which we have no control. Given the lower trading volume of our common
stock, significant sales of our common stock, or the expectation of these sales, could cause the our stock price to fall.

An investment in our common stock is not an insured deposit.

Our common stock is not a bank deposit and, therefore, is not insured against loss by the FDIC, any other deposit
insurance fund or by any other public or private entity. Investment in our common stock is inherently risky for the
reasons described in this Risk Factors section and elsewhere in this report and is subject to the same market forces that
affect the price of common stock in any company. As a result, if you acquire our common stock, you may lose some
or all of your investment.

8
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Our certificate of incorporation and bylaws as well as certain Delaware and banking laws may have an
anti-takeover effect.

Provisions of our certificate of incorporation and bylaws, as well as Delaware General Corporation Law, and
federal banking laws, including regulatory approval requirements, could make it more difficult for a third party to
acquire us, even if doing so would be perceived to be beneficial to our shareholders. The combination of these
provisions effectively inhibits a non-negotiated merger or other business combination, which, in turn, could adversely
affect the market price of tour common stock.

Risks Associated With Our Industry

We compete in an industry that continually experiences technological change, and we may have fewer resources
than many of our competitors to continue to invest in technological improvements.

The financial services industry is undergoing rapid technological changes, with frequent introductions of new
technology-driven products and services which our customers may require. Many of our competitors have
substantially greater resources to invest in technological improvements. We may not be able to effectively implement
new technology-driven products and services or be successful in marketing these products and services to our
customers.

The earnings of financial services companies are significantly affected by general business and economic
conditions.

Our operations and profitability are impacted by general business and economic conditions in the United States and
abroad. These conditions include short-term and long-term interest rates, inflation, money supply, political issues,
legislative and regulatory changes, fluctuations in both debt and equity capital markets, broad trends in industry and
finance and the strength of the U.S. economy and the local economies in which the we operate, all of which are
beyond our control. Deterioration in economic conditions could result in an increase in loan delinquencies and
non-performing assets, decreases in loan collateral values and a decrease in demand for our products and services,
among other things, any of which could have a material adverse impact on our results of operation and financial
condition.

Financial services companies depend on the accuracy and completeness of information about customers and
counterparties.

In deciding whether to extend credit or enter into other transactions, we may rely on information furnished by or on
behalf of customers and counterparties, including financial statements, credit reports and other financial information.
We may also rely on representations of those customers, counterparties or other third parties, such as independent
auditors, as to the accuracy and completeness of that information. Reliance on inaccurate or misleading financial
statements, credit reports or other financial information could have a material adverse impact on our business and, in
turn, our results of operation and financial condition.

Consumers may decide not to use banks to complete their financial transactions.

Technology and other changes are allowing parties to complete financial transactions that historically have
involved banks through alternative methods. For example, consumers can now maintain funds that would have
historically been held as bank deposits in brokerage accounts or mutual funds. Consumers can also complete
transactions such as paying bills and/or transferring funds directly without the assistance of banks. The process of
eliminating banks as intermediaries could result in the loss of fee income, as well as the loss of customer deposits and
the related income generated from those deposits. The loss of these revenue streams and the lower cost deposits as a
source of funds could have a material adverse effect on our results of operations and financial condition.
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USE OF PROCEEDS
We will not receive any proceeds from the rescission offer.
OUR RESCISSION OFFER
Background

We are offering to repurchase 16,361 shares of our common stock from persons who purchased those shares from
our 2000 Employee Stock Purchase Plan, which we refer to as our ESPP, that may not have been exempt from
registration or qualification under the Securities Act of 1933 ( Securities Act ). In December 2005, we discovered that
we had inadvertently sold 16,361 shares of our common stock to our employees pursuant to our ESPP in excess of the
160,000 shares of common stock authorized to be issued under the ESPP. As a result, we may have failed to comply
with the registration or qualification requirements of the federal securities law.

