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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed
with the SEC. These securities may not be sold nor may offers to buy be accepted prior to the time the registration statement becomes
effective. This document shall not constitute an offer to sell or the solicitation of any offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction.

MERGER PROPOSED�YOUR VOTE IS VERY IMPORTANT

Dear Stockholder,

         On March 31, 2014, SWS Group, Inc. ("SWS") agreed to merge with and into Peruna LLC, a wholly owned subsidiary of Hilltop
Holdings Inc. ("Hilltop") with Peruna LLC surviving the merger as a wholly owned subsidiary of Hilltop. We are sending you this proxy
statement/prospectus to invite you to attend a special meeting of SWS stockholders being held to vote on the merger agreement and to ask you to
vote at the special meeting in favor of the merger agreement.

         In the merger, each share of SWS common stock will be converted into the right to receive (i) 0.2496 shares of Hilltop common stock, par
value $0.01 per share, and (ii) $1.94 in cash. The value of the merger consideration will fluctuate with the market price of Hilltop common
stock, 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 October 13, 2014, the last practicable trading day before the date of this proxy statement/prospectus, the
merger consideration of $1.94 in cash and 0.2496 Hilltop shares represented approximately $6.87 in value for each share of SWS common stock.
We urge you to obtain current market quotations for Hilltop common stock.

         Based on the current number of shares of SWS common stock outstanding and reserved for issuance under employee benefit plans, Hilltop
expects to issue approximately 10.3 million shares of common stock, par value $0.01 per share, to SWS stockholders in the aggregate upon
completion of the merger. Based on these numbers, upon completion of the merger, current SWS stockholders would own approximately 10% of
the common stock of Hilltop immediately following the merger. However, any increase or decrease in the number of shares of SWS common
stock outstanding that occurs for any reason prior to the completion of the merger would cause the actual number of shares issued upon
completion of the merger to change.

         SWS will hold a special meeting of its stockholders in connection with the merger. SWS stockholders will be asked to vote to approve the
merger agreement and related matters as described in this proxy statement/prospectus. We cannot complete the merger unless the stockholders of
SWS approve the proposal. An affirmative vote of a majority of the outstanding shares of SWS common stock entitled to vote as of the record
date is required to adopt the merger agreement.

         The special meeting of the stockholders of SWS will be held at Renaissance Tower, 1201 Elm Street, Suite 4200, Dallas, Texas 75270, at
9:00 a.m., local time, on November 21, 2014.

The SWS board of directors (other than Messrs. Gerald J. Ford and J. Taylor Crandall, who recused themselves), upon the
unanimous recommendation of the special committee of the SWS board of directors, has determined that the merger agreement and the
transactions contemplated thereby, including the merger, are advisable and fair to and in the best interests of the SWS stockholders
(other than Hilltop), and recommends that the SWS stockholders adopt the merger agreement.

The obligations of Hilltop and SWS to complete the merger are subject to the satisfaction or waiver of several conditions set forth
in the merger agreement. More information about Hilltop, SWS, the special meeting, the merger agreement and the merger is contained
in this proxy statement/prospectus. SWS encourages you to read the entire proxy statement/prospectus carefully, including the section
entitled "Risk Factors" beginning on page 32. You can also obtain information about SWS and Hilltop from documents that each has
filed with the Securities and Exchange Commission (see the section entitled "Where You Can Find More Information").

James H. Ross
President and Chief Executive Officer
SWS Group, Inc.
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Neither the Securities and Exchange Commission nor any state securities commission or bank regulatory agency has approved or
disapproved of the merger or the Hilltop common stock to be issued under this proxy statement/prospectus or the other transactions
described in this proxy statement/prospectus or passed upon the accuracy or adequacy of this proxy statement/prospectus. Any
representation to the contrary is a criminal offense.

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 proxy statement/prospectus is                , 2014, and it is first being mailed or otherwise delivered to SWS stockholders on
or about                , 2014.

Edgar Filing: Hilltop Holdings Inc. - Form S-4/A

4



Table of Contents

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 21, 2014

To the stockholders of SWS Group, Inc.:

         On November 21, 2014, SWS Group, Inc. ("SWS") will hold a special meeting of stockholders in Dallas, Texas at 9:00 a.m., local time, at
Renaissance Tower, 1201 Elm Street, Suite 4200, Dallas, Texas 75270, to consider and vote upon the following matters:

�
a proposal to adopt and approve the Agreement and Plan of Merger, dated as of March 31, 2014, by and among Hilltop
Holdings Inc., Peruna LLC, a wholly owned subsidiary of Hilltop, and SWS (the "merger proposal");

�
a proposal to approve, on a non-binding, advisory basis, compensation that may be paid or would be payable to SWS's
named executive officers in connection with the merger (the "compensation proposal"); and

�
a proposal to approve the adjournment of the 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 "adjournment
proposal").

         The approval by SWS stockholders of the merger proposal is required for the completion of the merger described in this proxy
statement/prospectus.

         SWS will transact no other business at the SWS special meeting except such business as may properly be brought before the SWS special
meeting or any adjournment or postponement thereof. Please refer to elsewhere in this proxy statement/prospectus for further information with
respect to the business to be transacted at the SWS special meeting.

         The SWS board of directors has fixed the close of business on October 3, 2014, as the record date for the SWS special meeting. Only SWS
stockholders of record at that time are entitled to notice of, and to vote at, the special meeting, or any adjournment or postponement of the
special meeting.

         Approval of the merger proposal requires the affirmative vote of a majority of the shares of SWS common stock outstanding on the record
date for the SWS special meeting. Approval of the compensation proposal and the adjournment proposal require, in each case, the affirmative
vote of a majority of the shares of SWS common stock represented in person or by proxy at the SWS special meeting and entitled to vote on
such proposal.

Your vote is important. Whether or not you plan to attend the SWS 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 SWS special meeting. You may revoke your proxy at any time before the vote at the special meeting by following the
procedures outlined in this proxy statement/prospectus. 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.

The SWS board of directors (other than Messrs. Gerald J. Ford and J. Taylor Crandall, who recused themselves), upon the
unanimous recommendation of the special committee of the SWS board of directors, has approved and adopted the merger agreement,
has determined that the merger agreement and the transactions contemplated thereby, including the merger, are advisable and fair to
and in the best interests of the SWS stockholders, and recommends that SWS stockholders vote "FOR" the merger proposal, "FOR"
the compensation proposal and "FOR" the adjournment proposal.

         This proxy statement/prospectus provides a detailed description of the special meeting, the merger, the documents related to the merger
and other related matters. We urge you to read this proxy statement/prospectus and its annexes carefully and in their entirety.
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By Order of the Board of Directors

Allen R. Tubb
Executive Vice President, General Counsel and Secretary

Dallas, Texas
                  , 2014
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 REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates by reference important business and financial information about SWS from
documents that are not included in or delivered with this proxy statement/prospectus. You can obtain documents incorporated by
reference in this proxy statement/prospectus, 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 SWS at the following
address:

SWS Group, Inc.
1201 Elm Street, Suite 3500

Dallas, Texas 75270
Attention: Investor Relations
Telephone: (214) 859-1800

You will not be charged for any of these documents that you request. SWS stockholders requesting documents should do so by
November 14, 2014, in order to receive them before the special meeting.

        Hilltop is not currently eligible under the SEC's rules to incorporate by reference documents into this proxy statement/prospectus.
Accordingly, much of the information that SWS has incorporated by reference, such as the description of its business, management's discussion
and analysis of financial condition and results of operations, and its consolidated financial statements, is, with respect to Hilltop, fully set forth in
this proxy statement/prospectus, principally in the section entitled "Information About the Companies�Hilltop" beginning on page 69 and the
Hilltop consolidated financial statements beginning on page F-1.

        You should rely only on the information contained in or incorporated by reference into this proxy statement/prospectus. No one has been
authorized to provide you with information that is different from that contained in, or incorporated by reference into, this proxy
statement/prospectus. This proxy statement/prospectus is dated                , 2014, and you should assume that the information in this proxy
statement/prospectus is accurate only as of such date. Neither the mailing of this proxy statement/prospectus to SWS stockholders nor the
issuance by Hilltop of shares of Hilltop common stock in connection with the merger will create any implication to the contrary.

This proxy statement/prospectus 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 proxy statement/prospectus regarding SWS has
been provided by SWS and information contained in this proxy statement/prospectus regarding Hilltop has been provided by Hilltop.

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

The following are answers to certain questions that you may have regarding the SWS special meeting. We urge you to read carefully the
remainder of this proxy statement/prospectus 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 proxy statement/prospectus. See "Where You Can Find More Information" included elsewhere in this proxy
statement/prospectus.

Q:
What is the merger?

A:
Hilltop and SWS have entered into an Agreement and Plan of Merger, dated as of March 31, 2014 (which we refer to as the "merger
agreement"). Under the merger agreement, SWS will be merged with and into Hilltop's wholly owned subsidiary, Peruna LLC (which
we refer to as the "merger"). Peruna LLC will be the surviving entity in the merger. Immediately following the completion of the
merger, SWS's wholly owned bank subsidiary, Southwest Securities, FSB, will merge with and into Hilltop's wholly owned bank
subsidiary, PlainsCapital Bank (which we refer to as the "bank merger"). PlainsCapital Bank will be the surviving bank in the bank
merger. A copy of the merger agreement is included as Annex A to this proxy statement/prospectus. The merger cannot be completed
unless, among other things, SWS stockholders approve the merger proposal to approve the merger agreement.

Q:
Why am I receiving this document?

A:
This document is a proxy statement of SWS to solicit proxies from its stockholders in connection with their vote to approve and adopt
the merger agreement, and certain related matters. In addition, this document constitutes a prospectus for SWS stockholders because
Hilltop is offering shares of its common stock to be issued in partial exchange for shares of SWS common stock in the merger.

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

A:
SWS stockholders are being asked to vote on a proposal to approve and adopt the merger agreement (the "merger proposal"), a
proposal to approve, on a non-binding, advisory basis, compensation that may be paid or would be payable to SWS's named executive
officers in connection with the merger (the "compensation proposal"), and a proposal to approve the adjournment of the SWS 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 "adjournment proposal").

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

A:
If the merger is completed, holders of SWS common stock will receive (i) 0.2496 shares of Hilltop common stock and (ii) $1.94 in
cash for each share of SWS 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 SWS 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 share of Hilltop
common stock based upon the average of the high and low sales prices of Hilltop common stock on the New York Stock Exchange on
each of the five consecutive trading days ending on the trading day that is two trading days prior to the closing date of the merger.

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

A:
Because the number of shares of Hilltop common stock that SWS stockholders will receive for each share of SWS common stock as
the stock component of the merger consideration is fixed, the value of the merger consideration may fluctuate between the date of this
proxy statement/prospectus and the SWS special meeting, and between the special meeting and the completion of the merger, based
upon the market value for Hilltop common stock. In the merger, SWS stockholders will receive cash and a fraction of a share of
Hilltop common stock for each share of SWS common stock they hold. Any fluctuation in the market price of Hilltop stock will
change the value of the shares of Hilltop common stock that SWS stockholders will receive.

Q:
How will the merger affect outstanding SWS restricted shares and deferred shares?

A:
Restricted Shares.    Each restricted share of SWS common stock granted prior to the date of the merger agreement will vest in full at
the effective time of the merger, and the holders of such restricted shares will be entitled to receive the merger consideration for each
such share on the same basis as SWS stockholders generally, less applicable withholding taxes, which will be withheld first from the
cash portion of the merger consideration payable in respect of each such share. As of September 30, 2014, 370,388 unvested restricted
shares of SWS common stock that were granted prior to the date of the merger agreement were outstanding.

As permitted under the terms of the merger agreement, on August 20, 2014, SWS granted an aggregate of 181,814 restricted shares of
SWS common stock to the following executive officers and key employees of SWS in satisfaction of their fiscal 2014 annual bonuses:
James H. Ross; Daniel R. Leland; Richard H. Litton; W. Norman Thompson; Allen R. Tubb; J. Michael Edge; Larry G. Tate; Anton
Berends; and Lana Calton. Such restricted shares will be converted into restricted shares of Hilltop as of the effective time of the
merger (with the number of Hilltop shares determined based on the value of the merger consideration), and will be subject to
accelerated vesting (i) as to all of such restricted shares on termination of employment by the employer without "cause" (as defined in
the merger agreement) following the effective time of the merger, (ii) as to all of such restricted shares upon a change of control event
(other than the merger) and (iii) as to a prorated portion of such restricted shares on termination of employment due to an employee's
death or disability.

The merger agreement also permits SWS to grant, prior to the effective time of the merger, restricted shares of SWS common stock to
its non-employee directors in the ordinary course of business consistent with past practice, with a grant date value not to exceed
$35,000 per non-employee director. The SWS non-employee directors are Robert A. Buchholz; Brodie L. Cobb; J. Taylor Crandall;
Christie S. Flanagan; Gerald J. Ford; Larry A. Jobe; Tyree B. Miller; Dr. Mike Moses; and Joel T. Williams III.

