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MERGER PROPOSED�YOUR VOTE IS VERY IMPORTANT

Dear Shareholder:

         The board of directors of each of Hilltop Holdings Inc. ("Hilltop") and PlainsCapital Corporation ("PlainsCapital") have agreed to a
strategic business combination of Hilltop and PlainsCapital pursuant to the terms of an Agreement and Plan of Merger, dated May 8, 2012,
which we refer to as the merger agreement. If we complete the merger, PlainsCapital will merge with and into Meadow Corporation, a wholly
owned subsidiary of Hilltop, and PlainsCapital will become a subsidiary of Hilltop.

         In the merger, each share of PlainsCapital common stock will be converted into (i) 0.776 shares of Hilltop common stock, subject to
certain adjustments, and (ii) $9.00 in cash, subject to certain adjustments. The value of the merger consideration will fluctuate with the
market price of Hilltop common stock and may fluctuate if the number of outstanding shares of PlainsCapital common stock changes,
and will not be known at the time you vote on the merger. Hilltop common stock is currently quoted on the New York Stock Exchange under
the symbol "HTH." On August 1, 2012, the last practicable trading day before the date of this joint proxy statement/prospectus, the merger
consideration of $9.00 in cash and 0.776 Hilltop shares represented approximately $17.148 in value for each share of PlainsCapital common
stock. We urge you to obtain current market quotations for Hilltop common stock.

         Each outstanding option to purchase shares of PlainsCapital common stock will vest in full and will be entitled to receive the merger
consideration with respect to the underlying shares of PlainsCapital common stock, less the applicable exercise price and withholding taxes.
Each outstanding PlainsCapital restricted stock unit and share of PlainsCapital restricted common stock will vest in full and will be converted
into the right to receive the merger consideration less applicable withholding taxes. Each share of PlainsCapital Series C preferred stock will be
converted into one share of preferred stock of Hilltop having the same rights and preferences as the PlainsCapital Series C preferred stock.

         Hilltop and PlainsCapital will each hold a special meeting of shareholders to consider the proposed merger and certain related matters. We
cannot complete the merger unless the shareholders of both Hilltop and PlainsCapital approve the respective proposals related to the merger. The
U.S. Department of the Treasury ("U.S. Treasury"), which holds all of the currently issued and outstanding PlainsCapital Series C preferred
stock, is not entitled to and is not being requested to vote at the PlainsCapital special meeting.

         Your vote is very important, regardless of the number of shares you own. Whether or not you plan to attend your company's special
meeting, we urge you to vote your shares as promptly as possible by (1) accessing the internet site listed on your proxy card, (2) calling
the toll-free number listed on your proxy card, or (3) signing and returning all proxy cards that you receive and returning them in the
postage-paid envelopes provided, so that your shares may be represented and voted at the Hilltop or PlainsCapital special meeting, as
applicable. You may revoke your proxy at any time before the vote at your company's respective special meeting by following the
procedures outlined in the accompanying joint proxy statement/prospectus.

         We look forward to the successful combination of Hilltop and PlainsCapital.

JEREMY B. FORD
Chief Executive Officer
Hilltop Holdings Inc.

ALAN B. WHITE
Chairman and Chief Executive Officer

PlainsCapital Corporation
         The obligations of Hilltop and PlainsCapital to complete the merger are subject to the satisfaction or waiver of several conditions set forth
in the merger agreement. More information about Hilltop, PlainsCapital, the special meetings, the merger agreement and the merger is contained
in the accompanying joint proxy statement/prospectus. Hilltop and PlainsCapital encourage you to read the entire joint proxy
statement/prospectus carefully, including the section titled "Risk Factors" beginning on page 30.

Neither the Securities and Exchange Commission nor any state securities commission or bank regulatory agency has approved or
disapproved of the Hilltop common stock to be issued under this document or passed upon the accuracy or adequacy of this prospectus.
Any representation to the contrary is a criminal offense.
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The securities to be issued in the merger are not savings and deposit accounts and are not insured by the Federal Deposit
Insurance Corporation, or any other governmental agency.

         The date of this document is August 3, 2012, and it is first being mailed to Hilltop shareholders and PlainsCapital shareholders on or about
August 6, 2012.

Edgar Filing: Hilltop Holdings Inc. - Form DEFM14A

4



Table of Contents

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 20, 2012

To the shareholders of Hilltop Holdings Inc.:

        On September 20, 2012, Hilltop Holdings Inc. ("Hilltop") will hold a special meeting of shareholders in Dallas, Texas at 10:00 a.m., local
time, at the Crescent Club at 200 Crescent Court, 17th Floor, Dallas, Texas 75201, to consider and vote upon the following matters:

�
a proposal to approve the issuance of Hilltop common stock to PlainsCapital shareholders in connection with the merger (the
"share issuance proposal");

�
a proposal to approve the adoption of the Hilltop Holdings Inc. 2012 Equity Incentive Plan (the "Equity Incentive Plan
proposal");

�
a proposal to approve the adoption of the Hilltop Holdings Inc. Annual Incentive Plan (the "Annual Incentive Plan
proposal"); and

�
a proposal to approve the adjournment of the Hilltop special meeting, if necessary or appropriate, to solicit additional
proxies, in the event that there are not sufficient votes at the time of the special meeting to approve the share issuance
proposal (the "Hilltop adjournment proposal").

        The approval by Hilltop's shareholders of the share issuance proposal is required for the completion of the merger described in this joint
proxy statement/prospectus.

        Hilltop will transact no other business at the meeting except such business as may properly be brought before the Hilltop special meeting or
any adjournment or postponement thereof. Please refer to the joint proxy statement/prospectus of which this notice forms a part for further
information with respect to the business to be transacted at the Hilltop special meeting.

        The Hilltop board of directors has fixed the close of business on August 3, 2012, as the record date for the Hilltop special meeting. Only
Hilltop shareholders of record at that time are entitled to notice of, and to vote at, the special meeting, or any adjournment or postponement of
the Hilltop special meeting.

        Approval of each of (i) the share issuance proposal, (ii) the Equity Incentive Plan proposal and (iii) the Annual Incentive Plan proposal
requires the affirmative vote of the holders of at least a majority of the shares of Hilltop common stock voting on that proposal, provided that the
total votes cast on the proposal (including abstentions) represent a majority of the shares of Hilltop common stock outstanding on the record date
for the Hilltop special meeting. Approval of the Hilltop adjournment proposal requires the affirmative vote of the holders of at least a majority of
the shares of Hilltop common stock represented in person or by proxy at the Hilltop special meeting and entitled to vote on the proposal.

Your vote is important.    Whether or not you plan to attend the Hilltop special meeting, we urge you to vote your shares as
promptly as possible by (1) accessing the internet site listed on your proxy card, (2) calling the toll-free number listed on your proxy
card, or (3) signing and returning the enclosed proxy card in the postage-paid envelope provided, so that your shares may be
represented and voted at the Hilltop special meeting. If your shares are held in the name of a bank, broker or other nominee, please follow the
voting instructions furnished by the record holder.
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The Hilltop board of directors unanimously recommends that Hilltop shareholders vote "FOR" the share issuance proposal,
"FOR" the adoption of the Equity Incentive Plan, "FOR" the adoption of the Annual Incentive Plan and "FOR" the adjournment of
the Hilltop special meeting if necessary or appropriate to permit further solicitation of proxies.