The 16,361 shares represent less than one-tenth of one percent of the 25,638,219 shares of common stock
outstanding at June 30, 2005. At December 31, 2005 there were 25,771,718 shares of common stock outstanding. At
June 30, 2005, our stockholders had approved stock-based compensation and employee stock purchase plans that
collectively covered approximately 4,271,165 shares of common stock. The 16,361 shares sold in excess of the shares
authorized under our ESPP represent less than one percent of the 4,271,165 shares of common stock covered by such
plans.

Due to a number of factors including the small number of shares sold in excess of those authorized by our ESPP,
the number of shares sold as compared to the total amount of common stock outstanding, the number of shares sold as
compared to the total amount of common stock subject to plans that had been approved by our stockholders, and sale
of the excess shares for 85% of the then current market price of the common stock, we determined that the sale of
these shares was not a material event.

Following the discovery of the accidental sale of shares in excess of those authorized by our ESPP, our board of
directors terminated our ESPP on December 30, 2005. After June 30, 2005, no shares were sold pursuant to the 2000
Plan.

This offer is being made to persons that purchased common stock from our ESPP on June 30, 2005, which we refer
to as the Offering Date. We used the proceeds from these sales for general corporate purposes. Up to 155 of our
stockholders will receive the rescission offer. Our current executive officers and directors did who participated in the
ESPP will not participate in the rescission offer.

Our Board of Directors has approved this rescission offer in order to limit any contingent liability we may have as
a result of possible noncompliance with applicable federal registration requirements in connection with the offer or
sale of common stock from our ESPP. Generally, the statute of limitations for non-compliance with the requirement to
register securities under the Securities Act is one year. By making this rescission offer, we are not waiving any
applicable statutes of limitations.

Rescission Offer and Price

Because the sale of our common stock through the ESPP, as described above, may not have complied with the
federal securities laws the purchasers of those shares may be able to assert claims against us. In an effort to reduce the
risk of claims being made against us in the future or if made, the amount of potential liability, we are offering to
rescind the purchase of these shares. Our rescission offer is not a waiver by us of any valid defenses to a claim that we
violated the federal securities laws. If our rescission offer is accepted in full, the aggregate purchase price, excluding
interest, is estimated to be approximately $18.38. In the event the rescission offer is accepted in full or in part, we do
not believe our business or financial condition would be materially adversely affected. In addition, we do not believe
acceptance would have a material impact on the market value of our remaining securities.

If you continue to hold shares subject to this rescission offer, and you accept our rescission offer, we will
repurchase the shares at the initial price per share paid, plus interest at the current statutory rate per year, from the
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date of purchase through the date the rescission offer expires. Interest will accrue on a monthly basis. The legal rates
of interest for the repurchase of shares will be based on your state of residence when you purchased your shares.
These rates are as follows:

State (Interest Rate):

Arizona (10%)

Connecticut (6%)

Mississippi (6%)

Nevada (12%)

Tennessee (10%)

Texas (8%)

Utah (12%)

If you sold the shares subject to this rescission offer at a loss, and accept our rescission offer, we will pay an
amount equal to the initial price paid per share, less the proceeds from the sale of such shares, plus interest at the
current statutory rate per year, from the date of purchase through the date the rescission offer expires. For eligible
shares sold prior to this rescission offer, interest will be paid on (i) the amount originally paid for the shares from the
date of purchase until the date of sale, and (ii) on the loss realized from the date of sale through the date the rescission
offer expires. In both situations, interest will accrue on a monthly basis. The repurchase price for shares subject to this
rescission offer is $18.38 per share for purchases made on June 30, 2005.

Federal law does not mandate that interest be paid in this rescission offer nor does it provide a specific interest rate
to be used in this regard. However, most states require interest be paid in connection with offerings comparable to our
rescission offer at defined statutory rates.