Deferred Shares.    As of the effective time of the merger, each deferred share of SWS common stock reflected in participant accounts
under SWS deferred compensation plans will be converted into 0.3328 of a deferred share of Hilltop common stock (i.e., the sum of
the portion of the merger consideration paid in Hilltop common stock and a number of shares of Hilltop common stock with a value as
of immediately prior to the date of the merger agreement that is equal to the portion of the merger consideration paid in cash).
Following the effective time of the merger, any such deferred shares that are not vested will continue to vest in accordance with the
original terms of the SWS deferred shares and will vest in full on termination of employment by the employer without "cause" (as
defined in the merger agreement) following the effective time of the merger. Hilltop deferred shares will be distributed in accordance
with the terms of the applicable plan and the participants' individual elections. As of September 30, 2014, 339,989 deferred shares of
SWS common stock were outstanding.

v
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For more information about these restricted and deferred shares, see "The Merger�Interests of SWS Directors and Executive Officers in
the Merger".

Q:
What interests do SWS's directors and executive officers have in the merger that are different from, or in addition to, those of
SWS stockholders generally?

A:
SWS stockholders should be aware that SWS's directors and executive officers have interests in the merger that are different from, or
in addition to, those of SWS stockholders generally. These interests may create potential conflicts of interest. SWS'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 SWS stockholders vote in favor of approving the merger proposal and the compensation
proposal. For purposes of the SWS 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:

�
All outstanding restricted shares of SWS common stock granted prior to the date of the merger agreement will vest
in full in connection with the merger and each holder will receive the merger consideration in exchange for each
such restricted share. In addition, the vesting of outstanding deferred shares of SWS common stock will accelerate
in full on termination of employment by the employer without "cause" (as defined in the merger agreement)
following the effective time of the merger. The estimated value of such accelerated vesting of the restricted and
deferred shares currently held by the executive officers in aggregate is $2,488,460. For the estimated value of such
accelerated vesting for each individual executive officer and the methodology used to calculate such value, see
footnote 2 to the table under "The Merger�Interests of SWS Directors and Executive Officers in the
Merger�Golden Parachute Compensation";

�
As permitted under the terms of the merger agreement, on August 20, 2014, SWS granted an aggregate of 181,814
restricted shares of SWS common stock, with an aggregate grant date value of $1,325,434, to certain executive
officers and key employees of SWS in satisfaction of their fiscal 2014 annual bonuses in the ordinary course of
business and consistent with past practice, which will be converted into restricted shares of Hilltop as of the
effective time of the merger, and will be subject to accelerated vesting (i) as to all of such restricted shares on
termination of employment by the employer without "cause" (as defined in the merger agreement) following the
effective time of the merger, (ii) as to all of such restricted shares upon a change of control event (other than the
merger) and (iii) as to a prorated portion of such restricted shares on termination of employment due to an
employee's death or disability. For the estimated value of such accelerated vesting for each individual executive
officer, see footnote 2 to the table under "The Merger�Interests of SWS Directors and Executive Officers in the
Merger�Golden Parachute Compensation";

�
Between the date of the merger agreement and the effective time of the merger, SWS may grant non-employee
directors of SWS restricted shares of SWS common stock in the ordinary course of business consistent with past
practice, with a grant date value not to exceed $35,000 per non-employee director;

�
Executive officers and other employees of SWS are entitled to cash severance in accordance with SWS's severance
practice on termination of employment by the employer without "cause" (as defined in the merger agreement) at
any time on or prior to December 31, 2015, contingent on the executive's or other employee's execution and
non-revocation of a release of claims. The estimated value of such cash severance for the executive officers in
aggregate is $816,154. For the formula used to calculate this estimated value, see "The Merger�Interests of SWS
Directors and Executive Officers in the Merger�Severance and Retention Payments�Severance practice". For the
estimated value of such cash severance for

vi
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each individual executive officer, see footnote 1 to the table under "The Merger�Interests of SWS Directors and
Executive Officers in the Merger�Golden Parachute Compensation";

�
As permitted under the terms of the merger agreement, SWS is permitted to enter into retention agreements with
employees in an aggregate amount up to $5,000,000. As of the date of this proxy statement/prospectus, SWS has
entered into retention agreements with certain executive officers (and other employees) that provide for cash
retention payments in the aggregate amount of $4,418,800, of which $975,000 in the aggregate is payable under
the agreements with the following executive officers: James H. Ross; J. Michael Edge; Allen R. Tubb; W. Norman
Thompson; and Robert A. Chereck. These retention amounts will be paid in a lump sum within 30 days of the
six-month anniversary of the effective time of the merger, subject to the applicable executive officer's or other
employee's continued employment with SWS through such six-month anniversary (except that, on a termination of
employment by the employer without "cause" (as defined in the retention agreement) after the effective time, the
retention payment will be paid within 30 days of such termination date, contingent on the executive's (or other
employee's) execution and non-revocation of a release of claims). Each retention agreement also includes
restrictive covenants relating to confidentiality and the non-solicitation of customers and employees of SWS. For
the retention amount payable to each executive officer who is eligible for such amount, see footnote 1 to the table
under "The Merger�Interests of SWS Directors and Executive Officers in the Merger�Golden Parachute
Compensation"; and

�
Each of Hilltop and Peruna LLC has agreed to indemnify and advance expenses to each present and former
director, officer and employee of SWS and its subsidiaries (when acting in such capacity) to the fullest extent
permitted by law for any acts arising out of or pertaining to matters occurring at or existing 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 SWS's option, SWS may purchase a "tail"
policy for directors' and officers' liability insurance.

Messrs. Gerald J. Ford and J. Taylor Crandall are members of the SWS board of directors appointed by Hilltop and Oak Hill,
respectively. Messrs. Ford and Crandall recused themselves from the vote of the SWS board of directors with respect to the approval
and adoption of the merger agreement and the transactions contemplated thereby, including the merger. The decisions by the SWS
Board that are described in this proxy statement/prospectus were all taken by unanimous vote of those directors who voted.

For more information about the interests that SWS's directors and executive officers have in the merger, see "The Merger�Interests of
SWS Directors and Executive Officers in the Merger".

Q:
When do you expect to complete the merger?

A:
We expect to complete the merger prior to the end of 2014. However, we cannot assure you when or if the merger will occur. We
must, among other things, first obtain the required approval of SWS stockholders at the SWS special meeting and the required
regulatory approvals described below in "The Merger�Regulatory Approvals Required for the Merger" and satisfy certain other closing
conditions.

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 SWS common stock will not receive
any consideration for their shares, in connection with the merger. Instead, SWS will remain an independent company and its common
stock will continue to be listed and traded on the New York Stock Exchange. Under specified circumstances in connection with the
termination of the merger agreement, including circumstances involving a
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change in recommendation by the SWS board of directors, SWS may be required to pay Hilltop a termination fee of $8 million. See
"The Merger Agreement�Termination Fee".

Q:
When and where is the SWS special meeting?

A:
The SWS special meeting will be held at Renaissance Tower, 1201 Elm Street, Suite 4200, Dallas, Texas 75270, on November 21,
2014 at 9:00 a.m. local time.

Q:
How do I vote?

A:
If you are a stockholder of record of SWS as of the record date for the SWS 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.

After you have carefully read this proxy statement/prospectus in its entirety and have decided how you wish to vote your
shares, please vote your shares promptly. You may also cast your vote in person at the SWS special meeting. If you hold
SWS common stock in "street name" through a bank, broker or other nominee, please follow the voting instructions
provided by your bank, broker or other nominee to ensure that your shares are represented at the special meeting.
Stockholders that hold shares through a bank, broker, or other nominee who wish to vote at the SWS special meeting will
need to obtain a "legal proxy" from the record holder.

Q:
How do I vote if I own shares through the SWS Group, Inc. 401(k) Profit Sharing Plan (the "SWS 401(k) Plan")?

A:
You will be given the opportunity to instruct the trustee of the SWS 401(k) Plan how to vote the shares that you hold in your account.
In accordance with the terms of the plan, if you fail to instruct the plan trustee how to vote your plan shares, the trustee will generally
vote your plan shares in the same proportion as the shares voted pursuant to the instructions of participants who timely give such
instructions.

Q:
Why is my vote important?

A:
If you do not vote, it will be more difficult to obtain the necessary quorum to hold the SWS special meeting. In addition, we cannot
complete the merger without obtaining the necessary vote of SWS stockholders in favor of the merger proposal.

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

A:
The SWS board of directors (other than Messrs. Gerald J. Ford and J. Taylor Crandall, who recused themselves), upon the unanimous
recommendation of the special committee of the SWS board of directors (the "Special Committee"), recommends that you vote "FOR"
the merger proposal, "FOR" the compensation proposal and "FOR" the adjournment proposal.

Q:
What constitutes a quorum for the SWS special meeting?
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A:
The presence at the special meeting, in person or by proxy, of holders of a majority of the outstanding shares of SWS common stock
entitled to vote at the SWS 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
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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 SWS special meeting?

A:
Approval of the merger proposal requires the affirmative vote of a majority of the shares of SWS common stock outstanding on the
record date for the SWS special meeting. Approval of the compensation proposal and the adjournment proposal require, in each case,
the affirmative vote of a majority of the shares of SWS common stock represented in person or by proxy at the SWS special meeting
and entitled to vote on such proposal. As of the date of this proxy statement/prospectus, Hilltop owns 10,171,039 shares of SWS
common stock, or approximately 21.0% of the currently outstanding SWS common shares.

Q:
What impact will my vote on the compensation proposal have on the compensation payable to SWS'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 SWS or Hilltop. Accordingly, because SWS is contractually obligated to pay the compensation, if the
merger is completed, the compensation is payable to the named executive officers of SWS, subject only to the conditions applicable
thereto, regardless of the outcome of the advisory (non-binding) vote. SWS is seeking your approval of the compensation, on an
advisory (non-binding) basis, in order to comply with the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and
related SEC rules.

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 should I do if I hold my shares of SWS common stock in book-entry form?

A:
You are not required to take any special additional action to receive the merger consideration if your shares of SWS common stock are
held in book-entry form. Book-entry shares will be treated the same way as stock certificates.

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

A:
If you are a holder of SWS 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 adjournment proposal.

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

A:
Yes. All SWS stockholders, including stockholders of record and stockholders who hold their shares through banks, brokers, nominees
or any other holder of record, are invited to attend the SWS special meeting. Holders of record of SWS common stock can vote in
person at the SWS special meeting. If you are not a stockholder 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 SWS special meeting, you must
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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 SWS special meeting. In addition, you must bring a form of personal photo identification with you
in order to be admitted. SWS 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 SWS special meeting is prohibited without SWS's express written consent.

Regardless of whether you plan to attend the SWS special meeting, we recommend that you vote your shares early by Internet,
telephone or mail to ensure that a quorum exists at the SWS special meeting and to ensure that your vote will be counted if you later
choose not to attend the SWS special meeting. You may revoke any previously submitted proxy and vote your shares in person at the
SWS 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 the SWS 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 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 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 SWS
Special Meeting�Proxies" included elsewhere in this proxy statement/prospectus.

Q:
Am I entitled to exercise appraisal / dissenters' rights as an SWS stockholder?

A:
Yes. Section 262 of the Delaware General Corporation Law ("DGCL") provides holders of shares of SWS common stock with the
right to dissent from the merger and seek appraisal of their shares of SWS common stock in accordance with Delaware law. A holder
of shares of SWS common stock who properly seeks appraisal and complies with the applicable requirements under Delaware law,
referred to as a dissenting stockholder, will forego the merger consideration and instead receive a cash payment equal to the fair value
of such stockholder's shares of SWS common stock in connection with the merger. Fair value will be determined by the Delaware
Court of Chancery following an appraisal proceeding. Dissenting stockholders will not know the appraised fair value at the time such
holders must elect whether to seek appraisal. The ultimate amount dissenting stockholders receive in an appraisal proceeding may be
more or less than, or the same as, the amount such holders would have received under the merger agreement.

To seek appraisal, a stockholder of SWS must strictly comply with all of the procedures required under Delaware law, including:

�
delivering a written demand for appraisal to SWS before the vote is taken on the merger agreement at the SWS special
meeting;

�
not voting in favor of the merger proposal; and

�
continuing to hold its shares of common stock through the effective time of the merger.

In connection with the foregoing, SWS stockholders who wish to seek appraisal should note that:

�
if you return a signed proxy without voting instructions, your proxy will be voted as recommended by the SWS board of
directors and you may lose dissenters' rights;

�
if you return a signed proxy with instructions to vote "FOR" the merger agreement, your shares will be voted in favor of the
merger agreement and you will lose dissenters' rights; and
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�
if you wish to dissent and you execute and return a proxy, you must specify that your shares are to be either voted
"AGAINST" or "ABSTAIN" with respect to approval of the merger.

Failure to follow exactly the procedures specified under Delaware law will result in the loss of appraisal rights.