By Order of the Board of Directors

Corey G. Prestidge
General Counsel & Secretary

Dallas, Texas
August 3, 2012
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 REFERENCES TO ADDITIONAL INFORMATION

This document incorporates by reference important business and financial information about Hilltop from documents that are not
included in or delivered with this document. You can obtain documents incorporated by reference in this document, other than certain
exhibits to those documents, free of charge through the Securities and Exchange Commission website (http://www.sec.gov) or by
requesting them in writing or by telephone from Hilltop at the following address:

Hilltop Holdings Inc.
200 Crescent Court, Suite 1330

Dallas, Texas 75201
Attention: Investor Relations
Telephone: (214) 855-2177

        You will not be charged for any of these documents that you request. Hilltop shareholders and PlainsCapital shareholders requesting
documents should do so by September 13, 2012, in order to receive them before their respective special meetings.

        Investors may also consult Hilltop's or PlainsCapital's websites for more information concerning the merger described in this document.
Hilltop's website is www.hilltop-holdings.com. PlainsCapital's website is www.plainscapital.com. Information included on these websites is not
incorporated by reference into this document.

        You should rely only on the information contained in or incorporated by reference into this document. No one has been authorized to
provide you with information that is different from that contained in, or incorporated by reference into, this document. This document is dated
August 3, 2012, and you should assume that the information in this document is accurate only as of such date. You should assume that the
information incorporated by reference into this document is accurate as of the date of such document. Neither the mailing of this document to
Hilltop shareholders or PlainsCapital shareholders nor the issuance by Hilltop of shares of Hilltop common stock in connection with the merger
will create any implication to the contrary.

This document does not constitute an offer to sell, or a solicitation of an offer to buy any securities, or the solicitation of a proxy, in
any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction. Except where
the context otherwise indicates, information contained in this document regarding PlainsCapital has been provided by PlainsCapital
and information contained in this document regarding Hilltop has been provided by Hilltop.

        See "Where You Can Find More Information" included elsewhere in this joint proxy statement/prospectus.
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 QUESTIONS AND ANSWERS

The following are answers to certain questions that you may have regarding the Hilltop special meeting or the PlainsCapital special
meeting. We urge you to read carefully the remainder of this document because the information in this section may not provide all the
information that might be important to you in determining how to vote. Additional important information is also contained in the annexes to, and
the documents incorporated by reference into, this document.

Q:
Why am I receiving this document?

A:
The Hilltop and PlainsCapital boards of directors are using this document to solicit proxies of Hilltop and PlainsCapital shareholders
in connection with the merger agreement entered into among Hilltop, PlainsCapital, and Meadow Corporation, a wholly owned
subsidiary of Hilltop, and certain related matters. In addition, we are using this document as a prospectus for PlainsCapital
shareholders because Hilltop is offering shares of its common stock to be issued in exchange for shares of PlainsCapital common stock
in the merger.

Q:
What are holders of Hilltop common stock being asked to vote on?

A:
Holders of Hilltop common stock are being asked to vote on a proposal to approve the issuance of Hilltop common stock to
PlainsCapital shareholders in connection with the merger (the "share issuance proposal"), a proposal to approve the adoption of the
Hilltop Holdings Inc. 2012 Equity Incentive Plan (the "Equity Incentive Plan proposal"), a proposal to approve the adoption of the
Hilltop Holdings Inc. Annual Incentive Plan (the "Annual Incentive Plan proposal") and a proposal to approve the adjournment of the
Hilltop special meeting, if necessary or appropriate, to solicit additional proxies in the event that there are not sufficient votes at the
time of the special meeting to approve the share issuance proposal (the "Hilltop adjournment proposal").

Q:
What are holders of PlainsCapital common stock being asked to vote on?

A:
PlainsCapital shareholders are being asked to vote on a proposal to adopt and approve the merger agreement (the "merger proposal"), a
proposal to approve, on a non-binding, advisory basis, compensation that may be paid or become payable to PlainsCapital's named
executive officers in connection with the merger (the "compensation proposal"), and a proposal to approve the adjournment of the
PlainsCapital special meeting, if necessary or appropriate, to solicit additional proxies in the event that there are not sufficient votes at
the time of the special meeting to approve the merger proposal (the "PlainsCapital adjournment proposal").

Q:
What will holders of PlainsCapital common stock receive in the merger?

A:
If the merger is completed, holders of PlainsCapital common stock will receive (i) 0.776 shares of Hilltop common stock, subject to
certain adjustments, and (ii) $9.00 in cash, subject to certain adjustments, for each share of PlainsCapital common stock that they hold
immediately prior to the merger. No fractional shares of Hilltop common stock will be issued in connection with the merger. A holder
of PlainsCapital common stock who otherwise would have received a fraction of a share of Hilltop common stock will instead receive
an amount in cash reflecting the market value of the fractional shares of Hilltop common stock at the date of the closing of the merger,
rounded to the nearest cent.

Q:
Will the value of the merger consideration change between the date of this joint proxy statement/prospectus and the time the
merger is completed?

A:
The value of the merger consideration may fluctuate between the date of this joint proxy statement/prospectus and your company's
special meeting, and your company's special meeting and the completion of the merger based upon the market value for Hilltop
common stock and changes in the number of shares of PlainsCapital common stock outstanding. In the merger, PlainsCapital
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shareholders will receive cash and a fraction of a share of Hilltop common stock for each share of PlainsCapital common stock they
hold. Any fluctuation in the market price of Hilltop stock after the special meeting will change the value of the shares of Hilltop
common stock that PlainsCapital shareholders will receive. In addition, the aggregate merger consideration payable by Hilltop will not
increase in the event that additional shares of PlainsCapital common stock are issued or become outstanding following the execution
of the merger agreement, other than in connection with certain equity awards. As a result, if additional shares of PlainsCapital
common stock are issued or become outstanding, the per share merger consideration will decrease.

Q:
When do you expect to complete the merger?

A:
We currently expect to complete the merger prior to the end of 2012. However, we cannot assure you when or if the merger will occur.
We must, among other things, first obtain the required approvals of Hilltop shareholders and PlainsCapital shareholders at their
respective special meetings and the required regulatory approvals described below in "The Merger�Regulatory Approvals Required for
the Merger."

Q:
What happens if the merger is not completed?

A:
If the merger is not completed, shares of Hilltop common stock will not be issued, and holders of PlainsCapital common stock will not
receive any consideration for their shares, in connection with the merger. Instead, PlainsCapital will remain an independent company.
Under specified circumstances in connection with the termination of the merger agreement, including circumstances involving a
change in recommendation by either party's board of directors or failure to receive required shareholder approvals, Hilltop or
PlainsCapital may be required to pay the other a termination fee of $17.5 million, or PlainsCapital may be required to pay Hilltop
$5 million in respect of Hilltop's expenses in connection with the merger agreement.

Q:
When and where is the Hilltop special meeting?

A:
The Hilltop special meeting will be held at the Crescent Club at 200 Crescent Court, 17th Floor, Dallas, Texas 75201 on September 20
at 10:00 a.m. local time.

Q:
When and where is the PlainsCapital special meeting?

A:
The PlainsCapital special meeting will be held at PlainsCapital's conference facility located at 2323 Victory Avenue, 5th Floor, Dallas,
Texas 75219 on September 20 at 10:00 a.m. local time.