The above discussion relates primarily to your potential rescission rights and does not address in detail the
antifraud provisions of applicable federal securities laws or rights under state securities laws, common law or equity.
The purchases subject to this rescission offer were made by residents of Arizona, Connecticut, Mississippi, Nevada,
Tennessee, Texas and Utah. We believe that all sales of shares of our common stock which are the subject of this
rescission offer were exempt from registration or qualification under the laws of such states and that no violation of
state securities laws occurred in connection with such sales. Furthermore, we believe that this rescission offer is
exempt from registration under the laws of such states and thus need not comply with the laws of such states
regulating such offers. Thus, we do not make any representation as to the compliance of this rescission offer with state
law. However, under state law, acceptance or rejection of the rescission offer may preclude you from maintaining an
action against us in connection with the shares of common stock purchased at the Offering Date. You may wish to
consult with an attorney regarding all of your legal rights and remedies before deciding whether or not to accept the
rescission offer.

While no assurance can be given as to the level at which the common stock will trade in the future, persons entitled
to our rescission offer should consider that on October [___], 2006, the closing sale price for our common stock was
more than $18.38 per share. Persons entitled to our rescission offer are urged to obtain current quotations of the
market price of our common stock on The Nasdaq National Market, under the symbol, TCBI.

Based upon the per share price of shares purchased through the ESPP since June 30, 2005, the payment to be
received with respect to all shares subject to rescission would be less than $[___] per share (the last sale price of our
common stock as reported by The Nasdaq National Market on October [___], 2006). As a result, current holders of the
shares may sell their shares in the open market at prices higher than the price we are offering to pay in this rescission
offer and we therefore expect that many recipients of this offer will not elect rescission.

Acceptance
You may accept our rescission offer, either in whole or in part by:
completing and signing the Rescission Election Form accompanying this prospectus, and

if you have physical possession of stock certificates purchased from the ESPP at the Offering Date, delivering
the certificates representing the shares being repurchased to us on or before the close of business on
[ ], 2006 (thirty days from the date the offering commences).
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All acceptances of the rescission offer will be deemed to be effective on the expiration date of the rescission offer.
Unless you accept the rescission offer before the expiration date, your right to accept the rescission offer will
terminate. You can revoke your acceptance or rejection of our rescission offer prior to the expiration date. You can do
this by completing and submitting a new Rescission Election Form that is received by us prior to the expiration date.

Persons that have already sold shares subject to our rescission offer must enclose with the Rescission Election
Form proof reasonably satisfactory to us evidencing the bona fide sale of such shares to a third party, including the
sale price for such shares. Satisfactory proof of the sale price of such shares may take the form of a canceled check or
a receipt from the broker, dealer or other person conducting such sale. The sale price may have been paid in either
cash or property. If the sale price was paid in property, the price will be deemed to be the fair market value of such
property at the time of the sale. If the proof of the sale price is not reasonably satisfactory to us, we may require
additional proof. In addition, we may require evidence that any sale of such shares was a bona fide transfer to a third
party. Finally, we may require that an improperly completed Rescission Election Form be properly completed and
returned to us.

Payment for securities as to which the rescission offer has been accepted will be made within ten business days
after the expiration date.

IF PERSONS DESIRING TO ACCEPT THE RESCISSION OFFER INTEND TO MAKE USE OF THE
MAIL TO RETURN THEIR STOCK CERTIFICATES, INSURED REGISTERED MAIL, RETURN
RECEIPT REQUESTED, IS RECOMMENDED.

Rejection or Failure to Affirmatively Accept

If you fail to accept, or if you affirmatively reject the rescission offer by so indicating on the enclosed election
form, you will retain ownership of the shares in accordance with the terms of the ESPP and you will not receive any
cash for those securities in connection with the rescission offer. Your shares will be registered and fully tradeable
under the Securities Act of 1933, unless you are an affiliate of TCBI within the meaning of Rule 144 or Rule 145, as
the case may be. Your shares will remain subject to any applicable terms and conditions of the original agreement
under which they were issued and any subsequent agreement relating to such shares.

Solicitation

We have not retained, nor do we intend to retain, any person to make solicitations or recommendations to you in
connection with the rescission offer.
Other Terms and Conditions

Our rescission offer will expire at 11:59 P.M., Central Daylight Time, [___], 2006 (thirty days from the date the
offering commences). If you submit an election form after the expiration time, regardless of whether your form is
otherwise complete, your election will not be accepted and you will be deemed to have rejected our rescission offer.