For a further description of the appraisal rights available to SWS stockholders and procedures required to exercise appraisal rights, see
the section entitled "The Merger�Appraisal/Dissenters' Rights" included elsewhere in this joint proxy statement/prospectus and the
provisions of the DGCL that grant appraisal rights and govern such procedures which are attached as Annex C to this document. If a
stockholder of SWS holds shares of SWS common stock through a bank, brokerage firm or other nominee and the SWS stockholder
wishes to exercise appraisal rights, such stockholder should consult with such stockholder's bank, brokerage firm or nominee. In view
of the complexity of Delaware law, SWS stockholders who may wish to pursue appraisal rights should consult their legal and financial
advisors promptly.

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

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

Q:
Will SWS be required to submit the proposal to approve the merger agreement to its stockholders even if SWS's board of
directors has withdrawn, modified or qualified its recommendation?

A:
Yes. Unless the merger agreement is terminated before the SWS special meeting, SWS is required to submit the proposal to approve
the merger agreement to its stockholders even if SWS's board of directors has withdrawn, modified or qualified its recommendation.

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 SWS
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 SWS stock certificates after looking for them
carefully, we urge you to contact the SWS transfer agent, Computershare Trust Company, as soon as possible and follow the
procedure they explain to you for replacing your SWS stock certificates. Computershare Trust Company can be reached at
(303) 262-0600, or you can write to them at the following address:

Computershare Trust Company
350 Indiana Street
Suite 800
Golden, CO 80401
(303) 262-0600

Q:
What should I do if I receive more than one set of voting materials?

A:
SWS stockholders may receive more than one set of voting materials, including multiple copies of this proxy statement/prospectus and
multiple proxy cards or voting instruction cards. For example, if you hold shares of SWS common stock in more than one brokerage
account, you will receive a separate voting instruction card for each brokerage account in which you hold such shares. If you are a
holder of record of SWS common stock and your shares are registered in more than one
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name, you will receive more than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card
that you receive or otherwise follow the voting instructions set forth in this proxy statement/prospectus in respect of all shares held to
ensure that you vote every share of SWS common stock that you own.

Q:
Will U.S. taxpayers be taxed on the Hilltop common stock and/or cash received in the merger?

A:
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 SWS to complete the merger that each of
Hilltop and SWS receives a legal opinion to that effect. Accordingly, an SWS common stockholder 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 SWS common stock surrendered) and (2) the amount of cash received pursuant to the merger. Further, a holder of shares of
SWS common stock generally will recognize gain or loss with respect to cash received instead of fractional shares of Hilltop common
stock that the SWS common stockholder would otherwise be entitled to receive. For further information, please refer to "United States
Federal Income Tax Consequences of the Merger." The U.S. federal income tax consequences described above may not apply to all
holders of SWS common stock. Your tax consequences will depend on your individual situation. Accordingly, we strongly urge you to
consult your independent tax advisor for a full understanding of the particular tax consequences of the merger to you.

Q:
What is Hilltop's current relationship with SWS?

A:
In March 2011, Hilltop, Oak Hill Capital Partners III, L.P. ("OHCP") and Oak Hill Capital Management Partners III, L.P. (collectively
with OHCP, "Oak Hill") entered into a Funding Agreement (the "Funding Agreement") with SWS. On July 29, 2011, after receipt of
regulatory and SWS stockholder approval, SWS completed the following transactions contemplated by the Funding Agreement:

�
entered into a $100,000,000, five-year, unsecured loan comprised of equal commitments from each of Hilltop and Oak Hill
under the terms of a credit agreement (the "Credit Agreement");

�
issued warrants to each of Hilltop and Oak Hill for the purchase of up to 8,695,652 shares of SWS's common stock
exercisable for five years from the date of issuance at a fixed exercise price of $5.75 per share, subject to anti-dilution
adjustments; and

�
granted each of Hilltop and Oak Hill certain rights, including registration rights, preemptive rights, and the right for each to
appoint one person to the board of directors of SWS for so long as it owns 9.9% or more of all of the outstanding shares of
SWS's common stock or securities convertible into at least 9.9% of SWS's outstanding common stock.

On October 2, 2014, Hilltop exercised its warrant in full, acquiring 8,695,652 shares of SWS common stock for the warrant exercise
price of $5.75 per share. Pursuant to the terms of the warrant and Credit Agreement, the exercise price was paid by an automatic
elimination of the $50,000,000 amount outstanding due to Hilltop under the Credit Agreement. Accordingly, as of the date of this
proxy statement/prospectus, Hilltop (i) owns 10,171,039 shares of SWS common stock, representing approximately 21.0% of the
outstanding shares of SWS common stock and (ii) is no longer a lender under the Credit Agreement. Mr. Gerald J. Ford, who is
Chairman of Hilltop's board of directors, currently serves as Hilltop's designee on SWS's board of directors.

In connection with its acquisition of PlainsCapital Corporation in 2012, Hilltop provided certain passivity commitments to the Federal
Reserve Board related to SWS. These passivity commitments
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provide that Hilltop cannot take certain actions, namely exercising any controlling influence over management or policies of SWS,
without the prior approval of the Federal Reserve Bank.

The terms of the Credit Agreement include a covenant prohibiting SWS from undergoing a "Fundamental Change," which includes
any merger, amalgamation or consolidation, and which SWS would breach by engaging in a merger, amalgamation or consolidation
unless compliance were waived by each lender thereunder. During the parties' negotiations with respect to the merger, Hilltop
indicated to SWS that it would not be willing to grant a waiver of this covenant to permit a third party transaction (see "The
Merger�Background of the Merger"). The Credit Agreement also prohibits SWS from prepaying the loan other than following a period
during which the closing price for SWS common stock exceeds 150% of the exercise price of the warrants (or $8.625) for twenty out
of any thirty consecutive trading days.

Q:
What rights does Oak Hill have in relation to the merger?

A:
On September 26, 2014, Oak Hill partially exercised its warrants, acquiring a total of 6,521,739 shares of SWS common stock for the
warrant exercise price of $5.75 per share. Pursuant to the terms of the warrant and Credit Agreement, the exercise price was paid by an
automatic reduction by $37,499,999.25 of the $50,000,000 amount which had previously been due to Oak Hill under the Credit
Agreement. Accordingly, as of the date of this proxy statement/prospectus, Oak Hill (i) owns and is entitled to vote 6,521,739 shares
of SWS common stock, representing approximately 13.5% of the outstanding shares of SWS common stock, (ii) beneficially owns an
additional 2,173,913 shares of SWS common stock pursuant to the unexercised portion of Oak Hill's warrants, equivalent to total
beneficial ownership of approximately 17.2% if Oak Hill's warrants were fully exercised and (iii) remains a lender under the Credit
Agreement with an outstanding loan balance of $12,500,000.75, which is the entire amount currently outstanding under the Credit
Agreement. In addition, Oak Hill Capital Management, LLC and OHCM Management LLC, which are affiliates of Oak Hill,
beneficially own an additional 19,925 shares of SWS common stock, equivalent to approximately 0.04% of the currently outstanding
SWS common shares.

Pursuant to a Letter Agreement dated March 31, 2014 between Oak Hill and SWS (the "Oak Hill Letter Agreement"), Oak Hill has
agreed with SWS, subject to the terms and conditions of the Oak Hill Letter Agreement, to waive any terms of the Credit Agreement
that would cause the merger to result in any default or event of default by SWS under the Credit Agreement.

Pursuant to the Oak Hill Letter Agreement and the merger agreement, at the closing of the merger, Oak Hill will deliver to SWS the
certificates evidencing any outstanding warrants and any loans of Oak Hill to SWS then outstanding under the Credit Agreement, and
SWS will issue and deliver to Oak Hill, in exchange for its outstanding warrants and loans, the following consideration: (i) the merger
consideration that Oak Hill would have been entitled to receive upon consummation of the merger if its outstanding warrants had been
exercised immediately prior to the effective time of the merger and (ii) an amount equal to the Applicable Premium (as defined in the
Credit Agreement, being a calculation of the present value of all required interest payments due on a loan through its maturity date on
the date the loan is repaid) calculated as if the outstanding loans held by Oak Hill were prepaid in full as of the closing date of the
merger.

Q:
Are there any voting agreements in relation to the merger?

A:
Hilltop has agreed in the merger agreement to vote any shares of SWS that it owns as of the record date for the SWS special meeting
in favor of approval and adoption of the merger agreement. As of the date of this proxy statement/prospectus, Hilltop owns 10,171,039
shares of SWS common stock, or approximately 21.0% of the currently outstanding SWS common shares, excluding the 2,173,913
shares of SWS common stock that are issuable to Oak Hill upon exercise
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of its outstanding warrants. Neither Oak Hill nor, to the knowledge of Hilltop and SWS, any other person has agreed to vote its shares
in favor of the merger, and Oak Hill has covenanted in the Oak Hill Letter Agreement not to enter into any voting agreement with
Hilltop with respect to the merger.

Q:
Where can I find more information on Hilltop and SWS?

A:
You can find more information about Hilltop and SWS from various sources described in the section of this proxy
statement/prospectus entitled "Where You Can Find More Information."

Q:
Whom can I talk to if I have questions?

A:
SWS stockholders should contact SWS by telephone at (214) 859-1800 or MacKenzie Partners, Inc., SWS's proxy solicitor, collect at
(212) 929-5500 or toll-free at (800) 322-2885.
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 SUMMARY

This summary highlights selected information from this proxy statement/prospectus and may not contain all of the information that is
important to you. To obtain a better understanding of the merger, we urge you to read this entire proxy statement/prospectus carefully, including
the annexes, as well as those additional documents to which we refer you. You may obtain the information incorporated by reference into this
proxy statement/prospectus by following the instructions in the section of this proxy statement/prospectus entitled "Where You Can Find More
Information." Each item in this summary refers to the page of this proxy statement/prospectus beginning on which that subject is described in
more detail.

 The Companies (page 69)

Hilltop

        Hilltop, a Maryland corporation, is a Dallas-based financial holding company with principal executive offices at 200 Crescent Court,
Suite 1330, Dallas, Texas 75201. The telephone number of Hilltop's executive offices is (214) 855-2177, and its Internet website address is
www.hilltop-holdings.com. Through its wholly owned subsidiary, PlainsCapital Corporation, a regional commercial banking franchise, Hilltop
has three operating subsidiaries: PlainsCapital Bank, PrimeLending, and First Southwest. Through Hilltop's other wholly owned subsidiary,
National Lloyds Corporation, Hilltop provides property and casualty insurance through two insurance companies, National Lloyds Insurance
Company and American Summit Insurance Company.

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

SWS

        SWS, a Delaware corporation, is a savings and loan holding company with principal executive offices at 1201 Elm Street, Suite 3500,
Dallas, Texas 75270. The telephone number of SWS's executive offices is (214) 859-1800, and its Internet website address is
www.swsgroupinc.com. SWS is focused on delivering a broad range of investment banking, commercial banking and related financial services
to corporate, individual and institutional investors, broker/dealers, governmental entities and financial intermediaries. SWS is the largest
full-service brokerage firm headquartered in the Southwestern United States (based on the number of financial advisors). SWS conducts its
banking business through its wholly owned subsidiary, Southwest Securities, FSB, a federally chartered savings bank.

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

Peruna LLC

        Peruna LLC, a Delaware limited liability company, is a wholly owned subsidiary of Hilltop. Peruna LLC is newly formed, and was
organized for the purpose of effecting the merger. Other than those incident to its formation and the matters contemplated by the merger
agreement, Peruna LLC has engaged in no business activities to date and it has no material assets or liabilities of any kind.

 Risk Factors (page 32)

        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," together with the other information included or
incorporated by reference or in this proxy statement/prospectus.
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 The Merger (page 237)

        If the merger is completed, each share of SWS common stock, par value $0.10 per share, issued and outstanding immediately prior to the
completion of the merger will be converted into the right to receive $1.94 in cash and 0.2496 of a share of Hilltop common stock. We refer to
this mix of 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 SWS 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 100 shares of SWS common stock, you will receive (i) $194,
(ii) 24 shares of Hilltop common stock and (iii) a cash payment instead of the 0.96 shares of Hilltop common stock that you otherwise would
have received.

        The value of the merger consideration may fluctuate between the date of the SWS special meeting and the completion of the merger based
upon the market value for Hilltop common stock. 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 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 SWS Board of Directors (page 251)

        The SWS board of directors (other than Messrs. Gerald J. Ford and J. Taylor Crandall, who recused themselves), upon the unanimous
recommendation of the Special Committee, has determined that the merger agreement and the transactions contemplated thereby, including the
merger, are advisable and fair to and in the best interests of the SWS stockholders and has approved the merger and the merger agreement.
SWS's board of directors recommends that SWS stockholders vote "FOR" the merger proposal, "FOR" the compensation proposal and "FOR"
the adjournment proposal. For the factors considered by SWS's board of directors in reaching its decision to approve the merger agreement, see
"The Merger�Reasons for the Merger" and "The Merger�Recommendation of the SWS Board of Directors."

 Opinion of Financial Advisor to the Special Committee (page 256)

        On March 31, 2014, Sandler O'Neill & Partners, L.P. ("Sandler O'Neill"), financial advisor to the Special Committee in connection with the
merger, rendered its oral opinion to the Special Committee, 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 SWS common stock in the proposed merger was fair, from a financial point of view, to such holders
(other than Hilltop).