Q:
How do I vote?

A:
If you are a shareholder of record of PlainsCapital as of the record date for the PlainsCapital special meeting or a shareholder of
Hilltop as of the record date for the Hilltop special meeting, you may vote by:

�
accessing the internet website specified on your proxy card;

�
calling the toll-free number specified on your proxy card; or

�
signing the enclosed proxy card and returning it in the postage-paid envelope provided.

You may also cast your vote in person at your respective company's special meeting. If you hold Hilltop common stock or
PlainsCapital common stock in "street name" through a bank, broker or other nominee, please follow the voting instructions provided
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Q:
Why is my vote important?

A:
If you do not vote, it will be more difficult to obtain the necessary quorum to hold your company's respective special meeting. In
addition, we cannot complete the merger without obtaining the necessary vote of Hilltop shareholders in favor of the share issuance
proposal and of PlainsCapital shareholders in favor of the merger proposal.

Q:
How does the Hilltop board of directors recommend that I vote?

A:
The Hilltop board of directors unanimously recommends that you vote "FOR" the share issuance proposal, "FOR" the Equity Incentive
Plan proposal, "FOR" the Annual Incentive Plan proposal, and "FOR" the Hilltop adjournment proposal.

Q:
How does the PlainsCapital board of directors recommend that I vote?

A:
The PlainsCapital board of directors unanimously recommends that you vote "FOR" the merger proposal, "FOR" the compensation
proposal and "FOR" the PlainsCapital adjournment proposal.

Q:
What constitutes a quorum for the Hilltop special meeting?

A:
The presence at the special meeting, in person or by proxy, of holders of a majority of the outstanding shares of Hilltop common stock
entitled to vote at the Hilltop special meeting will constitute a quorum for the transaction of business. Abstentions and broker
non-votes will be included in determining the number of shares present at the meeting for the purpose of determining the presence of a
quorum. A broker non-vote occurs under stock exchange rules when a broker is not permitted to vote on a matter without instructions
from the beneficial owner of the shares and no instructions are given.

Q:
What constitutes a quorum for the PlainsCapital special meeting?

A:
The presence at the special meeting, in person or by proxy, of holders of a majority of the outstanding shares of PlainsCapital common
stock entitled to vote at the PlainsCapital special meeting will constitute a quorum for the transaction of business. Abstentions and
broker non-votes will be included in determining the number of shares present at the meeting for the purpose of determining the
presence of a quorum. A broker non-vote occurs under stock exchange rules when a broker is not permitted to vote on a matter without
instructions from the beneficial owner of the shares and no instructions are given.

Q:
What is the vote required to approve each proposal at the Hilltop special meeting?

A:
Approval of each of (i) the share issuance proposal, (ii) the Equity Incentive Plan proposal and (iii) the Annual Incentive Plan proposal
requires the affirmative vote of the holders of at least a majority of the shares of Hilltop common stock voting on that proposal,
provided that the total votes cast on the proposal (including abstentions) represent a majority of the shares of Hilltop common stock
outstanding on the record date for the Hilltop special meeting. Approval of the Hilltop adjournment proposal requires the affirmative
vote of the holders of at least a majority of the shares of Hilltop common stock represented in person or by proxy at the Hilltop special
meeting and entitled to vote on the proposal.

Q:
What is the vote required to approve each proposal at the PlainsCapital special meeting?

A:
Approval of the merger proposal requires the affirmative vote of a majority of shares of PlainsCapital common stock outstanding on
the record date for the PlainsCapital special meeting. The compensation proposal and the PlainsCapital adjournment proposal will be
approved if they receive the affirmative vote of the holders of at least a majority of the shares of PlainsCapital common stock
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Q:
What will happen if PlainsCapital's shareholders do not approve, on an advisory (non-binding) basis, the compensation
payable to PlainsCapital's named executive officers in connection with the merger?

A:
The vote on the compensation proposal is a vote separate and apart from the vote to approve the merger agreement. You may vote for
the compensation proposal and against the merger proposal, and vice versa. Because the vote on the compensation proposal is advisory
only, it will not be binding on either PlainsCapital or Hilltop. Accordingly, because PlainsCapital is contractually obligated to pay the
compensation, if the merger were completed, the compensation would be payable, subject only to the conditions applicable thereto,
regardless of the outcome of the advisory (non-binding) vote.

Q:
If my shares are held in street name by my broker, will my broker automatically vote my shares for me?

A:
No. Your broker cannot vote your shares without instructions from you. You should instruct your broker as to how to vote your shares,
following the directions your broker provides to you. Please check the voting form used by your broker. Without instructions, your
shares will not be voted, which will have the effect described below.

Q:
What if I abstain from voting or fail to instruct my broker?

A:
If you are a holder of Hilltop common stock and you abstain from voting or fail to instruct your broker to vote your shares, it will have
no effect on the proposals to be voted on at the Hilltop special meeting. However, if you fail to vote your shares, your failure to do so
may make it more difficult for Hilltop to meet the NYSE requirement that the total votes cast on each of such proposals (including
abstentions) represent a majority of the shares of Hilltop common stock outstanding as of the record date for the Hilltop special
meeting.

If you are a holder of PlainsCapital common stock and you abstain from voting or fail to instruct your broker to vote your shares, it
will have the same effect as a vote against the merger proposal. An abstention or broker non-vote will have no effect on the
compensation proposal or the PlainsCapital adjournment proposal.

Q:
Can I attend the Hilltop special meeting and vote my shares in person?

A:
Yes. All Hilltop shareholders, including shareholders of record and shareholders who hold their shares through banks, brokers,
nominees or any other holder of record, are invited to attend the Hilltop special meeting. Holders of record of Hilltop common stock
can vote in person at the Hilltop special meeting. If you are not a shareholder of record, you must obtain a proxy, executed in your
favor, from the record holder of your shares, such as a broker, bank or other nominee, to be able to vote in person at the Hilltop special
meeting. If you plan to attend the special meeting, you must hold your shares in your own name or have a statement from your bank,
broker or other record holder confirming your ownership of shares as of the record date for the Hilltop special meeting. In addition,
you must bring a form of personal photo identification with you in order to be admitted. Hilltop reserves the right to refuse admittance
to anyone without proper proof of share ownership or without proper photo identification. The use of cameras, sound recording
equipment, communications devices or any similar equipment during the Hilltop special meeting is prohibited without Hilltop's
express written consent.

Regardless of whether you plan to attend the Hilltop special meeting, we recommend that you vote your shares early by internet,
telephone or mail to ensure that a quorum exists at the Hilltop special meeting and to ensure that your vote will be counted if you later
choose not to attend the Hilltop special meeting. You may revoke any previously submitted proxy and vote your shares in person at the
Hilltop special meeting.
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Q:
Can I attend the PlainsCapital special meeting and vote my shares in person?

A:
Yes. All PlainsCapital shareholders, including shareholders of record and shareholders who hold their shares through banks, brokers,
nominees or any other holder of record, are invited to attend the PlainsCapital special meeting. Holders of record of PlainsCapital
common stock can vote in person at the PlainsCapital special meeting. If you are not a shareholder of record, you must obtain a proxy,
executed in your favor, from the record holder of your shares, such as a broker, bank or other nominee, to be able to vote in person at
the special meeting. If you plan to attend the PlainsCapital special meeting, you must hold your shares in your own name or have a
statement from your bank, broker or other record holder confirming your ownership of shares as of the record date for the
PlainsCapital special meeting. In addition, you must bring a form of personal photo identification with you in order to be admitted.
PlainsCapital reserves the right to refuse admittance to anyone without proper proof of share ownership or without proper photo
identification. The use of cameras, sound recording equipment, communications devices or any similar equipment during the
PlainsCapital special meeting is prohibited without PlainsCapital's express written consent.