If a Rescission Election Form fully completed and executed in pertinent part is not received by the expiration date
from those persons actually receiving notice of the rescission offer through this prospectus, the rescission offer will be
deemed to have been rejected by such offerees.

Neither we nor our officers or directors may make any recommendations to you with respect to our rescission offer.
We urge you to read this prospectus carefully and to make an independent evaluation with respect to the rescission
offer.
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If you decide to accept our rescission offer and intend to use the mail to return your stock certificates to us, we
recommend that you use insured registered mail, return receipt requested.
Effect of Rescission Offer

We believe that your acceptance of the rescission offer will, under general theories of estoppel, preclude you from
later seeking similar relief, and we are unaware of any federal case law to the contrary. Accordingly, we urge you to
consult with an attorney regarding all of your legal rights and remedies before deciding whether or not to accept the
rescission offer.

If you affirmatively reject or fail to accept our rescission offer, you will retain ownership of the shares you received
and will not receive any cash for those shares. In addition, the shares subject to the rescission offer held by persons
who affirmatively reject or fail to accept the rescission offer before the expiration date of the offer will, for purposes
of applicable federal securities law, be registered securities as of the expiration date of the rescission offer and, unless
held by persons who may be deemed to be affiliates of us, will be freely tradable in the public market at such time.
Those shares held by our affiliates will be subject to certain restrictions on resale as explained in Rule 144 under the
Securities Act of 1933.

It is unclear whether the rescission offer will terminate our liability, if any, for failure to register the issuance of the
shares that are subject to the rescission offer with the Securities and Exchange Commission under the Securities Act.
The staff of the Securities and Exchange Commission takes the position that a person s federal right of rescission may
survive the rescission offer. Nevertheless, there have been certain instances in which a court has held that
non-acceptance of a rescission offer terminated a company s liability for rescission damages under federal law. Each
person is urged to consider this possibility with respect to our rescission offer. Generally, the statute of limitation for
non-compliance with the requirement to register securities under the Securities Act is one year.

Funding of the Rescission Offer

The rescission offer will be funded from our existing cash balances. If all persons eligible to participate accept our
offer to repurchase common stock to the full extent, our results of operations, cash balances or financial condition will
not be materially adversely affected.

Use of Common Stock Repurchased in our Rescission Offer

The shares of our common stock purchased by us pursuant to our rescission offer, if any, will become treasury

shares, and will be available for use by us pursuant to our ESPP or general corporate purposes.
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U.S. FEDERAL INCOME TAX CONSEQUENCES
Scope of this Discussion

The following discussion summarizes the material U.S. federal income tax consequences of participating in our
rescission offer. This discussion is for general information purposes only and does not purport to be a complete
analysis or listing of all potential U.S. federal income tax consequences that may apply to you as a result of
participating in our rescission offer. In addition, this discussion does not take into account your individual facts and
circumstances, which may affect the U.S. federal income tax consequences to you of participating in our rescission
offer. This discussion also does not address the U.S. state and local or foreign tax consequences of participating in our
rescission offer. Accordingly, this discussion is not intended to be, and should not be construed as, legal or U.S.
federal income tax advice. You should consult your own financial advisor, legal counsel, or accountant regarding the
U.S. federal, U.S. state and local, and foreign tax consequences of participating in our rescission offer.

In addition, this discussion does not address the U.S. federal income tax consequences of participating in our
rescission offer if you are subject to special U.S. federal income tax rules, including if (a) you are nota U.S. person
(e.g., you are a non-resident alien), (b) you are liable for the alternative minimum tax, (c) you are not an individual,
(d) you own our shares as part of a straddle, hedging transaction, conversion transaction, constructive sale, or other
arrangement involving more than one position, or (e) you hold our shares other than as a capital asset.

Authorities

This discussion is based on the Internal Revenue Code of 1986, as amended (the Code ), Treasury Regulations,
published IRS rulings, published administrative positions of the IRS, and U.S. court decisions that are applicable and,
in each case, in effect and available, as of the date of this document. Any of the authorities on which this discussion is
based could be changed in a material and adverse manner at any time, and any such change could be applied on a
retroactive basis. This discussion does not discuss the potential effects, whether adverse or beneficial, of any proposed
legislation that, if enacted, could be applied on a retroactive basis.