        The full text of Sandler O'Neill's opinion, dated March 31, 2014, is attached as Annex B to this 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 Sandler O'Neill in rendering its opinion.

        Sandler O'Neill's written opinion is addressed to the Special Committee, is directed only to the merger consideration to be paid in the
merger, and does not constitute a recommendation to any SWS stockholder as to how such stockholder should vote with respect to the merger or
any other matter.

        For further information, see "The Merger�Opinion of SWS's Financial Advisor."
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 What Holders of SWS Equity-Based Awards Will Receive (page 285)

        Each restricted share of SWS common stock granted prior to the date of the merger agreement will vest in full at the effective time of the
merger, and the holders of such restricted shares will be entitled to receive the merger consideration for each such share on the same basis as
SWS stockholders generally, less applicable withholding taxes, which will be withheld first from the cash portion of the merger consideration
payable in respect of each such share. As of September 30, 2014, 370,388 unvested restricted shares of SWS common stock that were granted
prior to the date of the merger agreement were outstanding. As permitted under the terms of the merger agreement, on August 20, 2014, SWS
granted an aggregate of 181,814 restricted shares of SWS common stock to certain executive officers and key employees in satisfaction of their
fiscal 2014 annual bonuses, which will be converted into restricted shares of Hilltop as of the effective time of the merger (with the number of
Hilltop shares determined based on the value of the merger consideration), and will be subject to accelerated vesting (i) as to all of such
restricted shares on termination of employment by the employer without "cause" (as defined in the merger agreement) following the effective
time of the merger, (ii) as to all of such restricted shares upon a change of control event (other than the merger) and (iii) as to a prorated portion
of such restricted shares on termination of employment due to an employee's death or disability. The merger agreement also permits SWS to
grant to non-employee directors, prior to the effective time of the merger, restricted shares of SWS common stock in the ordinary course of
business consistent with past practice, with a grant date value not to exceed $35,000 per non-employee director.

        As of the effective time of the merger, each deferred share of SWS common stock reflected in a participant account under SWS deferred
compensation plans will be converted into 0.3328 of a deferred share of Hilltop common stock, which is equal to the sum of the portion of the
merger consideration paid in Hilltop common stock and a number of shares of Hilltop common stock with a value as of immediately prior to the
date of the merger agreement that is equal to the portion of the merger consideration paid in cash. Following the effective time of the merger,
any such deferred shares that are not vested will continue to vest in accordance with the original terms of the SWS deferred shares and will vest
in full on termination of employment by the employer without "cause" (as defined in the merger agreement) following the effective time of the
merger. Hilltop deferred shares will be distributed in accordance with the terms of the applicable plan and the participants' individual elections.
As of September 30, 2014, 339,989 deferred shares of SWS common stock were outstanding.

        For more information about these restricted and deferred shares, see "The Merger�Interests of SWS Directors and Executive Officers in the
Merger".

 SWS Will Hold Its Special Meeting on November 21, 2014 (page 62)

        The SWS special meeting will be held on November 21, 2014, at 9:00 a.m., local time, at Renaissance Tower, 1201 Elm Street, Suite 4200,
Dallas, Texas 75270. The purpose of the SWS special meeting is to vote on:

�
a proposal to adopt and approve the merger agreement;

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

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

        Only holders of record of SWS common stock at the close of business on October 3, 2014 will be entitled to vote at the SWS special
meeting. Each share of SWS common stock is entitled to one vote on each proposal to be considered at the SWS special meeting.
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        As of the record date for the SWS special meeting, there were 48,456,850 shares of SWS common stock outstanding and entitled to vote at
the SWS special meeting. As of the record date for the SWS special meeting, to the knowledge of SWS, directors and executive officers of SWS
had the right to vote approximately 2,425,026 shares of SWS common stock (not including the shares held by Hilltop described below), or
approximately 5% of the outstanding shares of SWS common stock entitled to vote at the SWS special meeting. We currently expect that each of
these individuals will vote their shares of SWS common stock in favor of the proposals to be presented at the SWS special meeting. In addition,
Hilltop holds 10,171,039 shares of SWS common stock as of the date of this proxy statement/prospectus, or approximately 21.0% of the
currently outstanding SWS common shares. Hilltop has agreed in the merger agreement to vote any shares of SWS that it owns as of the record
date for the SWS special meeting in favor of adoption of the merger agreement.

        Approval of the merger proposal requires the affirmative vote of a majority of the shares of SWS common stock outstanding on the record
date for the SWS special meeting. Approval of the compensation proposal and the adjournment proposal require, in each case, the affirmative
vote of a majority of the shares of SWS common stock represented in person or by proxy at the SWS special meeting and entitled to vote on
such proposal.

 Hilltop's Relationship with SWS (page 281)

        In March 2011, Hilltop, Oak Hill Capital Partners III, L.P. ("OHCP") and Oak Hill Capital Management Partners III, L.P. (collectively with
OHCP, "Oak Hill") entered into a Funding Agreement (the "Funding Agreement") with SWS. On July 29, 2011, after receipt of regulatory and
SWS stockholder approval, SWS completed the following transactions contemplated by the Funding Agreement:

�
entered into a $100,000,000, five-year, unsecured loan comprised of equal commitments from each of Hilltop and Oak Hill
under the terms of a credit agreement (the "Credit Agreement");

�
issued warrants to each of Hilltop and Oak Hill for the purchase of up to 8,695,652 shares of SWS's common stock
exercisable for five years from the date of issuance at a fixed exercise price of $5.75 per share, subject to anti-dilution
adjustments; and

�
granted each of Hilltop and Oak Hill certain rights, including registration rights, preemptive rights, and the right for each to
appoint one person to the board of directors of SWS for so long as it owns 9.9% or more of all of the outstanding shares of
SWS's common stock or securities convertible into at least 9.9% of SWS's outstanding common stock.

        On October 2, 2014, Hilltop exercised its warrant in full, acquiring 8,695,652 shares of SWS common stock for the warrant exercise price
of $5.75 per share. Pursuant to the terms of the warrant and Credit Agreement, the exercise price was paid by an automatic elimination of the
$50,000,000 amount outstanding due to Hilltop under the Credit Agreement. Accordingly, as of the date of this proxy statement/prospectus,
Hilltop (i) owns 10,171,039 shares of SWS common stock, representing approximately 21.0% of the outstanding shares of SWS common stock
and (ii) is no longer a lender under the Credit Agreement. Mr. Gerald J. Ford, who is Chairman of Hilltop's board of directors, currently serves
as Hilltop's designee on SWS's board of directors.

        In connection with its acquisition of PlainsCapital Corporation in 2012, Hilltop provided certain passivity commitments to the Federal
Reserve Board related to SWS. These passivity commitments provide that Hilltop cannot take certain actions, namely exercising any controlling
influence over management or policies of SWS, without the prior approval of the Federal Reserve Bank.

        The terms of the Credit Agreement include a covenant prohibiting SWS from undergoing a "Fundamental Change," which includes any
merger, amalgamation or consolidation, and which SWS would breach by engaging in a merger, amalgamation or consolidation unless
compliance were waived
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by each lender thereunder. During the parties' negotiations with respect to the merger, Hilltop indicated to SWS that it would not be willing to
grant a waiver of this covenant to permit a third party transaction (see "The Merger�Background of the Merger"). The Credit Agreement also
prohibits SWS from prepaying the loan other than following a period during which the closing price for SWS common stock exceeds 150% of
the exercise price of the warrants (or $8.625) for twenty out of any thirty consecutive trading days.

 The Oak Hill Letter Agreement (page 282)

        On September 26, 2014, Oak Hill partially exercised its warrants, acquiring a total of 6,521,739 shares of SWS common stock for the
warrant exercise price of $5.75 per share. Pursuant to the terms of the warrant and Credit Agreement, the exercise price was paid by an
automatic reduction by $37,499,999.25 of the $50,000,000 amount which had previously been due to Oak Hill under the Credit Agreement.
Accordingly, as of the date of this proxy statement/prospectus, Oak Hill (i) owns and is entitled to vote 6,521,739 shares of SWS common stock,
representing approximately 13.5% of the outstanding shares of SWS common stock, (ii) beneficially owns an additional 2,173,913 shares of
SWS common stock pursuant to the unexercised portion of Oak Hill's warrants, equivalent to total beneficial ownership of approximately 17.2%
if Oak Hill's warrants were fully exercised and (iii) remains a lender under the Credit Agreement with an outstanding loan balance of
$12,500,000.75, which is the entire amount currently outstanding under the Credit Agreement. In addition, Oak Hill Capital Management, LLC
and OHCM Management LLC, which are affiliates of Oak Hill, beneficially own an additional 19,925 shares of SWS common stock, equivalent
to approximately 0.04% of the currently outstanding SWS common shares.

        Pursuant to a Letter Agreement dated March 31, 2014 between Oak Hill and SWS (the "Oak Hill Letter Agreement"), Oak Hill has agreed
with SWS, subject to the terms and conditions of the Oak Hill Letter Agreement, to waive any terms of the Credit Agreement that would cause
the merger to result in any default or event of default by SWS under the Credit Agreement.

        Pursuant to the Oak Hill Letter Agreement and the merger agreement, at the closing of the merger, Oak Hill will deliver to SWS the
certificates evidencing any outstanding warrants and any loans of Oak Hill to SWS then outstanding under the Credit Agreement, and SWS will
issue and deliver to Oak Hill, in exchange for its outstanding warrants and loans, the following consideration: (i) the merger consideration that
Oak Hill would have been entitled to receive upon consummation of the merger if its outstanding warrants had been exercised immediately prior
to the effective time of the merger and (ii) an amount equal to the Applicable Premium (as defined in the Credit Agreement, being a calculation
of the present value of all required interest payments due on a loan through its maturity date on the date the loan is repaid) calculated as if the
outstanding loans held by Oak Hill were prepaid in full as of the closing date of the merger.

The Merger is Intended to Be Tax-Free to Holders of SWS Common Stock, Except to the Extent of any Cash They Receive (page 298)

        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 SWS to complete the merger that each of Hilltop and
SWS receives a legal opinion to that effect. Accordingly, an SWS common stockholder 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 SWS common stock surrendered) and
(2) the amount of cash received pursuant to the merger. Further, a holder of shares of SWS common stock generally will recognize gain or loss
with respect to cash received instead of fractional shares of Hilltop common stock that the SWS common stockholder would otherwise be
entitled to
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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 SWS 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.

Interests of SWS Directors and Executive Officers in the Merger (page 275)

        SWS stockholders should be aware that SWS's directors and executive officers have interests in the merger that are different from, or in
addition to, those of SWS stockholders generally. These interests and arrangements may create potential conflicts of interest. SWS'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 SWS stockholders vote in favor of approving the merger proposal and the compensation proposal. For
purposes of the SWS 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:

�
All outstanding restricted shares of SWS common stock granted prior to the date of the merger agreement will vest in full in
connection with the merger and each holder will receive the merger consideration in exchange for each such restricted share.
In addition, the vesting of outstanding deferred shares of SWS common stock will accelerate in full on termination of
employment by the employer without "cause" (as defined in the merger agreement) following the effective time of the
merger;

�
As permitted under the terms of the merger agreement, on August 20, 2014, SWS granted an aggregate of 181,814 restricted
shares of SWS common stock, with an aggregate grant date value of $1,325,434, to certain executive officers and key
employees of SWS in satisfaction of their fiscal 2014 annual bonuses in the ordinary course of business and consistent with
past practice, which will be converted into restricted shares of Hilltop as of the effective time of the merger (with the number
of Hilltop shares determined based on the value of the merger consideration), and will be subject to accelerated vesting (i) as
to all of such restricted shares on termination of employment by the employer without "cause" (as defined in the merger
agreement) following the effective time of the merger, (ii) as to all of such restricted shares upon a change of control event
(other than the merger) and (iii) as to a prorated portion of such restricted shares on termination of employment due to an
employee's death or disability;

�
Between the date of the merger agreement and the effective time of the merger, SWS may grant non-employee directors of
SWS restricted shares of SWS common stock in the ordinary course of business consistent with past practice with a grant
date value not to exceed $35,000 per non-employee director;

�
Executive officers and other employees of SWS are entitled to cash severance in accordance with SWS's severance practice
on termination of employment by the employer without "cause" (as defined in the merger agreement) at any time on or prior
to December 31, 2015, contingent on the executive's or other employee's execution and non-revocation of a release of
claims;

�
As permitted under the terms of the merger agreement, SWS is permitted to enter into retention agreements with employees
in an aggregate amount up to $5,000,000. As of the date of this proxy statement/prospectus, SWS has entered into retention
agreements with certain executive officers (and other employees) that provide for cash retention payments in the aggregate
amount of $4,418,800, of which $975,000 in the aggregate is payable under the agreements with certain executive officers.
These retention amounts will be paid in a lump sum
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within 30 days of the six-month anniversary of the effective time of the merger, subject to the applicable executive officer's
or other employee's continued employment with SWS through such six-month anniversary (except that, on a termination of
employment by the employer without "cause" (as defined in the retention agreement) after the effective time, the retention
payment will be paid within 30 days of such termination date, contingent on the executive's (or other employee's) execution
and non-revocation of a release of claims). Each retention agreement also includes restrictive covenants relating to
confidentiality and the non-solicitation of customers and employees of SWS; and

�
Each of Hilltop and Peruna LLC has agreed to indemnify and advance expenses to each present and former director, officer
and employee of SWS and its subsidiaries (when acting in such capacity) to the fullest extent permitted by law for any acts
arising out of or pertaining to matters occurring at or existing 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 SWS's option, SWS may purchase a "tail" policy for directors' and officers' liability insurance.