Regardless of whether you plan to attend the PlainsCapital special meeting, we recommend that you vote your shares early by internet,
telephone or mail to ensure that a quorum exists at the PlainsCapital special meeting and to ensure that your vote will be counted if
you later choose not to attend the PlainsCapital special meeting. You may revoke any previously submitted proxy and vote your shares
in person at the PlainsCapital special meeting.

Q:
What do I do if I want to change or revoke my vote?

A:
You may revoke your proxy and change your vote at any time before your company's respective special meeting, or earlier deadline
specified in the proxy card, by voting again via the Internet or by telephone (only your latest Internet or telephone proxy submitted
prior to the applicable special meeting will be counted), by signing and returning a new proxy card or voting instruction form with a
later date, or by attending the special meeting and voting in person. Your attendance at the applicable special meeting, however, will
not automatically revoke your proxy unless you vote again at the special meeting. We provide additional information on changing your
vote under the headings "The Hilltop Special Meeting�Proxies" and "The PlainsCapital Special Meeting�Proxies" included elsewhere in
this joint proxy statement/prospectus.

Q:
Am I entitled to exercise dissenters' rights as a PlainsCapital shareholder?

A:
If you wish to exercise dissenters' rights and receive the fair value of your PlainsCapital shares in cash instead of the merger
consideration described in this joint proxy statement/prospectus, your shares must be voted against approval of the merger proposal,
and you must follow other procedures in accordance with applicable Texas law. If you return a signed proxy without voting
instructions or with instructions to vote "FOR" the merger agreement, your shares will be automatically voted in favor of the merger
agreement and you will lose dissenters' rights. If you return a signed proxy with instructions to "ABSTAIN" from the merger proposal,
you will also lose dissenters' rights. Thus, if you wish to dissent and you execute and return a proxy, you must specify that your shares
are to be voted "AGAINST" with respect to approval of the merger. For additional information on exercising dissenters' rights, see
"The Merger�Dissenters' Rights" included elsewhere in this joint proxy statement/prospectus.

Q:
What if some or all of my PlainsCapital shares are held in the ESOP?

A:
If you are a participant in the PlainsCapital Corporation Employees' Stock Ownership Plan (the "ESOP"), then you may be receiving
this material because of the common stock held for you in the ESOP. In that case, you should use the enclosed proxy card to instruct
the ESOP trustees how to vote those shares. Return your proxy card, which serves as your voting instructions to the ESOP
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trustees, as described on the card itself. To allow sufficient time for voting by the ESOP trustees, your ESOP voting instructions must
be received no later than September 17, 2012 at 5:00 p.m, Central time. PlainsCapital's transfer agent will tabulate the ESOP voting
instructions it receives and provide aggregate ESOP voting instructions to the ESOP trustees. The ESOP trustees will vote the shares
in accordance with such instructions and the terms of the ESOP. Your ESOP voting instructions are confidential and will not be
disclosed to PlainsCapital. Please note that you will not be able to vote the shares of common stock held for you in the ESOP in person
at the PlainsCapital special meeting, as these shares may only be voted by the ESOP trustees.

The ESOP trustees may vote the shares held for you even if you do not direct them how to vote. The ESOP trustees will vote any
shares held in the ESOP for which they do not timely receive instructions in their own, or the ESOP committee's, discretion and in
accordance with the ESOP plan documents.

If your shares of common stock are held by you in both your record name and in the ESOP, you may use the same enclosed proxy card
to vote the shares held in your record name and to direct the ESOP trustees to vote the shares held for you in the ESOP. You must
timely return the enclosed proxy card to direct the vote of the shares held for you in the ESOP.

Q:
Should I send in my PlainsCapital stock certificates now?

A:
No. PlainsCapital shareholders with shares represented by stock certificates should not send PlainsCapital stock certificates with their
proxy cards. After the merger is completed, holders of PlainsCapital common stock certificates will be mailed a transmittal form with
instructions on how to exchange their PlainsCapital stock certificates for the merger consideration. Shares of PlainsCapital common
stock held in book-entry form will automatically be exchanged for the merger consideration.

Q:
What if I cannot find my stock certificates?

A:
There will be a procedure for you to receive the merger consideration in the merger, even if you have lost one or more of your
PlainsCapital stock certificates. This procedure, however, may take time to complete. In order to ensure that you will be able to receive
the merger consideration promptly after the merger is completed, if you cannot locate your PlainsCapital stock certificates after
looking for them carefully, we urge you to contact PlainsCapital's transfer agent, Continental Stock Transfer & Trust Company, as
soon as possible and follow the procedure they explain to you for replacing your PlainsCapital stock certificates. Continental Stock
Transfer & Trust Company can be reached at (212) 509-4000, extension 237, or on its website at http://www.continentalstock.com, or
you can write to them at the following address:

Continental Stock Transfer & Trust Co.
17 Battery Place
New York, New York 10004

Q:
Whom should I call with questions?

A:
Hilltop shareholders should contact Hilltop by telephone at (214) 855-2177 or D.F. King & Co., Inc., Hilltop's proxy solicitor, collect
at (212) 269-5550 or toll-free at (800) 859-8511. PlainsCapital shareholders should call PlainsCapital at (214) 252-4155.

x

Edgar Filing: Hilltop Holdings Inc. - Form DEFM14A

23



Table of Contents

 SUMMARY

This summary highlights selected information from this document. It may not contain all of the information that is important to you. We
urge you to carefully read the entire document and the other documents to which we refer in order to fully understand the merger and the
related transactions. See "Where You Can Find More Information" included elsewhere in this joint proxy statement/prospectus. Each item in
this summary refers to the page of this joint proxy statement/prospectus on which that subject is discussed in more detail.

Information About the Companies (page 72)

Hilltop Holdings Inc.

        Hilltop is a holding company that endeavors to identify and execute attractive acquisitions and business combinations. Hilltop also provides
fire and homeowners insurance to low value dwellings and manufactured homes, primarily in Texas and other areas of the south through its
wholly owned property and casualty insurance holding company, NLASCO, Inc., or NLASCO. Hilltop acquired NLASCO in January 2007.
NLASCO operates through its wholly owned subsidiaries, National Lloyds Insurance Company, or NLIC, and American Summit Insurance
Company, or ASIC.

        Hilltop's common stock is listed on the New York Stock Exchange under the symbol "HTH."

        Hilltop's principal office is located at 200 Crescent Court, Suite 1330, Dallas, Texas 75201, and its telephone number at that location is
(214) 855-2177. Hilltop's internet address is www.hilltop-holdings.com. Additional information about Hilltop and its subsidiaries is included in
documents incorporated by reference in this document. See "Where You Can Find More Information" included elsewhere in this joint proxy
statement/prospectus.