Treatment as Taxable Redemption

For U.S. federal income tax purposes, we intend to treat the purchase of our shares pursuant to our rescission offer
as a taxable redemption, with the redemption price being equal to the full amount of cash paid to you (i.e., the sum of
the price per share you paid for our shares plus interest). However, the IRS may take the position that the redemption
price should be equal only to the price per share you paid for our shares. In that event, the portion of the redemption
price in excess of the price per share you paid for our shares would be taxable as ordinary interest income to you.
Non-Disqualifying Disposition

Assuming that your sale of our shares pursuant to our rescission offer does not constitute a disqualifying
disposition (as discussed below), you should recognize ordinary compensation income in an amount equal to the lesser
of (a) the excess of the fair market value of our shares on the date you were granted the right to purchase our shares
over the purchase price you paid for our shares or (b) the excess of the redemption price paid in our rescission offer
over the purchase price you paid for our shares. In addition, assuming that one or more of the Section 302(b) Tests (as
defined below) is satisfied, you should recognize long-term gain in an amount equal to the excess, if any, of (a) the
redemption price paid in our rescission offer over (b) the sum of the purchase price you paid for our shares plus the
ordinary compensation income you recognize under the preceding sentence.

Under Section 302(b) of the Code, your sale of our shares pursuant to our rescission offer should be treated as a

sale or exchange by you (rather than as a distribution by us, as discussed below) if the sale (a)
14
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results in a complete termination of your interest in us, (b) is substantially disproportionate, or (c) is not essentially
equivalent to a dividend (the Section 302(b) Tests ).

Your sale of our shares pursuant to our rescission offer should result in a complete termination of your interest in us
if, pursuant to our rescission offer, either (a) we purchase all of our shares that you actually and constructively own or
(b) we purchase all of our shares that you actually own and, with respect to any constructively owned shares, you are
eligible to waive (and effectively waive) constructive ownership under the procedures described in Section 302(c)(2)
of the Code.

Your sale of our shares pursuant to our rescission offer should qualify as substantially disproportionate if (a) your
percentage ownership of our voting shares immediately after the sale is less than 80 percent of your percentage
ownership of our voting shares immediately before the sale, (b) your percentage ownership of our common stock
(whether voting or non-voting) immediately after the sale is less than 80 percent of your percentage ownership of our
common stock immediately before the sale, and (c) you own less than 50 percent of the total combined voting power
of all classes of our shares immediately after the sale.

Your sale of our shares pursuant to our rescission offer should qualify as not essentially equivalent to a dividend if
you experience a meaningful reduction in the your proportionate interest in us as a result of the sale, which will
depend on your individual facts and circumstances.

In applying each of the Section 302(b) Tests, you must take into account both shares actually owned by you and
any shares considered as owned by you under certain constructive ownership rules set forth in Section 318 of the
Code. Under these constructive ownership rules, you generally should be considered to own (a) shares that you have
the right to acquire by the exercise of an option or warrant, (b) shares owned by certain of your family members, and
(c) shares owned by certain entities (such as corporations, partnerships, trusts, and estates) in which you own an
interest or are a beneficiary. You should consult your own financial advisor, legal counsel, or accountant regarding the
Section 302(b) Tests and the constructive ownership rules of Section 318 of the Code.

If your sale of our shares pursuant to our rescission offer does not satisfy any of the Section 302(b) Tests, you
should be treated as having received a distribution from us in an amount equal to the redemption price paid to you
(without any reduction for the tax basis of our shares that you sold). Such distribution should be taxable as a dividend
to the extent of our current or accumulated earnings and profits. To the extent that such distribution exceeds our
current and accumulated earnings and profits, such distribution (a) should first be treated as a tax-free return of capital
to the extent of your tax basis in our shares and, (b) thereafter, should be treated as gain from the sale or exchange of
our shares. A dividend generally should be taxed at the same preferential tax rates applicable to long-term capital
gains.