        Messrs. Gerald J. Ford and J. Taylor Crandall are members of the SWS board of directors appointed by Hilltop and Oak Hill, respectively.
Messrs. Ford and Crandall recused themselves from the vote of the SWS board of directors with respect to the approval and adoption of the
merger agreement and the transactions contemplated thereby, including the merger. The decisions by the SWS Board that are described in this
proxy statement/prospectus were all taken by unanimous vote of those directors who voted.

Appraisal/Dissenters' Rights (page 270)

        Section 262 of the DGCL provides holders of shares of SWS common stock with the right to dissent from the merger and seek appraisal of
their shares of SWS common stock in accordance with Delaware law. A holder of shares of SWS common stock who properly seeks appraisal
and complies with the applicable requirements under Delaware law, referred to as a dissenting stockholder, will forego the merger consideration
and instead receive a cash payment equal to the fair value of such stockholder's shares of SWS common stock in connection with the merger.
Fair value will be determined by the Delaware Court of Chancery following an appraisal proceeding. Dissenting stockholders will not know the
appraised fair value at the time such holders must elect whether to seek appraisal. The ultimate amount dissenting stockholders receive in an
appraisal proceeding may be more or less than, or the same as, the amount such holders would have received under the merger agreement.

        To seek appraisal, a stockholder of SWS must strictly comply with all of the procedures required under Delaware law, including:

�
delivering a written demand for appraisal to SWS before the vote is taken on the merger agreement at the SWS special
meeting;

�
not voting in favor of the merger proposal; and

�
continuing to hold its shares of common stock through the effective time of the merger.

        In connection with the foregoing, SWS stockholders who wish to seek appraisal should note that:

�
if you return a signed proxy without voting instructions, your proxy will be voted as recommended by the SWS board of
directors and you may lose dissenters' rights;

�
if you return a signed proxy with instructions to vote "FOR" the merger agreement, your shares will be voted in favor of the
merger agreement and you will lose dissenters' rights; and
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�
if you wish to dissent and you execute and return a proxy, you must specify that your shares are to be either voted
"AGAINST" or "ABSTAIN" with respect to approval of the merger.

        Failure to follow exactly the procedures specified under Delaware law will result in the loss of appraisal rights.

        For a further description of the appraisal rights available to SWS stockholders and procedures required to exercise appraisal rights, see the
section entitled "The Merger�Appraisal/Dissenters' Rights" included elsewhere in this joint proxy statement/prospectus and the provisions of the
DGCL that grant appraisal rights and govern such procedures which are attached as Annex C to this document. If a stockholder of SWS holds
shares of SWS common stock through a bank, brokerage firm or other nominee and the SWS stockholder wishes to exercise appraisal rights,
such stockholder should consult with such stockholder's bank, brokerage firm or nominee. In view of the complexity of Delaware law, SWS
stockholders who may wish to pursue appraisal rights should consult their legal and financial advisors promptly.

Regulatory Approvals Required for the Merger (page 273)

        Hilltop and SWS have agreed to use their reasonable best efforts to obtain all regulatory approvals necessary or advisable to complete the
transactions contemplated by the merger agreement, including the merger and the bank merger. These approvals include approvals from the
Board of Governors of the Federal Reserve System (the "Federal Reserve Board") and the Texas Department of Banking and the expiration or
termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the "HSR Act"), among others.
Hilltop and SWS have filed, or are in the process of filing, 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.

        Although neither SWS nor Hilltop knows of any reason why these regulatory approvals cannot be obtained in a timely manner, SWS and
Hilltop cannot be certain when or if they will be obtained.

No Solicitation (page 293)

        The merger agreement contains restrictions on SWS's ability to solicit or engage in discussions or negotiations with any third party
regarding a proposal to acquire a significant interest in SWS. Notwithstanding these restrictions, under certain limited circumstances, the board
of directors of SWS may respond to an unsolicited proposal and may change or withdraw its recommendation with respect to a "superior
proposal" (as defined in the section entitled "The Merger Agreement�No Solicitation").

Conditions that Must be Satisfied or Waived for the Merger to Occur (page 295)

        Currently, we expect to complete the merger by the end of 2014. As more fully described in this 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. These
conditions include (1) approval of the merger proposal by SWS stockholders, (2) authorization for listing on the NYSE of the shares of Hilltop
common stock to be issued in the merger, (3) the receipt of required regulatory approvals (including approvals of the Federal Reserve Board and
the Texas Department of Banking and the expiration or termination of the waiting period under the HSR Act), (4) effectiveness of the
registration statement of which this proxy statement/prospectus is a part and the absence of any stop
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order or threat of any stop order by the SEC, (5) the absence of any order, injunction or other legal restraint preventing the completion of the
merger or making the completion of the merger illegal, (6) subject to the materiality standards provided in the merger agreement, the accuracy of
the representations and warranties of Hilltop and SWS, (7) performance in all material respects by each of Hilltop and SWS of its obligations
under the merger agreement and (8) receipt by each of Hilltop and SWS of an opinion from its counsel as to certain tax matters. In addition,
Hilltop's obligation to complete the merger is further conditioned on the fact that there shall not be any regulatory changes, in connection with
the grant of a requisite regulatory approval, which impose or would result in the imposition of a materially burdensome regulatory condition.

        We cannot 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 296)

        Either party may terminate the merger agreement prior to completion of the merger 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 March 31, 2015 unless the failure of the merger to be completed by such date is
due to the failure of the party seeking to terminate the merger agreement to perform or observe its covenants and agreements
under the merger agreement;

�
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 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); or

�
the special meeting of the SWS stockholders shall have concluded without the approval of the merger proposal.

        In addition, Hilltop may terminate the merger agreement in the following circumstances:

�
prior to obtaining SWS stockholder approval, SWS's board of directors changes its recommendation with respect to the
merger;

�
prior to obtaining SWS stockholder approval, SWS is in material breach of its non-solicitation obligations or its obligations
regarding soliciting stockholder approval for the merger; or

�
prior to completion of the merger, if any governmental entity that must grant a requisite regulatory approval imposes a
materially burdensome regulatory condition and there is no meaningful possibility such condition can be revised prior to
March 31, 2015 unless the failure to obtain such approval without a materially burdensome regulatory condition is due to
any breach by Hilltop of the merger agreement.

Expenses and Termination Fees (page 296)

        In general, each of Hilltop and SWS will be responsible for all expenses incurred by it in connection with the negotiation and completion of
the transactions contemplated by the merger agreement.
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        Upon termination of the merger agreement under specified circumstances, SWS may be required to pay Hilltop a termination fee of
$8 million. SWS will be required to pay the termination fee to Hilltop if:

(i)
a third party proposal has been publicly disclosed or made known to SWS management and not withdrawn, or any person
has publicly announced or made known to SWS management and not withdrawn at least 10 business days' prior to the
stockholder vote an intention to make a third party proposal, and thereafter the agreement is terminated:

�
by either Hilltop or SWS because the merger has not been consummated by March 31, 2015 (without SWS
stockholder approval of the merger proposal having been obtained) or because the SWS stockholders failed to
approve the merger proposal at a meeting called for such purpose; or

�
by Hilltop for SWS's willful breach of any of its covenants or agreements under the merger agreement, which
breach would cause certain closing conditions not to be satisfied and which is not cured during the applicable cure
period;

and, within 12 months of termination SWS consummates a third party acquisition or enters into an agreement in respect
thereof (provided that the references to "15%" in the definition of third party acquisition shall be replaced with references to
"50%" for this purpose); or

(ii)
the merger agreement is terminated by Hilltop prior to the time SWS stockholders have approved the merger proposal
because SWS or the board of directors of SWS changes its recommendation in favor of the merger, or SWS is in material
breach of its non-solicitation obligations or its obligations regarding soliciting stockholder approval of the merger.

The Rights of SWS Stockholders Will Change as a Result of the Merger (page 305)

        The rights of SWS stockholders will change as a result of the merger due to differences in Hilltop's and SWS's governing documents and
states of incorporation. The rights of SWS stockholders are governed by Delaware law and by SWS's certificate of incorporation and bylaws,
each as amended to date. Upon the completion of the merger, SWS stockholders will become stockholders of Hilltop and the rights of former
SWS stockholders will therefore be governed by Maryland law and Hilltop's charter and bylaws as then in effect.

        See "Comparison of Stockholders' Rights" included elsewhere in this proxy statement/prospectus for a description of the material
differences in stockholders rights under each of the Hilltop and SWS governing documents and under Maryland and Delaware law.

Litigation Relating to the Merger (page 283)

        Each of Hilltop, Peruna LLC, SWS and the individual members of the board of directors of SWS have been named as defendants in two
purported shareholder class action lawsuits arising out of the merger. Both lawsuits were filed in Delaware Chancery Court (Joseph Arceri v.
SWS Group, Inc. et al and Chaile Steinberg v. SWS Group, Inc. et al filed April 8, 2014 and April 11, 2014, respectively). On May 13, 2014, the
court consolidated the actions. On June 10, 2014, plaintiffs filed a consolidated amended complaint, a copy of which is attached to this proxy
statement/prospectus as Annex D. The complaint alleges claims for breach of fiduciary duty by the individual directors of SWS, and claims
against Hilltop for aiding and abetting that breach of fiduciary duty. The complaint further alleges that the proxy statement/prospectus filed by
Hilltop on May 29, 2014 omits or misstates certain material information. Plaintiffs seek, among other things, to enjoin the merger. Hilltop and
SWS believe that the claims are without merit and each intends to vigorously defend against these actions.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA FOR HILLTOP

        Set forth below is certain consolidated financial data of Hilltop as of and for the years ended December 31, 2009 through December 31,
2013 and as of and for the six months ended June 30, 2014 and 2013. The results of operations for the six months ended June 30, 2014 and 2013
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 June 30, 2014 and 2013 on the same basis as it prepared Hilltop's
audited consolidated financial statements as of and for the year ended December 31, 2013. In the opinion of Hilltop management, this
information reflects all adjustments, consisting of only normal recurring adjustments, necessary for a fair statement of this data for those dates.
You should read Hilltop's selected historical financial data, together with the notes thereto, in conjunction with the more detailed information
contained in Hilltop's consolidated financial statements and related notes and "Information About the Companies�Hilltop�Management's
Discussion and Analysis of Financial Condition and Results of Operations" included in this proxy statement/prospectus. Hilltop's operating
results for 2012 include the results from the operations acquired in Hilltop's acquisition of PlainsCapital Corporation for the month of December
2012 and the operations acquired in Hilltop's acquisition of First National bank are included
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in Hilltop's operating results beginning September 14, 2013 (dollars in thousands, except per share data and weighted average shares
outstanding).

Six Months Ended
June 30, Year Ended December 31,

2014 2013 2013 2012 2011 2010 2009
(Unaudited)

Statement of Operations Data:
Total interest income $ 196,236 $ 150,772 $ 329,075 $ 39,038 $ 11,049 $ 8,154 $ 6,866
Total interest expense 12,369 15,086 32,874 10,196 8,985 8,971 9,668

        
Net interest income (loss) 183,867 135,686 296,201 28,842 2,064 (817) (2,802)
Provision for loan losses 8,775 24,294 37,158 3,800 � � �

        
Net interest income (loss) after provision
for loan losses 175,092 111,392 259,043 25,042 2,064 (817) (2,802)
Total noninterest income 373,381 452,511 850,085 224,232 141,650 124,073 122,377
Total noninterest expense 463,841 475,391 911,735 255,517 155,254 124,811 123,036

        
Income (loss) before income taxes 84,632 88,512 197,393 (6,243) (11,540) (1,555) (3,461)
Income tax expense (benefit) 30,648 32,479 70,684 (1,145) (5,009) (1,007) (1,349)

        
Net income (loss) 53,984 56,033 126,709 (5,098) (6,531) (548) (2,112)
Less: Net income attributable to
noncontrolling interest 287 868 1,367 494 � � �

        
Income (loss) attributable to Hilltop 53,697 55,165 125,342 (5,592) (6,531) (548) (2,112)
Dividends on preferred stock and other(1) 2,852 1,852 4,327 259 � 12,939 10,313

        
Income (loss) applicable to Hilltop common
stockholders $ 50,845 $ 53,313 $ 121,015 $ (5,851) $ (6,531) $ (13,487) $ (12,425)

        
        