PlainsCapital Corporation

        PlainsCapital is a Texas-based and Dallas-headquartered financial holding company registered under the Bank Holding Company Act of
1956 (as amended, the "Bank Holding Company Act"), as amended by the Gramm-Leach-Bliley Act of 1999 (the "Gramm-Leach-Bliley Act"),
and was incorporated in 1987. Historically, the majority of PlainsCapital's net income has been derived from its wholly owned bank subsidiary,
PlainsCapital Bank. PlainsCapital Bank provides business and consumer banking services from offices located throughout central, north and
west Texas. PlainsCapital Bank's subsidiaries have specialized areas of expertise that allow it to provide an array of financial products and
services, such as mortgage origination and financial advisory services. As of March 31, 2012, on a consolidated basis, PlainsCapital had total
assets of approximately $5.8 billion, total deposits of approximately $4.2 billion, total loans, including loans held for sale, of approximately
$4.2 billion, and shareholders' equity of approximately $539.1 million.

        PlainsCapital's principal executive offices are located at 2323 Victory Avenue, Suite 1400, Dallas, Texas 75219, and its telephone number
at that location is (214) 252-4000. PlainsCapital's internet address is www.plainscapital.com. Additional information about PlainsCapital and its
subsidiaries can be found below in the section titled "Information About the Companies�PlainsCapital Corporation."

Meadow Corporation

        Meadow Corporation is a Maryland corporation and a wholly owned subsidiary of Hilltop. Meadow Corporation was formed in May 2012
for the purpose of effecting the merger. Meadow Corporation has not conducted any activities other than those incidental to its formation and the
matters contemplated by the merger agreement.
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Risk Factors (page 30)

        An investment in shares of Hilltop common stock involves risks, some of which are related to the merger. In considering the merger, you
should carefully consider the information about these risks set forth under "Risk Factors" beginning on page 30, together with the other
information included or incorporated by reference or in this joint proxy statement/prospectus.

The Merger (page 193)

        If the merger is completed, each share of PlainsCapital common stock, par value $0.01 per share, issued and outstanding immediately prior
to the completion of the merger will be converted into the right to receive $9.00 in cash and 0.776 of a share of Hilltop common stock, subject to
certain adjustments if PlainsCapital issues additional shares of its common stock other than pursuant to the exercise of certain equity awards
which were outstanding on the date of the merger agreement. We refer to this cash and stock consideration as the merger consideration. No
fractional shares of Hilltop common stock will be issued in connection with the merger. A holder of PlainsCapital common stock who otherwise
would have received a fraction of a share of Hilltop common stock will instead receive an amount in cash rounded to the nearest cent. For
example, if you hold 10 shares of PlainsCapital common stock and the merger consideration is not adjusted, you will receive $90.00 and seven
shares of Hilltop common stock and a cash payment instead of the 0.76 shares of Hilltop common stock that you otherwise would have received.

        The value of the merger consideration may fluctuate between the date of each company's special meeting and the completion of the merger
based upon the market value for Hilltop common stock and certain changes in the number of shares of PlainsCapital common stock outstanding.
Any fluctuation in the market price of Hilltop stock after the date of the special meetings will change the value of the shares of Hilltop common
stock that PlainsCapital shareholders will receive. In addition, the aggregate merger consideration payable by Hilltop will not increase in the
event that additional shares of PlainsCapital common stock are issued or become outstanding following the execution of the merger agreement,
other than in connection with certain equity awards as permitted in the merger agreement. As a result, if additional shares of PlainsCapital
common stock are issued or become outstanding other than pursuant to certain equity awards, the per share merger consideration will decrease.
For information about the historical prices of Hilltop common stock, see "Market Prices and Dividends of Hilltop Common Stock."

        The merger agreement governs the merger. The merger agreement is included in this joint proxy statement/prospectus as Annex A. Please
read the merger agreement carefully. All descriptions in this summary and elsewhere in this prospectus of the terms and conditions of the merger
are qualified by reference to the merger agreement.

Recommendation of the Board of Directors of Hilltop (page 199)

        Hilltop's board of directors has determined that the merger, the merger agreement and the transactions contemplated by the merger
agreement are advisable and in the best interests of Hilltop and its shareholders and has unanimously approved the merger and the merger
agreement. Hilltop's board of directors unanimously recommends that Hilltop shareholders vote "FOR" the approval of the share issuance
proposal, the Equity Incentive Plan proposal, the Annual Incentive Plan proposal and the Hilltop adjournment proposal. For the factors
considered by Hilltop's board of directors in reaching its decision to approve the merger agreement, see "The Merger�Hilltop's Reasons for the
Merger; Recommendation of the Hilltop Board of Directors."

Recommendation of the Board of Directors of PlainsCapital (page 197)

        PlainsCapital's board of directors has determined that the merger, the merger agreement and the transactions contemplated by the merger
agreement are advisable and in the best interests of
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PlainsCapital and its shareholders and has unanimously approved the merger and the merger agreement. PlainsCapital's board of directors
unanimously recommends that PlainsCapital shareholders vote "FOR" the merger proposal, the compensation proposal and the PlainsCapital
adjournment proposal. For the factors considered by PlainsCapital's board of directors in reaching its decision to approve the merger agreement,
see "The Merger�PlainsCapital's Reasons for the Merger; Recommendation of the PlainsCapital Board of Directors."

Opinions of Financial Advisors (page 200 and page 208)

Opinion of Financial Advisor to PlainsCapital

        On May 8, 2012, J.P. Morgan Securities LLC ("J.P. Morgan"), PlainsCapital's financial advisor in connection with the merger, rendered its
oral opinion to PlainsCapital's board of directors, which was subsequently confirmed in a written opinion dated the same date, that, as of such
date and based upon and subject to the various factors, assumptions and any limitations set forth in its written opinion, the merger consideration
to be paid to the holders of PlainsCapital common stock in the proposed merger was fair, from a financial point of view, to such holders.

        The full text of J.P. Morgan's opinion, dated May 8, 2012, is attached as Annex B to this joint proxy statement/prospectus. You should read
the opinion in its entirety for a discussion of, among other things, the assumptions made, procedures followed, matters considered and any
limitations on the review undertaken by J.P. Morgan in rendering its opinion.

        J.P. Morgan's written opinion is addressed to the PlainsCapital board of directors, is directed only to the merger consideration to be paid in
the merger and does not constitute a recommendation to any PlainsCapital shareholder as to how such shareholder should vote with respect to
the merger or any other matter.

        For further information, see "The Merger�Opinion of PlainsCapital's Financial Advisor."

Opinion of Financial Advisor to Hilltop

        On May 8, 2012, Stephens Inc. ("Stephens"), Hilltop's financial advisor in connection with the merger, rendered its oral opinion to Hilltop's
board of directors, which was subsequently confirmed in a written opinion dated the same date, that as of such date and based upon and subject
to the various assumptions, considerations, qualifications and limitations set forth in the written opinion, the cash and stock consideration to be
paid by Hilltop pursuant to the merger agreement was fair, from a financial point of view, to Hilltop.

        The full text of Stephens' opinion, dated May 8, 2012, is attached as Annex C to this joint proxy statement/prospectus. You should read the
opinion in its entirety for a discussion of the assumptions made, procedures followed, matters considered and limitations upon the review
undertaken by Stephens in rendering its opinion.

        Stephens' opinion is addressed to Hilltop's board of directors and the opinion is not a recommendation as to how any shareholder of Hilltop
should vote with respect to the merger or any other matter or as to any action that a shareholder should take relating to the merger.