Disqualifying Disposition

A disposition of our shares should be treated as a disqualifying disposition if such disposition occurs prior to
(a) two years after the date you were granted the right to purchase our shares or (b) one year after the date you
purchased our shares.

If your sale of our shares pursuant to our rescission offer constitutes a disqualifying disposition, you should
recognize ordinary compensation income in an amount equal to the excess, if any, of (a) the fair market value of our
shares on the date you purchased our shares over (b) the purchase price you paid for our shares. This amount should
be recognized as ordinary compensation income by you, even if the fair market value of our shares on the date you
purchased our shares exceeds the redemption price paid in our rescission offer. In addition, assuming that one or more
of the Section 302(b) Tests discussed above is satisfied, you should recognize gain (or loss) in an amount equal to the
excess (or deficiency), if any, of (a) the redemption price paid in our rescission offer over (b) the fair market value of
our shares on the date you purchased our shares. A capital gain (or loss) will be long-term or short-term, depending on
whether you held our shares for more than one year after the date you purchased our shares.
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No Legal Opinion or IRS Ruling

No legal opinion from U.S. legal counsel or ruling from the IRS has been requested, or will be obtained, regarding
the U.S. federal income tax consequences of our rescission offer. This discussion is not binding on the IRS, and the
IRS is not precluded from taking a position that is different from, and contrary to, the positions taken in this
discussion. In addition, because the authorities on which this discussion is based are subject to various interpretations,
the IRS and the U.S. courts could disagree with one or more of the positions taken in this discussion.
Backup Withholding

Under the U.S. federal income tax backup withholding rules, 28% of the gross proceeds payable to a person
pursuant to our rescission offer must be withheld and remitted to the United States Treasury unless you (i) are an
exempt recipient and, if required, establish your right to an exemption or (ii) provide your taxpayer identification
number, certify that you are not currently subject to backup withholding, and otherwise comply with applicable
requirements of the backup withholding rules. You may generally avoid backup withholding by furnishing a
completed Substitute Form W-9 included as part of the election form. Backup withholding is not an additional tax;
any amount withheld under these rules will be creditable against your U.S. federal income tax liability, and you may
be entitled to a refund provided the required information is furnished to the IRS.
THE PRECEDING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN MATERIAL
UNITED STATES INCOME TAX CONSEQUENCES OF ACCEPTING THE RESCISSION OFFER AND
DOES NOT PURPORT TO BE A COMPLETE ANALYSIS OR DISCUSSION OF ALL POTENTIALLY
RELEVANT TAX EFFECTS. TEXAS CAPITAL BANCSHRES, INC. STOCKHOLDERS ARE URGED TO
CONSULT THEIR OWN TAX ADVISORS AS TO THE SPECIFIC TAX CONSEQUENCES TO THEM OF
THE RESCISSION OFFER, INCLUDING TAX RETURN REPORTING REQUIREMENTS, THE
APPLICABILITY AND EFFECT OF FOREIGN, FEDERAL, STATE, LOCAL, AND OTHER APPLICABLE
TAX LAWS AND THE EFFECT OF ANY PROPOSED CHANGES IN THE TAX LAWS.
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WHERE YOU CAN FIND MORE INFORMATION

Under the Securities Exchange Act of 1934, we are required to file annual, quarterly and current reports, proxy
statements and other information with the Securities and Exchange Commission ( SEC ). You may read and copy any
document in our files with the SEC at the SEC s Public Reference Room at 450 Fifth Street, N.W., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information about the public reference room. The SEC
maintains a website at http://www.sec.gov that contains reports, proxy and information statements and other
information regarding issuers that file electronically with the SEC. We file electronically with the SEC. We make
available, free of charge through our website, our reports on Forms 10-K, 10-Q and 8-K, and amendments to those
reports, as soon as reasonably practicable after such reports are filed with or furnished to the SEC. Additionally, we
have adopted and posted on our website a code of ethics that applies to our principal executive officer, principal
financial officer and principal accounting officer. The address for our website is http://www.texascapitalbank.com.
We will provide a printed copy of any of the aforementioned documents to any requesting shareholder.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933. This prospectus
does not contain all of the information set forth in the registration statement, certain parts which are omitted in
accordance with the rules and regulations of the SEC. For further information, please refer to the registration
statement.