Per Share Data:
Net income (loss)�basic $ 0.56 $ 0.64 $ 1.43 $ (0.10) $ (0.12) $ (0.24) $ (0.22)
Weighted average shares outstanding�basic 89,708 83,489 84,382 58,754 56,499 56,492 56,474
Net income (loss)�diluted $ 0.56 $ 0.61 $ 1.40 $ (0.10) $ (0.12) $ (0.24) $ (0.22)
Weighted average shares outstanding�diluted 90,576 90,125 90,331 58,754 56,499 56,492 56,474
Book value per common share $ 14.22 $ 12.59 $ 13.27 $ 12.34 $ 11.60 $ 11.56 $ 11.77
Tangible book value per common share $ 10.70 $ 8.73 $ 9.70 $ 8.37 $ 11.01 $ 10.95 $ 11.13

Balance Sheet Data:
Total assets $9,396,448 $7,402,803 $8,904,122 $7,286,865 $925,425 $939,641 $1,040,752
Cash and due from banks 673,972 596,351 713,099 722,039 578,520 649,439 790,013
Securities 1,328,716 1,106,379 1,261,989 1,081,066 224,200 148,965 129,968
Loans held for sale 1,410,873 1,412,960 1,089,039 1,401,507 � � �
Non-covered loans, net of unearned income 3,714,837 3,253,001 3,514,646 3,152,396 � � �
Covered loans 845,013 � 1,006,369 � � � �
Allowance for loan losses (40,546) (26,237) (34,302) (3,409) � � �
Goodwill and other intangible assets, net 317,113 324,153 322,729 331,508 33,062 34,587 36,229
Total deposits 6,155,310 4,496,469 6,722,918 4,700,461 � � �
Notes payable 55,584 139,938 56,327 141,539 131,450 138,350 138,350
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Junior subordinated debentures 67,012 67,012 67,012 67,012 � � �
Total stockholders' equity 1,397,162 1,171,800 1,311,922 1,146,550 655,383 653,055 783,777

Performance Ratios(2):
Return on average stockholders' equity 7.82% 9.46% 10.48% -0.62%
Return on average assets 1.19% 1.58% 1.66% -0.08%
Net interest margin (taxable equivalent)(3) 4.90% 4.34% 4.47% 4.64%
Efficiency ratio(4)(5)(6) 59.56% 39.03% 42.58% NM

Asset Quality Ratios(2):
Total nonperforming assets to total loans
and other real estate(5) 3.97% 0.98% 3.70% NM
Allowance for loan losses to nonperforming
loans(5) 105.16% 111.49% 136.39% NM
Allowance for loan losses to total loans(5) 0.89% 0.81% 0.76% NM
Net charge-offs to average loans
outstanding(5) 0.11% 0.09% 0.18% NM

Capital Ratios:
Equity to assets ratio 14.86% 15.82% 14.73% 15.71% 70.82% 69.50% 75.31%
Tangible common equity to tangible assets 10.63% 10.35% 10.19% 10.05% 69.74% 68.33% 62.56%

Regulatory Capital Ratios(2):
Hilltop�Leverage ratio(7) 13.51% 13.66% 12.81% 13.08%
Hilltop�Tier 1 risk-based capital ratio 18.11% 18.35% 18.53% 17.72%
Hilltop�Total risk-based capital ratio 18.79% 18.90% 19.13% 17.81%
Bank�Leverage ratio(7) 9.97% 9.74% 9.29% 8.84%
Bank�Tier 1 risk-based capital ratio 13.22% 12.77% 13.38% 11.83%
Bank�Total risk-based capital ratio 13.90% 13.35% 14.00% 11.93%

Other Data(8):
Net loss and LAE ratio 66.1% 91.2% 70.3% 74.4% 72.2% 60.5% 61.0%
Expense ratio 31.8% 32.8% 32.3% 34.4% 34.0% 36.0% 35.7%
GAAP combined ratio 97.9% 124.0% 102.6% 108.8% 106.2% 96.5% 96.8%
Statutory surplus(9) $ 128,483 $ 109,793 $ 125,054 $ 120,319 $118,708 $119,297 $ 117,063
Statutory premiums to surplus ratio 135.7% 152.8% 130.7% 125.0% 119.4% 102.0% 98.0%

(1)
Series A preferred stock was redeemed in September 2010.

(2)
Noted measures are typically used for measuring the performance of banking and financial institutions. Our operations prior to the PlainsCapital
Merger are limited to our insurance operations. Therefore, noted measures for periods prior to 2012 are not a useful measure and have been excluded.
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(3)
Taxable equivalent net interest income divided by average interest-earning assets. Our operations prior to the PlainsCapital Merger are limited to our
insurance operations. Therefore, noted measure for 2012 reflects the ratio for the month ended December 31, 2012.

(4)
Noninterest expenses divided by the sum of total noninterest income and net interest income for the year.

(5)
Noted measures are typically used for measuring the performance of banking and financial institutions. Our operations prior to the PlainsCapital
Merger are limited to our insurance operations. Additionally, noted measure is not meaningful ("NM") in 2012.

(6)
Only considers operations of banking segment.

(7)
Ratio for 2012 was calculated using the average assets for the month of December.

(8)
Only considers operations of insurance segment.

(9)
Statutory surplus includes combined surplus of NLIC and ASIC.

 Hilltop Non-GAAP to GAAP Reconciliation and Management's Explanation of Non-GAAP Financial Measures

        Hilltop presents two measures in its selected financial data that are not measures of financial performance recognized by GAAP.

        "Tangible book value per common share" is defined as total stockholders' equity, excluding preferred stock, reduced by goodwill and other
intangible assets, divided by total common shares outstanding. "Tangible common stockholders' equity to tangible assets" is defined as total
stockholders' equity, excluding preferred stock, reduced by goodwill and other intangible assets divided by total assets reduced by goodwill and
other intangible assets.

        These measures are important to investors interested in changes from period to period in tangible common equity per share exclusive of
changes in intangible assets. For companies such as Hilltop that have engaged in business combinations, purchase accounting can result in the
recording of significant amounts of goodwill and other intangible assets related to those transactions.

        You should not view this disclosure as a substitute for results determined in accordance with GAAP, and this disclosure is not necessarily
comparable to that of other companies that use non-GAAP measures. The following table reconciles these Hilltop non-GAAP financial measures
to the most comparable GAAP financial measures, "book value per common share" and "Hilltop stockholders' equity to total assets" (dollars in
thousands, except per share data).

June 30, December 31,

2014 2013 2013 2012 2011 2010 2009
Book value per common
share $ 14.22 $ 12.59 $ 13.27 $ 12.34 $ 11.60 $ 11.56 $ 11.77
Effect of goodwill and
intangible assets per
share $ (3.52) $ (3.86) $ (3.57) $ (3.97) $ (0.59) $ (0.61) $ (0.64)
Tangible book value per
common share $ 10.70 $ 8.73 $ 9.70 $ 8.37 $ 11.01 $ 10.95 $ 11.13
Hilltop stockholders'
equity $ 1,396,442 $ 1,170,895 $ 1,311,141 $ 1,144,496 $ 655,383 $ 653,055 $ 783,777
Less: preferred stock 114,068 114,068 114,068 114,068 � � 119,108
Less: goodwill and
intangible assets, net 317,113 324,153 322,729 331,508 33,062 34,587 36,229

        
Tangible common equity 965,261 732,674 874,344 698,920 622,321 618,468 628,440
Total assets
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9,396,448 7,402,803 8,904,122 7,286,865 925,425 939,641 1,040,752
Less: goodwill and
intangible assets, net 317,113 324,153 322,729 331,508 33,062 34,587 36,229

        
Tangible assets 9,079,335 7,078,650 8,581,393 6,955,357 892,363 905,054 1,004,523

Equity to assets 14.86% 15.82% 14.73% 15.71% 70.82% 69.50% 75.31%
Tangible common equity
to tangible assets 10.63% 10.35% 10.19% 10.05% 69.74% 68.33% 62.56%
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA FOR SWS

        The following table sets forth the selected historical consolidated financial data for SWS. The selected consolidated financial data as of and
for the fiscal years ended June 30, 2014, June 30, 2013, June 29, 2012, June 24, 2011 and June 25, 2010 have been derived from the audited
financial statements of SWS for the fiscal years 2010-2014. You should not assume the historical results for any past periods indicate results for
any future period.

        You should read this selected consolidated financial data in conjunction with the audited consolidated financial statements and related notes
thereto included in SWS's Annual Report on Form 10-K for the fiscal year ended June 30, 2014. Please see the section of this proxy
statement/prospectus entitled "Where You Can Find More Information."

Fiscal Year Ended
June 30,

2014
June 30,

2013
June 29,

2012
June 24,

2011
June 25,

2010
(In thousands, except ratios and per share amounts)

Consolidated Operating Results:
Total revenue $ 311,288 $ 318,114 $ 353,741 $ 389,819 $ 422,227
Net revenue(1) 266,362 271,653 293,423 342,064 366,971
Net loss (7,078) (33,445) (4,729) (23,203) (2,893)
Loss per share�basic(2) $ (0.21) $ (1.02) $ (0.14) $ (0.71) $ (0.10)
Loss per share�diluted(2) $ (0.21) $ (1.02) $ (0.14) $ (0.71) $ (0.10)
Weighted average shares outstanding�basic(2) 32,997 32,870 32,650 32,515 30,253
Weighted average shares outstanding�diluted(2) 32,997 32,870 32,650 32,515 30,253
Cash dividends declared per common share $ � $ � $ � $ 0.12 $ 0.36

Consolidated Financial Condition:
Total assets $ 4,075,906 $ 3,780,373 $ 3,546,843 $ 3,802,157 $ 4,530,691
Long-term debt(3) 163,348 165,181 138,450 86,247 99,107
Stockholders' equity 309,872 315,286 355,702 357,469 383,394
Shares outstanding 32,757 32,629 32,576 32,285 32,342
Book value per common share $ 9.46 $ 9.66 $ 10.92 $ 11.07 $ 11.85

Bank Performance Ratios:
Return on assets 0.4% 0.5% 0.2% (2.1)% (0.8)%
Return on equity 3.0% 3.5% 1.5% (21.4)% (9.1)%
Equity to assets ratio 13.8% 13.1% 12.0% 9.7% 9.2%

(1)
Net revenue is equal to total revenues less interest expense.

(2)
Unvested share-based payment awards that contain non-forfeitable rights to dividends or dividend equivalents (paid or unpaid) are treated as
participating securities and are factored into the calculation of earnings per share ("EPS"), except in periods with a net loss, when they are excluded.

(3)
Includes FHLB advances with maturities in excess of one year. For fiscal years 2014, 2013 and 2012, includes the $100.0 million Credit Agreement
with Hilltop and Oak Hill net of a $12.2 million, $16.9 million and $20.9 million discount at June 30, 2014, June 30, 2013 and June 29, 2012,
respectively.
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HILLTOP HOLDINGS INC. UNAUDITED PRO FORMA CONDENSED
COMBINED FINANCIAL INFORMATION

        The following unaudited pro forma condensed combined financial statements show the impact on the separate historical financial
statements of Hilltop and SWS after giving effect to the merger and the assumptions and adjustments described in the accompanying notes to the
unaudited pro forma condensed combined financial statements. The following unaudited pro forma condensed combined statements of income
and accompanying notes exclude the impact on Hilltop's historical statements of income of the assumption of substantially all of the liabilities,
including all of the deposits, and acquisition of substantially all of the assets by PlainsCapital Bank (the "Bank"), a wholly owned subsidiary of
Hilltop, of Edinburg, Texas-based First National Bank ("FNB") from the Federal Deposit Insurance Corporation (the "FDIC"), as receiver, on
September 13, 2013 (the "FNB Transaction"). Pursuant to the Purchase and Assumption Agreement (the "P&A Agreement"), the Bank and the
FDIC entered into loss-share agreements whereby the FDIC agreed to share in the losses of certain covered loans and covered other real estate
owned that the Bank acquired. Due to the nature and magnitude of the FNB Transaction, coupled with the federal assistance and protection
resulting from the FDIC loss-share agreements, historical financial information of FNB is not relevant to future operations. Hilltop has omitted
certain historical financial information and the related pro forma financial information of FNB pursuant to the guidance provided in Staff
Accounting Bulletin Topic 1.K, Financial Statements of Acquired Troubled Financial Institutions ("SAB 1:K"), and a request for relief granted
by the SEC. SAB 1:K provides relief from the requirements of Rule 3-05 of Regulation S-X in certain instances, such as the FNB Transaction,
where a registrant engages in an acquisition of a significant amount of assets of a troubled financial institution for which audited financial
statements are not reasonably available and in which federal assistance is so persuasive as to substantially reduce the relevance of such
information to an assessment of future operations.

        The unaudited pro forma condensed combined balance sheet of Hilltop combines the historical balance sheets of Hilltop and SWS as of
June 30, 2014 as if the merger of SWS with and into Hilltop's wholly owned subsidiary, Peruna LLC (the "SWS Merger") had occurred on
June 30, 2014. The unaudited pro forma condensed combined statements of income for the year ended December 31, 2013 and the six months
ended June 30, 2014 are presented as if the SWS Merger had occurred on January 1, 2013. Hilltop and SWS have different fiscal year-ends.
Therefore, the unaudited pro forma condensed combined statement of income for the year ended December 31, 2013 combines the audited
results of Hilltop for the year ended December 31, 2013 with the unaudited results of SWS for the six months ended June 30, 2013 and the six
months ended December 31, 2013. The historical consolidated financial information has been adjusted to reflect factually supportable items that
are directly attributable to the SWS Merger, and with respect to the statements of income only, expected to have a continuing impact on
consolidated results of operations.