        The opinion addresses only the fairness of the cash and stock consideration to be paid by Hilltop from a financial point of view and does
not address the merits of the underlying decision by Hilltop to enter into the merger agreement, the merits of the merger as compared to other
alternatives potentially available to Hilltop or the relative effects of any alternative transaction in which Hilltop might engage. Stephens will
receive a fee for its services, portions of which have been paid, and a significant portion of which will be payable upon consummation of the
merger.

        For further information, see "The Merger�Opinion of Hilltop's Financial Advisor."
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What Holders of PlainsCapital Stock Options and Other Equity-Based Awards Will Receive (page 233)

        If the merger is completed, each outstanding stock option to acquire shares of PlainsCapital common stock will immediately vest in full
and, subject to the execution of a stock-based award surrender agreement, the holder of a PlainsCapital stock option will be entitled to receive
the merger consideration with respect to each share of PlainsCapital common stock underlying such option, less the exercise price and the
applicable withholding taxes.

        If the merger is completed, each share of PlainsCapital restricted stock and each PlainsCapital restricted stock unit will vest in full and,
subject to the execution of a stock-based award surrender agreement, the holders of such restricted stock or restricted stock units will be entitled
to receive the merger consideration with respect to such equity award, less applicable withholding taxes.

        If the merger is completed, each share of PlainsCapital Non-Cumulative Perpetual Preferred Stock, Series C (the "Series C preferred stock")
will be converted into a share of a new series of Hilltop's preferred stock with equivalent rights and preferences.

Hilltop Will Hold Its Special Meeting on September 20, 2012 (page 50)

        The Hilltop special meeting will be held on September 20, 2012, at 10:00 a.m., local time at the Crescent Club at 200 Crescent Court,
17th Floor, Dallas, Texas 75201. The purpose of the special meeting is to vote on:

�
a proposal to approve the issuance of Hilltop common stock to PlainsCapital shareholders in connection with the merger (the
"share issuance proposal");

�
a proposal to approve the adoption of the Hilltop Holdings Inc. 2012 Equity Incentive Plan (the "Equity Incentive Plan
proposal");

�
a proposal to approve the adoption of the Hilltop Holdings Inc. Annual Incentive Plan (the "Annual Incentive Plan
proposal"); and

�
a proposal to approve the adjournment of the Hilltop special meeting, if necessary or appropriate, to solicit additional
proxies, in the event that there are not sufficient votes at the time of the Hilltop special meeting to approve the share issuance
proposal (the "Hilltop adjournment proposal").

        Only holders of record of Hilltop common stock at the close of business on August 3, 2012 will be entitled to vote at the Hilltop special
meeting. Each share of Hilltop common stock is entitled to one vote on each proposal to be considered at the Hilltop special meeting.

        As of the record date for the Hilltop special meeting, there were 56,363,647 shares of Hilltop common stock outstanding and entitled to
vote at the Hilltop special meeting. As of the record date for the Hilltop special meeting, to the knowledge of Hilltop, directors and executive
officers of Hilltop (including the shares owned by Diamond A Financial, L.P. discussed below) had the right to vote approximately 16,910,159
shares of Hilltop common stock, or approximately 30% of the outstanding shares of Hilltop common stock entitled to vote at the special
meeting. We currently expect that each of these individuals will vote their shares of Hilltop common stock in favor of the proposals to be
presented at the Hilltop special meeting.

        Diamond A Financial, L.P., a limited partnership whose sole general partner is Gerald J. Ford, Chairman of the Hilltop board of directors,
has entered into a voting and support agreement with PlainsCapital. Pursuant to such agreement, Diamond A Financial has agreed to vote all of
its shares of Hilltop common stock in favor of the share issuance proposal and certain related matters, subject to certain exceptions. As of the
record date for the Hilltop special meeting and to the knowledge of Hilltop, Diamond A Financial owned and had the ability to vote
approximately 15,048,102 shares of Hilltop common stock, or approximately 26.7% of the outstanding shares of Hilltop common stock entitled
to vote at the special meeting.
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        Approval of each of (i) the share issuance proposal, (ii) the Equity Incentive Plan proposal and (iii) the Annual Incentive Plan proposal
requires the affirmative vote of the holders of at least a majority of the shares of Hilltop common stock voting on that proposal, provided that the
total votes cast on such proposal (including abstentions) must represent a majority of the shares of Hilltop common stock outstanding on the
record date for the Hilltop special meeting. Approval of the Hilltop adjournment proposal requires the affirmative vote of the holders of at least a
majority of the shares of Hilltop common stock represented in person or by proxy at the Hilltop special meeting and entitled to vote on the
proposal.

PlainsCapital Will Hold Its Special Meeting on September 20, 2012 (page 66)

        The PlainsCapital special meeting will be held on September 20, 2012, at 10:00 a.m., local time, at PlainsCapital's conference facility
located at 2323 Victory Avenue, 5th Floor, Dallas, Texas 75219. The purpose of the PlainsCapital special meeting is to vote on:

�
a proposal to adopt and approve the merger agreement as such agreement may be amended from time to time (the "merger
proposal");

�
a proposal to approve, on a non-binding, advisory basis, compensation that may be paid or become payable to PlainsCapital's
named executive officers that is based on or otherwise relates to the merger (the "compensation proposal"); and

�
a proposal to approve the adjournment of the PlainsCapital special meeting, if necessary or appropriate, to solicit additional
proxies, in the event that there are not sufficient votes at the time of the PlainsCapital special meeting to approve the merger
proposal (the "PlainsCapital adjournment proposal").

        Only holders of record of PlainsCapital common stock at the close of business on August 3, 2012 will be entitled to vote at the
PlainsCapital special meeting. Each share of PlainsCapital common stock is entitled to one vote on each proposal to be considered at the
PlainsCapital special meeting.

        As of the record date for the PlainsCapital special meeting, there were 34,462,390 shares of PlainsCapital common stock outstanding and
entitled to vote at the PlainsCapital special meeting. As of the record date for the PlainsCapital special meeting, to the knowledge of
PlainsCapital, directors and executive officers of PlainsCapital (including those parties who have entered into voting agreements with Hilltop, as
discussed below) may be deemed to have had voting power over approximately 6,321,870 shares of PlainsCapital common stock, or
approximately 18.3% of the outstanding shares of PlainsCapital common stock entitled to vote at the PlainsCapital special meeting. We
currently expect that each of these individuals will vote their shares of PlainsCapital common stock in favor of the proposals to be presented at
the PlainsCapital special meeting.

        Alan B. White, Chairman and Chief Executive Officer of PlainsCapital, and certain entities controlled by him, and Hill A. Feinberg, a
director of PlainsCapital and Chief Executive Officer of First Southwest Holdings, LLC, a wholly owned subsidiary of PlainsCapital ("First
Southwest"), have each entered into a voting and support agreement with Hilltop. Pursuant to such agreements, each such shareholder has agreed
to vote all of their shares of PlainsCapital common stock in favor of the merger proposal and related matters, subject to certain exceptions. As of
the record date for the PlainsCapital special meeting and to the knowledge of PlainsCapital, the shareholders party to these agreements owned
and had the ability to vote approximately 4,944,083 shares of PlainsCapital common stock, or approximately 14.3% of the outstanding shares of
PlainsCapital common stock entitled to vote at the PlainsCapital special meeting.
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        Approval of the merger proposal requires the affirmative vote of a majority of shares of PlainsCapital common stock outstanding on the
record date for the PlainsCapital special meeting. The compensation proposal and the PlainsCapital adjournment proposal will be approved if
they receive the affirmative vote of the holders of at least a majority of the shares of PlainsCapital common stock represented in person or by
proxy at the PlainsCapital special meeting and entitled to vote on each such proposal.

