Southwest Bancorporation of Texas, Inc.
Amegy Bank National Association
Corporate Governance Guidelines
The following guidelines are promulgated by the Boards of Directors of both Southwest
Bancorporation of Texas, Inc. and Amegy Bank National Association (both of which are
hereinafter called “the Bank”). The two Boards of Directors may meet simultaneously.
However, the Boards of Directors are not identical, and persons in attendance at a
meeting of both Boards of Directors who are not members of the Board of Directors that
is addressing a given issue shall abstain from the determination of that issue. Both
Boards of Directors are hereinafter called “the Board of Directors” and their members are
hereinafter the “Directors” governed by these Guidelines.

Director Qualification Standards
A majority of the members of the Board of Directors must qualify as independent
directors in accordance with the applicable provisions of the Securities Exchange Act of
1934 and the rules promulgated thereunder and any NASDAQ listing standards
pertaining to corporate governance. The Governance and Nominating Committee shall
be responsible for establishing additional qualifications for Directors, taking into account
the composition and skills of the entire Board of Directors.
The Board of Directors shall determine, with respect to each member, whether he or she
qualifies as independent, which shall mean that the Director has no relationship with the
Bank that, in the opinion of the Board of Directors, would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director. The following
persons shall not be considered independent:
(A)
a director who is, or at any time during the past three years was, employed by
the Bank or by any parent or subsidiary of the Bank;
(B)
a director who accepted or who has a Family Member who accepted any
payments from the Bank or any parent or subsidiary of the Bank in excess of $60,000
during any period of twelve consecutive months within the three years preceding the
determination of independence, other than the following:
(i)

compensation for board or board committee service;

(ii)

payments arising solely from investments in the Bank’s securities;

(iii)
compensation paid to a Family Member who is a non-executive
employee of the Bank or a parent or subsidiary of the Bank;
(iv)
benefits under a tax-qualified retirement plan, or non-discretionary
compensation;
(v)
loans from the Bank provided that the loans (1) were made in the
ordinary course of business, (2) were made on substantially the same terms,
including interest rates and collateral, as those prevailing at the time for
comparable transactions with the general public, (3) did not involve more than a

normal degree of risk or other unfavorable factors, and (4) were not otherwise
subject to the specific disclosure requirements of SEC Regulation S-K, Item 404;
(vi)
payments from the Bank in connection with the deposit of funds or
the Bank’s acting in an agency capacity, provided such payments were (1) made
in the ordinary course of business; (2) made on substantially the same terms as
those prevailing at the time for comparable transactions with the general public;
and (3) not otherwise subject to the disclosure requirements of SEC Regulation
S-K, Item 404; or
(vii)
loans permitted under Section 13(k) of the Securities Exchange
Act of 1934, which generally prohibits loans to directors and executive officers of
publicly held companies but exempts loans by insured depository institutions
under certain circumstances;
(C)
a director who is a Family Member of an individual who is, or at any time during
the past three years was, employed by the Bank or by any parent or subsidiary of the
Bank as an executive officer;
(D)
a director who is, or has a Family Member who is, a partner in, or a controlling
shareholder or an executive officer of, any organization to which the Bank made, or from
which the company received, payments for property or services in the current or any of
the past three fiscal years that exceed 5% of the recipient’s consolidated gross revenues
for that year, or $200,000, whichever is more, other than the following:
(i)

payments arising solely from investments in the Bank’s securities;

or
(ii)
payments
matching programs;