        The unaudited pro forma condensed combined financial information has been prepared using the acquisition method of accounting for
business combinations under accounting principles generally accepted in the United States. Hilltop is the acquirer for accounting purposes.
Hilltop has not had sufficient time to completely evaluate the significant assets and liabilities to be acquired in the SWS Merger. Accordingly,
the unaudited pro forma adjustments related to SWS, including the allocations of the purchase price, are preliminary and have been made solely
for the purpose of providing unaudited pro forma combined financial information.

        A final determination of the merger consideration and fair values of SWS's assets and liabilities, which cannot be made prior to the
completion of the merger, will be based on the actual tangible and intangible assets and liabilities of SWS that exist as of the date of completion
of the transaction. Consequently, amounts preliminarily allocated to bargain purchase gain and identifiable intangibles could change
significantly from those allocations used in the unaudited pro forma condensed combined
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financial statements presented below and could result in a material change in amortization of acquired intangible assets.

        In connection with the plan to integrate the operations of Hilltop and SWS following the completion of the SWS Merger, Hilltop anticipates
that nonrecurring charges, such as costs associated with systems implementation, employee retention and severance agreements, and other costs
related to exit or disposal activities, could be incurred. Hilltop is not able to determine the timing, nature, and amount of these charges as of the
date of this proxy statement/prospectus. However, these charges could affect the results of operations of Hilltop and SWS, as well as those of the
combined company as a result of the transaction, in the period in which they are recorded. Therefore, the unaudited pro forma condensed
combined financial statements do not include the effects of the costs associated with any restructuring or integration activities resulting from the
transactions, as they are nonrecurring in nature and not factually supportable at the time that the unaudited pro forma condensed combined
financial statements were prepared. We estimate transaction-related expenses aggregating approximately $21.0 million will be incurred by
Hilltop and SWS as a part of the SWS Merger for employees, advisors, counsel and other third-parties. These transaction-related expenses are
not included in the unaudited pro forma condensed combined statements of income.

        Pursuant to the Funding Agreement, SWS entered into a $50.0 million unsecured loan with Oak Hill and warrants to purchase up to
8,695,652 shares of SWS common stock. The unaudited pro forma condensed combined financial statements include the effects of Oak Hill
exercising its warrants prior to the closing of the SWS Merger, the effect of which is provided for in the Oak Hill Letter Agreement. The Credit
Agreement governing the unsecured loan provides that upon prepayment of the unsecured loan, Oak Hill is entitled to a make-whole interest
payment equal to the present value of all required interest payments due on the loan from the date the loan is repaid through its maturity date.
Therefore, the unaudited pro forma condensed combined balance sheet includes the effects of an estimated make-whole interest payment by
SWS of $8.0 million to Oak Hill prior to the closing of the SWS Merger. This make-whole interest payment has been excluded from the
unaudited pro forma condensed combined statements of income, as it represents a nonrecurring item that does not have a continuing impact on
results of operations.

        The actual amounts recorded as of the completion of the SWS Merger may differ materially from the information presented in these
unaudited pro forma condensed combined financial statements as a result of:

�
changes in the trading price for Hilltop's common stock;

�
net cash used or generated in SWS's operations between the signing of the merger agreement and completion of the merger;

�
the timing of the completion of the merger;

�
other changes in SWS's net assets that occur prior to completion of the merger, which could cause material differences in the
information presented below; and

�
changes in the financial results of the combined company, which could cause material changes in the information presented
below.

        The unaudited pro forma condensed combined financial statements are provided for informational purposes only. The unaudited pro forma
condensed combined financial statements are not necessarily, and should not be assumed to be, an indication of the results that would have been
achieved had the transaction been completed as of the dates indicated or that may be achieved in the future. The preparation of the unaudited pro
forma condensed combined financial statements and related
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adjustments require management to make certain assumptions and estimates. The unaudited pro forma condensed combined financial statements
should be read together with:

�
the accompanying notes to the unaudited pro forma condensed combined financial statements;

�
Hilltop's separate audited historical consolidated financial statements and accompanying notes as of and for the year ended
December 31, 2013, included in this proxy statement/prospectus beginning on page F-1;

�
Hilltop's separate unaudited historical consolidated interim financial statements and accompanying notes as of and for the
three and six months ended June 30, 2014 included in this proxy statement/prospectus beginning on page F-94;

�
Audited Statement of Assets Acquired and Liabilities Assumed by the Bank related to the FNB Transaction at September 13,
2013 and the accompanying notes thereto, included in this proxy statement/prospectus beginning on page F-157;

�
SWS's separate audited historical consolidated financial statements and accompanying notes as of and for the year ended
June 30, 2014, incorporated by reference into this proxy statement/prospectus; and

�
other information pertaining to Hilltop and SWS contained in or, with respect to SWS, incorporated by reference into this
proxy statement/prospectus. See "Selected Historical Consolidated Financial Data for Hilltop" and "Selected Historical
Consolidated Financial Data for SWS" included elsewhere in this proxy statement/prospectus.
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HILLTOP HOLDINGS INC. UNAUDITED PRO FORMA CONDENSED COMBINED
BALANCE SHEET AS OF JUNE 30, 2014

Historical Pro Forma
Adjustments

Pro Forma
CombinedHilltop SWS Notes

(in thousands)
Assets:
Cash and due from banks $ 673,972 $ 99,620 $ (94,159) $ 679,433 A
Federal funds sold and securities purchased under agreements to resell 14,813 72,582 � 87,395
Assets segregated for regulatory purposes � 190,240 � 190,240
Securities:
Trading 61,663 235,625 � 297,288
Available for sale 1,201,778 494,848 (74,559) 1,622,067 B
Held to maturity 65,275 12,549 403 78,227 C

       
Total securities 1,328,716 743,022 (74,156) 1,997,582
Loans held for sale 1,410,873 � � 1,410,873
Non-covered loans, net of unearned income and allowance for
non-covered loan losses 3,678,406 867,935 (19,466) 4,526,875 D
Covered loans, net 840,898 � � 840,898
Broker-dealer and clearing organization receivables 190,764 1,992,941 � 2,183,705
Insurance premiums receivable 27,957 � � 27,957
Deferred policy acquisition costs 22,027 � � 22,027
Premises and equipment, net 201,545 15,864 (3,000) 214,409 E
FDIC indemnification asset 175,114 � � 175,114
Covered other real estate owned 142,174 � � 142,174
Mortgage servicing rights 35,877 � � 35,877
Other assets 336,199 86,150 5,681 428,030 F
Goodwill 251,808 7,552 (7,552) 251,808 G
Other intangible assets, net 65,305 � 10,000 75,305 H

       
Total assets $ 9,396,448 $ 4,075,906 $ (182,652) $ 13,289,702

       
       

Liabilities:
Deposits $ 6,155,310 $ 1,354,633 $ (4,931) $ 7,505,012 I
Broker-dealer and clearing organization payables 227,891 1,913,976 � 2,141,867
Reserve for losses and loss adjustment expenses 35,146 � � 35,146
Unearned insurance premiums 94,611 � � 94,611
Short-term borrowings 437,193 98,343 � 535,536
Advances from Federal Home Loan Bank 750,000 77,130 1,761 828,891 J
Notes payable 55,584 87,769 (87,769) 55,584 K
Junior subordinated debentures 67,012 � � 67,012
Stock purchase warrants � 27,796 (27,796) � L
Other liabilities 176,539 206,387 4,700 387,626 M

       
Total liabilities 7,999,286 3,766,034 (114,035) 11,651,285
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Stockholders' Equity:
Preferred stock 114,068 � � 114,068
Common stock 902 3,331 (3,230) 1,003 N
Additional paid-in capital 1,387,883 324,480 (110,816) 1,601,547 O
Accumulated other comprehensive loss (2,501) (4,519) (2,576) (9,596) P
Accumulated deficit (103,910) (10,439) 45,024 (69,325) Q
Deferred compensation, net � 3,189 (3,189) � R
Treasury stock � (6,170) 6,170 � S

       
Total stockholders' equity before noncontrolling interest 1,396,442 309,872 (68,617) 1,637,697
Noncontrolling interest 720 � � 720

       
Total stockholders' equity 1,397,162 309,872 (68,617) 1,638,417

       
Total liabilities and stockholders' equity $ 9,396,448 $ 4,075,906 $ (182,652) $ 13,289,702

       
       

See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements
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HILLTOP HOLDINGS INC. UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENT OF INCOME FOR THE SIX MONTHS ENDED JUNE 30, 2014

Historical Pro Forma
Adjustments

Pro Forma
CombinedHilltop SWS Notes

(in thousands, except per share data)
Interest income:
Loans, including fees $ 171,948 $ 12,974 $ 1,364 $ 186,286 T
Investment and other interest income           24,288 30,865 (3,247) 51,906 U

       
Total interest income 196,236 43,839 (1,883) 238,192

Interest expense:
Deposits 6,855 223 � 7,078
Short-term borrowings 934 1,109 � 2,043
Notes payable 1,280 6,665 (6,665) 1,280 V
Junior subordinated debentures 1,171 � � 1,171
Other 2,129 14,432 � 16,561

       
Total interest expense 12,369 22,429 (6,665) 28,133

Net interest income 183,867 21,410 4,782 210,059
Provision for (recapture of) loan losses 8,775 (2,070) � 6,705

       
Net interest income after provision for (recapture of) loan losses 175,092 23,480 4,782 203,354

Noninterest income:
Net gains from sale of loans and other mortgage production income 185,165 � � 185,165
Mortgage loan origination fees 29,327 � � 29,327
Net insurance premiums earned 81,096 � � 81,096
Investment and securities advisory fees and commissions 43,599 82,178 � 125,777
Other 34,194 25,293 � 59,487

       
Total noninterest income 373,381 107,471 � 480,852

Noninterest expense:
Employees' compensation and benefits 230,874 95,141 � 326,015
Loss and loss adjustment expenses 53,612 � � 53,612
Policy acquisition and other underwriting expenses 23,339 � � 23,339
Occupancy & equipment 52,100 15,133 (300) 66,933 Y
Other 103,916 28,211 (2,704) 129,423 Z

       
Total noninterest expense 463,841 138,485 (3,004) 599,322

Income (loss) before income taxes 84,632 (7,534) 7,786 84,884
Income tax expense 30,648 1,527 2,725 34,900 AA
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Net income (loss) 53,984 (9,061) 5,061 49,984
Less: Net income attributable to noncontrolling interest 287 � � 287
Less: Dividends on preferred stock 2,852 � � 2,852

       
Income (loss) applicable to common stockholders $ 50,845 $ (9,061) $ 5,061 $ 46,845

       
       

Earnings (loss) per common share:
Basic $ 0.56 $ (0.28) $ 0.47
Diluted $ 0.56 $ (0.28) $ 0.47

Weighted average share information:
Basic 89,708 32,912 (22,857) 99,763
Diluted 90,576 32,912 (22,857) 100,631

See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements
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 HILLTOP HOLDINGS INC. UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENT OF INCOME FOR THE YEAR ENDED DECEMBER 31, 2013

Historical Pro Forma
Adjustments

Pro Forma
CombinedHilltop SWS Notes

(in thousands, except per share data)
Interest income:
Loans, including fees $ 284,782 $ 30,298 $ 3,234 $ 318,314 T
Investment and other interest income 44,293 60,384 (6,263) 98,414 U

       
Total interest income 329,075 90,682 (3,029) 416,728

Interest expense:
Deposits 14,877 569 � 15,446
Short-term borrowings 1,814 2,605 � 4,419
Notes payable 10,512 12,827 (12,827) 10,512 V
Junior subordinated debentures 2,409 � � 2,409
Other 3,262 30,930 � 34,192

       
Total interest expense 32,874 46,931 (12,827) 66,978

Net interest income 296,201 43,751 9,798 349,750
Provision for (recapture of) loan losses 37,158 (9,559) � 27,599

       
Net interest income after provision for (recapture of) loan losses 259,043 53,310 9,798 322,151

Noninterest income:
Net realized gains on securities 4,937 � � 4,937
Net gains from sale of loans and other mortgage production income 457,531 � � 457,531
Mortgage loan origination fees 79,736 � � 79,736
Net insurance premiums earned 157,533 � � 157,533
Investment and securities advisory fees and commissions 93,093 175,639 (2,259) 266,473 W
Bargain purchase gain 12,585 � � 12,585
Other 44,670 40,290 � 84,960

       
Total noninterest income 850,085 215,929 (2,259) 1,063,755

Noninterest expense:
Employees' compensation and benefits 480,496 202,314 (1,627) 681,183 X
Loss and loss adjustment expenses 110,755 � � 110,755
Policy acquisition and other underwriting expenses 46,289 � � 46,289
Occupancy & equipment 86,248 31,499 (727) 117,020 Y
Other 187,947 47,270 1,331 236,548 Z