The Merger is Intended to Be Tax-Free to Holders of PlainsCapital Common Stock as to the Shares of Hilltop Common Stock They
Receive (page 251)

        The merger is intended to qualify as a "reorganization" within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as
amended (the "Code") and it is a condition to the respective obligations of Hilltop and PlainsCapital to complete the merger that each of Hilltop
and PlainsCapital receives a legal opinion to that effect. Accordingly, a PlainsCapital common shareholder generally will recognize gain, but not
loss, in an amount equal to the lesser of (1) the amount of gain realized (i.e., the excess of the sum of the amount of cash and the fair market
value of the shares of Hilltop common stock received pursuant to the merger over that holder's adjusted tax basis in its shares of PlainsCapital
common stock surrendered) and (2) the amount of cash received pursuant to the merger. Further, a holder of shares of PlainsCapital common
stock generally will recognize gain or loss with respect to cash received instead of fractional shares of Hilltop common stock that the
PlainsCapital common shareholder would otherwise be entitled to receive. For further information, please refer to "United States Federal Income
Tax Consequences of the Merger."

The United States federal income tax consequences described above may not apply to all holders of PlainsCapital common stock. Your
tax consequences will depend on your individual situation. Accordingly, we strongly urge you to consult your tax advisor for a full
understanding of the particular tax consequences of the merger to you.

PlainsCapital's Officers and Directors Have Financial Interests in the Merger that Differ from Your Interests (page 223)

        PlainsCapital shareholders should be aware that some of PlainsCapital's directors and executive officers have interests in the merger and
have arrangements that are different from, or in addition to, those of PlainsCapital shareholders generally. These interests and arrangements may
create potential conflicts of interest. PlainsCapital's board of directors was aware of these interests and considered these interests, among other
matters, when making its decision to approve the merger agreement, and in recommending that PlainsCapital's shareholders vote in favor of
approving the merger proposal and the compensation proposal. For purposes of all of the PlainsCapital agreements and plans described below,
the completion of the transactions contemplated by the merger agreement will constitute a change of control.

        These interests include the following:

�
Upon completion of the merger, the board of directors of Hilltop will include members selected by the pre-merger board of
directors of PlainsCapital, as described under "The Merger�Hilltop Board of Directors Following Completion of the Merger."

�
Alan B. White and Jerry L. Schaffner each entered into retention agreements with Hilltop and Meadow Corporation that will
become effective on the consummation of the merger, superseding their current employment agreements with PlainsCapital.
The new retention agreements set forth the titles for each of Messrs. White and Schaffner and provide for ongoing base
salary, annual bonus opportunity, discretionary equity grants, severance and a payment upon termination of employment that
is in respect of amounts that would otherwise be owed in connection with a termination of employment pursuant to the
applicable executive's current employment agreement.
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�
PlainsCapital previously entered into employment agreements with each of its executive officers (including employment
agreements with Messrs. White and Schaffner that will be superseded by the retention agreements described above) that
provide for enhanced severance upon certain qualifying terminations of employment in connection with a change in control.

�
Messrs. White, Schaffner and Huffines participate in the PlainsCapital Supplemental Executive Pension Plan ("SEPP"). On
May 8, 2012, PlainsCapital Bank amended the SEPP to eliminate additional service crediting for participants who have their
employment terminated in connection with the merger and to clarify certain benefits that are creditable upon termination of
the SEPP prior to December 31, 2012. It is anticipated that the SEPP will be terminated in connection with completion of the
merger, with all accrued amounts (including all accruals in respect of 2012) to be paid to SEPP participants within 30 days
of the completion of the merger.

�
All outstanding PlainsCapital equity awards will vest in connection with the merger and each holder will receive merger
consideration in exchange for the vested equity awards.

�
Each present and former director, officer and employee of PlainsCapital and its subsidiaries (when acting in such capacity)
will be indemnified to the fullest extent permitted by law for any acts arising out of or pertaining to matters existing or
occurring at or prior to the closing of the merger. Hilltop will also provide director and officer liability insurance with
respect to claims arising from facts or events occurring before the completion of the merger or, at PlainsCapital's option,
PlainsCapital may purchase a "tail" policy for directors' and officers' liability insurance.

        For further information, see the discussion in "The Merger�Interests of Certain Directors and Executive Officers in the Merger" included
elsewhere in this joint proxy statement/prospectus.

PlainsCapital Shareholders Dissenters' Rights (page 219)

        Under the Texas Business Organization Code, or "TBOC," PlainsCapital shareholders have the right to demand appraisal of their shares of
common stock in connection with the merger and to receive, in lieu of the merger consideration, payment in cash, for the fair value of their
shares of PlainsCapital common stock as determined by an appraiser selected in a Texas state court proceeding. Any shareholder electing to
exercise dissenters' rights must vote against the merger proposal and must comply with the provisions of Section 10.356 of the TBOC in order to
perfect its rights of dissent and appraisal. Strict compliance with the statutory procedures is required to perfect dissenters' rights. The procedures
to be followed by dissenting shareholders are described below in "The Merger�Dissenters' Rights."

Regulatory Approvals Required for the Merger (page 222)

        Hilltop and PlainsCapital have agreed to use their reasonable best efforts to obtain all regulatory approvals required to complete the
transactions contemplated by the merger agreement. These approvals include approval from the Board of Governors of the Federal Reserve
System (the "Federal Reserve Board") and the Texas Department of Banking, among others. Hilltop has filed applications and notifications to
obtain the required regulatory approvals.

        We are not aware of any material governmental approvals or actions that are required for completion of the merger other than those
described above. It is presently contemplated that if any such additional governmental approvals or actions are required, those approvals or
actions will be sought. Any such additional approvals or actions may not be obtained.

Conditions that Must be Satisfied or Waived for the Merger to Occur (page 243)

        Currently, Hilltop and PlainsCapital expect to complete the merger by the end of 2012. As more fully described in this joint proxy
statement/prospectus and in the merger agreement, the completion of the merger depends on a number of conditions being satisfied or, where
legally permissible, waived.
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These conditions include, among others, approval of the merger by PlainsCapital's shareholders, approval of the share issuance proposal by
Hilltop's shareholders and the receipt of certain required regulatory approvals, including approval of the Federal Reserve Board.

        Neither Hilltop nor PlainsCapital can be certain when, or if, the conditions to the merger will be satisfied or waived, or that the merger will
be completed. For a further discussion of the conditions to the completion of the merger, see "The Merger Agreement�Conditions to Completion
of the Merger."