INCORPORATION BY REFERENCE

As permitted by SEC rules, this prospectus does not contain all of the information we have included in the
registration statement and the accompanying exhibits and schedules we file with the SEC. You may refer to the
registration statement, the exhibits and the schedules for more information about us and our securities. The
registration statement, exhibits and schedules are available at the SEC s public reference room or through its Internet
site.

We are incorporating by reference information we file with the SEC, which means that we are disclosing important
information to you by referring you to those documents. The information we incorporate by reference is an important
part of this prospectus, and later information that we file with the SEC automatically will update and supersede this
information. We incorporate by reference the documents listed below (SEC File No. 000-30533) and any future filings
we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until this
rescission offer is complete:

Annual Report on Form 10-K for the fiscal year ended December 31, 2005 filed on March 3, 2006;

Quarterly Report on Form 10-Q for the period ended March 31, 2006 filed on May 5, 2006;

Quarterly Report on Form 10-Q for the period ended June 30, 2006 filed on August 3, 2006;

Current Reports on Form 8-K, filed on: January 19, 2006, February 2, 2006, April 3, 2006, April 21, 2006, May 3,
2006, and July 21, 2006; and

The description of our common stock contained in a registration statement on Form 10, filed August 24, 2001.

In addition, we also incorporate by reference all filings we make with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 after the date of the initial filing of this registration statement, prior to
the effectiveness of the registration statement and until the termination of this rescission offer.

Any statement contained in a document that is incorporated by reference herein will be modified or superseded for
all purposes to the extent that a statement contained in this prospectus (or in any other document that is subsequently
filed with the SEC and incorporated by reference herein) modifies or is contrary to that previous statement. Any
statement so modified or superseded will not be deemed a part of this prospectus except as so modified or superseded.
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We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any
or all of the documents or information that have been incorporated by reference in this prospectus but not delivered
with this prospectus. We will provide this at no cost to the requestor upon written or oral request addressed to Texas
Capital Bancshares, Inc., 2100 McKinney Avenue, Suite 900, Dallas, Texas 75201, Attention: Peter Bartholow
(telephone: 214-932-6600).

LEGAL MATTERS

The validity of the shares of common stock issued in this rescission offer will be passed upon for us by Patton
Boggs LLP, Dallas, Texas.

EXPERTS

The consolidated financial statements of Texas Capital Bancshares, Inc. incorporated by reference in Texas Capital
Bancshares, Inc. s Annual Report on Form 10-K for the year ended December 31, 2005 and Texas Capital Bancshares,
Inc. s management s assessment of the effectiveness of internal control over financial reporting as of December 31,
2005 incorporated by reference therein, have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their reports thereon, incorporated by reference therein, and incorporated herein by
reference. Such consolidated financial statements and management s assessment are incorporated herein by reference
in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the fees and expenses in connection with the issuance and distribution of the
securities being registered hereunder. Except for the SEC registration fee, all amounts are estimates.

SEC Registration Fee $ 32.18
Legal Fees and Expenses 20,000.00
Accounting Fees and Expenses 5,000.00
Printing Expenses 5,000.00
Miscellaneous Expenses 1,000.00
Total $31,032.18

Item 15. Indemnification of Officers and Directors

Section 145 of the Delaware General Corporation Law permits indemnification of officers, directors, and other
corporate agents under certain circumstances and subject to certain limitations. Our restated certificate of
incorporation and amended and restated bylaws provide that we shall indemnify our directors, officers, employees,
and agents to the full extent permitted by Delaware law. The restated certificate of incorporation and amended and
restated bylaws further provide that we may indemnify directors, officers, employees, and agents in circumstances in
which indemnification is otherwise discretionary under Delaware law. In addition, we entered into separate
indemnification agreements with our directors and officers which would require us, among other things, to indemnify
them against certain liabilities which may arise by reason of their status or service (other than liabilities arising from
wilful misconduct of a culpable nature) and to maintain directors and officer s liability insurance, if available on
reasonable terms.