       
Total noninterest expense 911,735 281,083 (1,023) 1,191,795

Income (loss) before income taxes 197,393 (11,844) 8,562 194,111
Income tax expense 70,684 24,343 (10,460) 84,567 AA
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Net income (loss) 126,709 (36,187) 19,022 109,544
Less: Net income attributable to noncontrolling interest 1,367 � � 1,367
Less: Dividends on preferred stock 4,327 � � 4,327

       
Income (loss) applicable to common stockholders $ 121,015 $ (36,187) $ 19,022 $ 103,850

       
       

Earnings (loss) per common share:
Basic $ 1.43 $ (1.10) $ 1.09
Diluted $ 1.40 $ (1.10) $ 1.08

Weighted average share information:
Basic 84,382 33,023 (22,968) 94,437
Diluted 90,331 33,023 (22,968) 100,386

See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements
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 NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

 1. Basis of Pro Forma Presentation

        The unaudited pro forma condensed combined balance sheet as of June 30, 2014 and the unaudited pro forma condensed combined
statements of income for the six months ended June 30, 2014 and the year ended December 31, 2013 are based on the historical financial
statements of Hilltop Holdings Inc. ("Hilltop") and SWS Group, Inc. ("SWS") after giving effect to the completion of the merger and the
assumptions and adjustments described in the accompanying notes. Hilltop and SWS have different fiscal year-ends. Therefore, the unaudited
pro forma condensed combined statement of income for the year ended December 31, 2013 combines the audited results of Hilltop for the year
ended December 31, 2013 with the unaudited results of SWS for the six months ended June 30, 2013 and the six months ended December 31,
2013. The unaudited pro forma condensed combined financial statements do not reflect cost savings or operating synergies expected to result
from the transactions, or the costs to achieve these cost savings or operating synergies, or any anticipated disposition of assets that may result
from the integration of the operations of the two companies. The unaudited pro forma condensed combined statements of income do not give
effect to the recent acquisition of First National Bank ("FNB") from the Federal Deposit Insurance Corporation (the "FDIC"), as receiver, as
further described below.

        On September 13, 2013 (the "Bank Closing Date"), PlainsCapital Bank (the "Bank"), a wholly owned subsidiary of Hilltop, assumed
substantially all of the liabilities, including all of the deposits, and acquired substantially all of the assets of Edinburg, Texas-based FNB from
the FDIC, as receiver, and reopened former FNB branches acquired from the FDIC under the "PlainsCapital Bank" name (the "FNB
Transaction"). Pursuant to the Purchase and Assumption Agreement (the "P&A Agreement"), the Bank and the FDIC entered into loss-share
agreements whereby the FDIC agreed to share in the losses of certain covered loans and covered other real estate owned ("OREO") that the
Bank acquired. The fair market value of the assets acquired was $2.2 billion, including $1.1 billion in covered loans, $286.2 million in securities,
$121.0 million in covered OREO and $45.9 million in non-covered loans. The Bank also assumed $2.2 billion in liabilities, consisting primarily
of deposits. Due to the nature and magnitude of the FNB Transaction, coupled with the federal assistance and protection resulting from the FDIC
loss-share agreements, historical financial information of FNB is not relevant to future operations. Hilltop has omitted certain historical financial
information and the related pro forma financial information of FNB pursuant to the guidance provided in Staff Accounting Bulletin Topic 1.K,
Financial Statements of Acquired Troubled Financial Institutions ("SAB 1:K"), and a request for relief granted by the SEC. SAB 1:K provides
relief from the requirements of Rule 3-05 of Regulation S-X in certain instances, such as the FNB Transaction, where a registrant engages in an
acquisition of a significant amount of assets of a troubled financial institution for which audited financial statements are not reasonably available
and in which federal assistance is so persuasive as to substantially reduce the relevance of such information to an assessment of future
operations.

        The SWS Merger will be accounted for under the acquisition method of accounting. In business combination transactions in which the
consideration given is not in the form of cash (that is, in the form of non-cash assets, liabilities incurred, or equity interests issued), measurement
of the merger consideration is based on the fair value of the consideration given or the fair value of the asset (or net assets) acquired, whichever
is more clearly evident and, thus, more reliably measurable.

        All of the assets acquired and liabilities assumed in a business combination are recognized at their acquisition-date fair value, while
transaction costs and restructuring costs associated with the business combination are expensed as incurred. The bargain purchase gain
represents the excess of the preliminary estimated fair value of the underlying net tangible assets and intangible assets over the preliminary
estimated merger consideration. Changes in deferred tax asset valuation allowances and income tax uncertainties after the acquisition date
generally affect income tax expense. Subsequent to
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the completion of the SWS Merger, Hilltop and SWS will finalize an integration plan, which may affect how the assets acquired, including
intangible assets, will be utilized by the combined company. For those assets in the combined company that will be phased out or will no longer
be used, additional amortization, depreciation and possibly impairment charges will be recorded after management completes the integration
plan.

        The unaudited pro forma information is presented solely for informational purposes and is not necessarily indicative of the combined
results of operations or financial position that might have been achieved for the periods or dates indicated, nor is it necessarily indicative of the
future results of the combined company.

 2. Preliminary Estimated Merger Consideration

        On March 31, 2014, Hilltop entered into a definitive merger agreement with SWS providing for the merger of SWS with and into
Peruna LLC, a wholly owned subsidiary of Hilltop. The merger agreement provides for SWS common stockholders, excluding Hilltop, to
receive a total of 10.1 million shares of Hilltop common stock and $78.2 million in cash for SWS common stock. The value of the per share
purchase consideration would be approximately $7.25 based upon the closing price of Hilltop common stock on June 30, 2014 multiplied by the
exchange ratio of 0.2496x and adding the cash portion of the merger consideration of $1.94 per share (collectively, the "Merger Consideration").
The value of the Merger Consideration will fluctuate with the market price of Hilltop common stock.

        Based on SWS's shares of common stock, equity awards and stock purchase warrants outstanding as of June 30, 2014, and assuming that,
as of the closing of the SWS Merger, all equity awards are vested and exercised and all stock purchase warrants are exercised, the preliminary
estimated merger consideration is as follows (in thousands).

Preliminary Estimated Merger Consideration

Number of shares of SWS common stock outstanding upon closing of merger 50,459
Less shares held by Hilltop upon closing of merger (10,171)

    
Number of shares of SWS common stock to be acquired upon closing of merger 40,288
Multiplied by per share exchange ratio 0.2496x

    
Number of shares of Hilltop common stock�as exchanged 10,055
Multiplied by Hilltop common stock price on June 30, 2014 $ 21.26

    
Estimated fair value of Hilltop common stock issued $ 213,765
Estimated cash distribution to SWS common stockholders(1) 78,159
Estimated fair value of Hilltop existing investment in SWS 74,639

    
Total Preliminary Estimated Merger Consideration $ 366,563

    
    

(1)
The estimated cash distribution to SWS common stockholders equals the cash portion of the Merger Consideration of $1.94,
multiplied by 40,288,000 shares of SWS common stock exchanged upon closing of the merger.

 3. Preliminary Estimated Merger Consideration Allocation

Edgar Filing: Hilltop Holdings Inc. - Form S-4/A

53



        Under the acquisition method of accounting, the total merger consideration is allocated to the acquired tangible and intangible assets and
assumed liabilities of SWS based on their estimated fair values as of the closing of the SWS Merger. If the fair value of net assets purchased
exceeds the merger consideration given, a "bargain purchase gain" is recognized. If the merger consideration given exceeds the fair value of the
net assets received, goodwill is recognized.
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        The allocation of the estimated merger consideration is preliminary because the proposed merger has not yet been completed. The
preliminary allocation is based on estimates, assumptions, valuations, and other studies which have not progressed to a stage where there is
sufficient information to make a definitive allocation. Accordingly, the merger consideration allocation and unaudited pro forma adjustments
will remain preliminary until Hilltop management determines the final merger consideration and the fair values of assets acquired and liabilities
assumed. The final determination of the merger consideration allocation is anticipated to be completed as soon as practicable after the
completion of the merger and will be based on the price of Hilltop's common stock immediately prior to the effective time of the SWS Merger.
The final amounts allocated to assets acquired and liabilities assumed could differ significantly from the amounts presented in the unaudited pro
forma condensed combined financial statements.

        The total preliminary estimated merger consideration as shown in the table above is allocated to SWS's tangible and intangible assets and
liabilities as of June 30, 2014 based on their preliminary estimated fair values as follows (in thousands).

Preliminary Estimated Merger Consideration Allocation

Cash and due from banks $ 87,620
Federal funds sold and securities purchased under agreements to resell 72,582
Assets segregated for regulatory purposes 190,240
Securities 743,425
Non-covered loans, net 848,469
Broker-dealer and clearing organization receivables 1,992,941
Premises and equipment, net 12,864
Other assets 91,159
Deposits (1,349,702)
Broker-dealer and clearing organization payables (1,913,976)
Short-term borrowings (98,343)
Advances from Federal Home Loan Bank (78,891)
Other liabilities (211,087)
Intangible assets 10,000
Bargain purchase gain (30,738)

   
Preliminary Estimated Merger Consideration $ 366,563
Less Hilltop existing investment in SWS (74,639)

   
Preliminary Estimated Merger Consideration, excluding Hilltop existing investment in SWS $ 291,924

   
   

        Approximately $10.0 million has been preliminarily allocated to amortizable intangible assets acquired. The amortization related to the
preliminary fair value of net amortizable intangible assets is reflected as a pro forma adjustment to the unaudited pro forma condensed combined
financial statements.

        Identifiable intangible assets.    The preliminary fair values of intangible assets were determined based on the provisions of ASC 805,
which defines fair value in accordance with ASC Topic 820, Fair Value Measurements and Disclosures ("ASC 820"). ASC 820 defines fair
value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. Intangible assets were identified that met either the separability
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criterion or the contractual-legal criterion described in ASC 805. The preliminary allocation to intangible assets is as follows (dollars in
thousands).

Estimated
Useful Life

(Years)
Amortization

Method
Customer contracts and relationships $ 8,000 10 accelerated
Core deposit intangible 1,000 10 accelerated
Trademarks and trade names 1,000 20 straight-line

     
Total intangible assets $ 10,000

     
     

        Bargain Purchase Gain.    The bargain purchase gain represents the excess of the preliminary estimated fair value of the underlying net
tangible and intangible assets over the preliminary estimated merger consideration. The bargain purchase gain resulting from the SWS Merger is
a one-time, extraordinary gain that is not expected to be repeated in future periods. As noted above, the final amounts allocated to assets and
liabilities could differ significantly from the amounts presented in the unaudited pro forma condensed combined financial statements. This may
cause us to revise our estimates, which could result in the recognition of additional bargain purchase gain, or the recognition of less or no
bargain purchase gain, in which case we may be required to record goodwill that would be subject to an ongoing impairment analysis.

 4. Preliminary Unaudited Pro Forma and Merger Accounting Adjustments

        The unaudited pro forma financial information is not necessarily indicative of what the financial position or operating results actually
would have been had the SWS Merger taken place on January 1, 2013, and includes adjustments which are preliminary and may be revised.
Such revisions may result in material changes. The financial position shown herein is not necessarily indicative of what the past financial
position of the combined companies would have been, nor necessarily indicative of the financial position of the post-merger periods. The
unaudited pro forma financial information does not give consideration to the impact of possible expense efficiencies, synergies, strategy
modifications, asset dispositions, or other actions that may result from the SWS Merger.
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        The following unaudited pro forma adjustments result from accounting for the merger, including the determination of fair value of the
assets, liabilities and commitments which Hilltop, as the acquirer for accounting purposes, will acquire from SWS. The descriptions related to
these preliminary adjustments are as follows (in thousands).

Balance Sheet

A Adjustments to cash:
To reflect cash used to purchase outstanding shares of SWS $ (78,159)
To reflect cash used to pay estimated transaction costs (8,000)
To reflect cash used to pay make-whole interest on note payable by SWS to Oak Hill (8,000)

     
$ (94,159)

B Adjustments to available for sale investments:
To eliminate Hilltop historical investment in SWS $ (74,639)
To reflect purchase fair value of Hilltop investment in SWS 80

     
$ (74,559)

C Adjustment to held to maturity investments:
To reflect estimated fair value at acquisition date $ 403

D Adjustment to non-covered loans, net:
To reflect estimated fair value at acquisition date $ (19,466)

E Adjustment to premises and equipment, net:
To reflect estimated fair value at acquisition date $ (3,000)

F Adjustments to other assets:
To reflect deferred tax asset changes resulting from pro forma adjustments $ 12,728
To reflect current tax recoverable from estimated transaction costs 1,400
To reflect deferred tax liability arising from identified intangible assets (3,500)
To reflect estimated fair value of other assets at acquisition date (4,947)

     
$ 5,681

G Adjustment to goodwill:
To eliminate SWS historical acquired goodwill $ (7,552)

H Adjustment to other intangible assets, net:
To reflect the identified intangibles associated with the SWS Merger $ 10,000

I Adjustment to deposits:
To reflect estimated fair value at acquisition date $ (4,931)

J Adjustment to advances from Federal Home Loan Bank:
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