under

non-discretionary

charitable

contribution

(E)
a director of the Bank who is, or has a Family Member who is, employed as an
executive officer of another entity where at any time during the past three years any of
the executive officers of the Bank serve on the compensation committee of such other
entity; or
(F)
a director who is, or has a Family Member who is, a current partner of the Bank’s
outside auditor, or was a partner or employee of the Bank’s outside auditor who worked
on the Bank’s audit at any time during any of the past three years.
A “Family Member” of a director means a person’s spouse, parents, children and
siblings, whether by blood, marriage or adoption, or anyone residing in a director’s
home.
In addition to the requirements contained in paragraph (B), above, audit committee
members are also subject to additional, more stringent requirements as to independence
under the Securities Exchange Act of 1934 and NASDAQ rules.
A Director who is indebted to the Bank shall terminate his directorship in the event that
such indebtedness is not maintained in good standing as determined by the Board of
Directors.
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In addition, as a categorical standard, a Director will not fail to be deemed independent
solely as a result of his or her affiliation with a vendor of goods or services to the Bank if
(1) the economic benefit derived by such Director from the consideration paid to such
vendor is not material to the Director and (2) the purchase is approved by the Board of
Directors in accordance with the following paragraph. A Director’s ownership of even a
significant amount of stock of the Bank shall not, by itself, impair such Director’s
independence.
In general, Directors are not to be vendors of goods or services to the Bank or
materially affiliated with any such vendor. The role of a Director is distinct from that of a
consultant, advisor, or other provider of goods or services to the Bank, and the Board of
Directors has determined that the two roles should not be commingled. Notwithstanding
the foregoing, the Board of Directors may approve the purchase of goods or services
from a Director or his or her affiliated entity if (1) such purchase is deemed to be in the
best interest of the Bank, (2) the economic benefit to be derived, directly or indirectly, by
the Director from such purchase is not larger than his or her compensation for service as
a Director, and (3) such purchase is approved by the Board of Directors without the
presence of the involved Director.
No member of the Board of Directors shall serve on the Board of Directors of more than
three other public companies.
Directors are expected to advise the Chairman of the Board and the Chairman of the
Governance and Nominating Committee promptly upon accepting any other public
company directorship or any assignment to the audit committee or compensation
committee of the board of directors of any public company of which such Director is a
member.
Directors are expected to report changes in their business or professional affiliations or
responsibilities, including retirement, to the Chairman of the Board and the Chairman of
the Governance and Nominating Committee. A Director shall resign if the Governance
and Nominating Committee concludes that the Director no longer meets the Bank's
requirements for service on the Board of Directors.

Director Tenure and Retirement
Directors hold office for staggered three-year terms. Directors may stand for re-election
for one such term after reaching the age of 70 years, at the conclusion of which
retirement is required.

Related Party Transactions
The Board of Directors or its Executive Committee must review and approve all relatedparty transactions, as defined by laws or rules, regulations, or forms promulgated under
the Securities Exchange Act of 1934 or by applicable stock exchanges.
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Director Responsibilities
Directors should, in a disinterested manner, exercise their business judgment to act in
good faith and in what they reasonably believe to be in the best interests of the Bank.
Directors should regularly attend meetings of the Board of Directors and of all Board
committees upon which they serve. To prepare for meetings, Directors should review the
materials that are sent to Directors in advance of those meetings. Each Director is
expected (1) to serve on, and participate diligently in the work of, at least one committee
and (2) to attend the entirety of at least 75% of all Board and committee meetings each
year.
In general, employees of the Bank who are not also Directors, other than the corporate
Secretary, will not attend meetings other than to make presentations and otherwise to
inform and advise the Board of Directors. The Board of Directors will schedule regular
executive sessions where non-management Directors (Directors who are not Bank
officers) meet without management participation. The Chair of the Executive and Risk
Committee shall preside at each executive session, and in his or her absence the nonmanagement Directors shall select a non-management Director to preside. The Board
of Directors or a committee of the Board of Directors will establish methods by which
interested parties may communicate directly with the presiding Director or with the nonmanagement Directors as a group and cause such methods to be disclosed.
The Board of Directors shall at all times maintain an Executive and Risk Committee, an
Audit Committee, a Governance and Nominating Committee, and a Compensation
Committee, which must operate in accordance with their respective charters as adopted
and amended from time to time by the Board, applicable law, including the applicable
rules of the Securities and Exchange Commission, and any NASDAQ listing standards
pertaining to corporate governance. The Board may also establish such other
committees as it deems appropriate and delegate to such committees such authority
permitted by applicable law and the Bank's bylaws as the Board sees fit. Other Board
committees currently established are the Asset/Liability Committee (“ALCO”), the Board
Loan Committee, the Trust Committee, and the Community Reinvestment Act
Committee.
Information and data that is important to the Board's understanding of the business to be
discussed at meetings will be distributed in advance of meetings to the extent
practicable and advisable.
Directors shall preserve the confidentiality of confidential material given or presented to
the Board of Directors.