These indemnification provisions and the indemnification agreements that we have entered into with our officers
and directors may be sufficiently broad to permit indemnification of our officers and directors for liabilities (including
reimbursement of expenses incurred) arising under the Securities Act of 1933, as amended.

We have a policy of directors and officers liability insurance that insures our directors and officers against the cost
of defence, settlement or payment of a judgment under certain circumstances.

At present, there is no pending litigation or proceeding involving any of our directors, officers, employees or other
agents in which indemnification is being sought. We are not aware of any threatened litigation that may result in a
claim for indemnification by any of our directors, officers, employees or other agents.

Item 16. Exhibits

Number  Description

5.1 Opinion of Patton Boggs LLP

23.1 Consent of Patton Boggs LLP (included in Exhibit 5.1)

23.2 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm
241 Power of Attorney (contained in signature page hereof)

99.1 Rescission Election Form

99.2 Form of Letter to Rescission Offer Recipients

99.3 Form of Stock Power
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Item 17. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(1) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the Calculation
of Registration Fee table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.
Provided, however, That paragraphs (1)(i) and (a)(1)(ii) above shall not apply if the registration statement is on Form
S-3, Form S-8, or Form F-3, and the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to
section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.
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The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, as amended, each filing of the annual report of the registrant pursuant to Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended, and, where applicable, each filing of an employee benefit plan s annual
report pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended, that is incorporated by reference
in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of the securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification by the registrant for liabilities arising under the Securities Act may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the Commission such indemnification is against public policy as
expressed in the Securities Act, and is therefore unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or
controlling person of the registrant in the successful defence of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered hereunder, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to

be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Dallas, State of Texas, on October
24, 2006.

TEXAS CAPITAL BANCSHARES, INC.

By: /s/ Joseph M. Grant
Joseph M. Grant
Chairman of the Board and Chief
Executive Officer
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below does hereby
constitute and appoint Joseph M. Grant and Peter Bartholow, or either of them, as his or her true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to sign this Registration Statement (including all pre-effective and
post-effective amendments thereto and all registration statements filed pursuant to Rule 462(b) which incorporate this
registration statement by reference), and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of
them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in
connection therewith as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming that all said attorneys-in-fact and agents, or their substitute or substitutes may lawfully do or cause to be
done by virtue hereof.

IN WITNESS WHEREQOF, each of the undersigned has executed this Power of Attorney as of the date indicated.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed
below by the following persons on behalf of the Registrant and in the capacities indicated on October 24, 2006.

Signature Title
/s/ Joseph M. Grant Chairman of the Board and Chief
Executive Officer

Joseph M. Grant (Principal Executive Officer)

/s/ Peter Bartholow Chief Financial Officer and
Director

Peter Bartholow (Principal Financial Officer)

/s/ Julie Anderson Controller

(Principal Accounting Officer)
Julie Anderson
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Signature
/s/ Leo Corrigan III
Leo Corrigan III
/s/ Frederick B. Hegi, Jr.
Frederick B. Hegi, Jr.
/s/ Larry L. Helm
Larry L. Helm
/s/ James R. Holland, Jr.
James R. Holland, Jr.
/s/ George F. Jones, Jr.

George F. Jones, Jr.

Walter W. McAllister IIT
/s/ Lee Roy Mitchell

Lee Roy Mitchell

Steve Rosenberg
/s/ John C Snyder

John C Snyder

Robert W. Stallings
/s/ Ian J. Turpin

Ian J. Turpin
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Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director
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EXHIBIT INDEX

Number Description
5.1 Opinion of Patton Boggs LLP

23.1 Consent of Patton Boggs LLP (included in Exhibit 5.1)

23.2 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm

241 Power of Attorney (contained in signature page hereof)
99.1 Rescission Election Form
99.2 Form of Letter to Rescission Offer Recipients

99.3 Form of Stock Power
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