Termination of the Merger Agreement (page 244)

        The merger agreement can be terminated at any time prior to the completion of the merger by mutual consent, or by either party in the
following circumstances:

�
a governmental entity that must grant a required regulatory approval has denied approval and such denial has become final,
or an injunction or legal prohibition against the transaction becomes final and nonappealable;

�
the merger has not been consummated by December 31, 2012;

�
the other party breaches any of its covenants or agreements under the merger agreement in a manner that would cause the
closing conditions not to be satisfied and which is not cured by the earlier of December 31, 2012 or 30 days following
written notice of the breach (provided that the terminating party is not also in material breach of any of its obligations under
the merger agreement);

�
either or both of Hilltop's shareholders or PlainsCapital's shareholders fail to approve the share issuance proposal or the
merger proposal, respectively; or

�
the other party's board of directors withdraws or materially and adversely modifies its recommendation with respect to the
transactions contemplated by the merger agreement or recommends an alternative acquisition proposal.

Expenses and Termination Fees (page 245)

        In general, each of Hilltop and PlainsCapital will be responsible for all expenses incurred by it in connection with the negotiation and
completion of the transactions contemplated by the merger agreement. However, the costs and expenses of filing, printing and mailing this joint
proxy statement/prospectus, and all filing and other fees paid to the Securities and Exchange Commission (the "SEC") in connection with the
merger, will be borne equally by Hilltop and PlainsCapital.

        Upon termination of the merger agreement under specified circumstances, including circumstances involving a change in recommendation
by either party's board of directors or failure to receive required shareholder approvals, Hilltop or PlainsCapital may be required to pay the other
a termination fee of $17.5 million.

        PlainsCapital will be required to pay the termination fee to Hilltop under the following circumstances:

�
if (i) a third party makes a takeover proposal that is publicly disclosed or made known to PlainsCapital management and is
not withdrawn, (ii) the merger agreement is later terminated because the merger has not been consummated by December 31,
2012, and the approval of the merger proposal has not been obtained by such date, or because PlainsCapital's shareholders
fail to approve the merger proposal, or because PlainsCapital breaches its covenants under the merger agreement in a manner
that would cause the closing conditions not to be satisfied and which is not cured, and (iii) PlainsCapital consummates or
enters into a definitive agreement with respect to a takeover proposal within 12 months after termination; or
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�
if PlainsCapital's board of directors withdraws or materially and adversely modifies its recommendation or recommends an
alternative PlainsCapital acquisition proposal and Hilltop terminates the merger agreement as a result.

        Hilltop will be required to pay the termination fee to PlainsCapital under the following circumstances:

�
if the merger agreement is terminated because Hilltop's shareholders fail to approve the share issuance proposal; or

�
if Hilltop's board of directors withdraws or materially and adversely modifies its recommendation or recommends an
alternative Hilltop acquisition proposal and PlainsCapital terminates the merger agreement as a result.

        If Hilltop terminates the merger agreement because the PlainsCapital shareholders fail to approve the merger proposal and the termination
fee is not required to be paid, PlainsCapital will be required to pay Hilltop $5 million in respect of Hilltop's expenses in connection with the
merger agreement.

Hilltop Board of Directors Following Completion of the Merger (page 219)

        Under the merger agreement, upon completion of the merger, Hilltop and its board of directors have agreed to take all actions necessary so
that, at the effective time of the Merger, the board of directors of Hilltop will consist of members selected by the pre-merger board of directors
of Hilltop and members selected by the pre-merger board of directors of PlainsCapital, with the number of members selected by the pre-merger
board of directors of PlainsCapital to be one less in number than the number of members selected by the pre-merger board of directors of
Hilltop.

        In addition, upon completion of the merger, the board of directors of Hilltop will include, in addition to its existing committees, an
Executive Committee of five members, including three individuals selected from the pre-merger members of the board of directors of Hilltop
and two individuals selected from the pre-merger members of the board of directors of PlainsCapital who will be designated to the board of
directors of Hilltop. Mr. White will initially serve as Chairman of the Executive Committee of the board of directors of Hilltop.

PlainsCapital Directors Expected to be Appointed to Hilltop Board of Directors Following Completion of the Merger (page 219)

        The individuals from the pre-merger board of directors of PlainsCapital to be elected to the board of directors of Hilltop following the
merger will include Mr. White, and have otherwise not yet been determined.

The Rights of PlainsCapital Shareholders Will Change as a Result of the Merger (page 255)

        The rights of PlainsCapital shareholders will change as a result of the merger due to differences in Hilltop's and PlainsCapital's governing
documents. The rights of PlainsCapital shareholders are governed by Texas law and by PlainsCapital's certificate of formation and bylaws, each
as amended to date (which we refer to as PlainsCapital's articles of incorporation and bylaws, respectively). Upon the completion of the merger,
the rights of PlainsCapital shareholders will be governed by Maryland law and Hilltop's articles of incorporation and bylaws.

        See "Comparison of Shareholders' Rights" included elsewhere in this joint proxy statement/prospectus for a description of the material
differences in shareholder rights under each of the Hilltop and PlainsCapital governing documents.
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 SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF HILLTOP

        Set forth below is certain consolidated financial data of Hilltop as of and for the years ended December 31, 2007 through December 31,
2011 and as of and for the three months ended March 31, 2012 and 2011. The results of operations for the three months ended March 31, 2012
and 2011 are not necessarily indicative of the results of operations for the full year or any other interim period. Hilltop management prepared the
unaudited consolidated information as of and for the three months ended March 31, 2012 and 2011 on the same basis as it prepared Hilltop's
audited consolidated financial statements as of and for the year ended December 31, 2011. In the opinion of Hilltop management, this
information reflects all adjustments, consisting of only normal recurring adjustments, necessary for a fair presentation of this data for those
dates. You should read this information in conjunction with Hilltop's consolidated financial statements and related notes included in Hilltop's
Annual Report on Form 10-K for the year ended December 31, 2011 and Hilltop's Quarterly Report on Form 10-Q for the three months ended
March 31, 2012, which are incorporated by reference in this document and from which this information is derived. See "Where You Can Find
More Information" included elsewhere in this joint proxy statement/prospectus.
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Three Months
Ended March 31, Year Ended December 31,

2012 2011 2011 2010 2009 2008 2007
(unaudited) (in thousands, except per share data)

Income Statement Data:
Direct premium written $ 40,741 $ 37,241 $ 155,054 $ 139,290 $ 131,309 $ 132,642 $ 122,708
Net premium written 37,562 33,701 141,737 121,691 114,743 113,285 118,357

Net premium earned 35,155 30,932 134,048 117,192 115,153 115,247 96,804
Net investment income 3,259 2,081 10,538 7,664 6,458 27,143 24,829
Net realized gain (loss) 21 19 817 137 307 (45,992) 3,205
Other income, net 1,711 1,625 6,785 6,744 6,917 6,147 6,445

Total revenue 40,146 34,657 152,188 131,737 128,835 102,545 131,283

Loss and loss adjustment expense 22,542 16,004 96,734 70,943 70,295 80,435 52,074
Policy acquisition and other
underwriting expense 12,915 11,985 58,008 53,378 52,333 53,726 42,397
Interest expense 2,139 2,176 8,985 8,971 9,668 10,528 11,539

Total expenses 39,600 32,470 163,727 133,292 132,296 144,689 106,010

(Loss) income from continuing
operations before federal income tax 546 2,187 (11,540) (1,555) (3,461) (42,144) 25,273
Federal income taxes (expense)
benefit (203) (777) 5,009 1,007 1,349 19,559 (10,635)

Net (loss) income $ 343 $ 1,410 $ (6,531) $ (548) $ (2,112) $ (22,585) $ 14,638

Selected Balance Sheet Data:
Total investments 219,521 144,502 224,200 148,965 &nb
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