The Chairman of the Board, in consultation with management, shall set the agenda of
meetings of the Board of Directors and the Chairman of each committee shall set the
agenda of meetings of the applicable committee. Any Director may suggest agenda
items and may raise at meetings other matters that he or she considers worthy of
discussion.
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Directors must disclose to other Directors any potential conflicts of interest they may
have with respect to any matter under discussion and, if appropriate, refrain from
deliberations and voting on a matter in which they may have a conflict.

Except in unusual circumstances or as required by committee charters or as requested
by senior management, Directors are expected to follow the principle that senior
management, as opposed to individual Directors, provides the public voice of the Bank.
Directors receiving inquiries from investors, the press, or others should refer them to the
Chief Executive Officer or other appropriate officer of the Bank.

The Board does not believe in mandating fixed rotation of Board committee members
and/or chairpersons, since at any time there may be reasons for maintaining continuity.
The Board believes that ideally there should be some rotation over time on a staggered
basis to foster diverse views while at the same time ensuring continuity.
The Board believes that Directors should be stockholders and have a financial stake in
the Bank. Each Director is expected to develop an ownership position in the Bank, after
three years of service, that has a market value equal to or greater than three times the
average annual compensation of such Director during such period.

In considering the best long-term and short-term interests of the Bank, Directors may, to
the extent consistent with their duties to the shareholders of the Bank, consider the
needs of employees, suppliers, and customers of the Bank and its subsidiaries,
communities in which the Bank and its subsidiaries conduct business, and other
pertinent factors in addition to fulfilling its obligations to shareholders.

Director Access To Management And Independent Advisors
The Bank shall provide each Director with complete access to the management of the
Bank, subject to reasonable advance notice to the Bank and reasonable efforts to avoid
disruption to the Bank's management, business, and operations. The Board of Directors
and Board committees, to the extent set forth in the applicable committee charter, have
the right to consult with and retain independent legal and other advisors at the expense
of the Bank.

Director Compensation
The Board of Directors, on the recommendation of the Governance and Nominating
Committee, will determine the form and amount of Director compensation, including
cash, equity-based awards, and other Director compensation. In connection with such
Director compensation, the Board of Directors will be aware that questions may be
raised when Directors' fees and benefits exceed what is customary. Similarly, the Board
of Directors will be aware that the independence of Directors could be questioned if
substantial charitable contributions are made to organizations in which a Director is
affiliated or if the Bank enters into consulting contracts with, or provides other indirect
compensation to, a Director. The Board of Directors will critically evaluate each of these
matters when determining the form and amount of Director compensation and the
independence of a Director.
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Director Education
The Board of Directors or the Bank will identify and provide access to appropriate
orientation programs, sessions, or materials for newly elected Directors of the Bank
within a reasonable period of time after their nomination or election as a Director. The
Board of Directors or the Bank will encourage, but not require, Directors to periodically
attend or obtain appropriate programs, sessions, or materials as to the responsibilities of
directors of publicly-traded companies.

Management Evaluation And Succession
The Board of Directors (not including any members of management of the Bank) will
conduct an annual review of the performance and compensation of the Chief Executive
Officer, taking into account the views and recommendations of the Compensation
Committee, as set forth in its charter. The Board of Directors will establish and review
such formal or informal policies and procedures, consulting with the Compensation
Committee, the Chief Executive Officer, and others, as it considers appropriate,
regarding succession to the Chief Executive Officer in the event of emergency or
retirement.
The Chief Executive Officer is to provide an annual report on succession planning and
related development recommendations to the Compensation Committee, including a
short-term succession plan delineating temporary delegation of authority in the event
that the Chief Executive Officer or any other executive officer is unexpectedly unable to
perform his or her duties.

Annual Performance Evaluation Of The Board
The Board of Directors will conduct a self-evaluation annually to determine whether it
and its committees are functioning effectively. The full Board of Directors will discuss the
evaluation report to determine what, if any, action could improve Board and committee
performance. The Board of Directors, with the assistance of the Governance and
Nominating Committee, as appropriate, shall review these Corporate Governance
Guidelines on an annual basis to determinate whether any changes are appropriate.

Amendment, Modification And Waiver
These Guidelines may be amended, modified, or waived by the Board of
Directors and waivers of these Guidelines may also be granted by the
Governance and Nominating Committee, subject to the disclosure and other
provisions of the Securities and Exchange Act of 1934 and the rules promulgated
thereunder.
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