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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant
Filed by a Party other than the Registrant
Check the appropriate box:
Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material under §240.14a-12
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(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and O-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth
the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:
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Hilltop Holdings Inc.

2323 Victory Avenue, Suite 1400
Dallas, Texas 75219

Tel: 214.855.2177

Fax: 214.855.2173
www.hilltop-holdings.com

NYSE: HTH

NOTICE OF 2018 ANNUAL MEETING

AND PROXY STATEMENT

April 30, 2018

You are cordially invited to attend our 2018 Annual Meeting of Stockholders at 10:00 a.m., Dallas, Texas, local time,
on July 25, 2018. The meeting will be held at 2323 Victory Avenue, 5th Floor, Dallas, Texas 75219.

This booklet includes the formal notice of the meeting and our Proxy Statement. The Proxy Statement tells you about
the matters to be addressed, and the procedures for voting, at the meeting.

YOUR VOTE IS VERY IMPORTANT. Even if you only have a few shares, we want your shares to be represented.
If your shares are held in a brokerage account, your broker no longer has discretion to vote on your behalf with respect
to electing directors or certain other non-routine matters. Accordingly, you must provide specific voting instructions to
your broker in order to vote. Please vote promptly in order to ensure that your shares are represented at the meeting.

The Notice of Internet Availability of Proxy Materials or this Proxy Statement and the accompanying proxy card, as
applicable, Notice of 2018 Annual Meeting of Stockholders and annual report for the year ended December 31, 2017
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will be provided to stockholders of record on or about May 24, 2018.

We look forward to seeing you at the meeting.

Very truly yours,

Jeremy B. Ford Alan B. White
President and Co-Chief Executive Officer =~ Vice Chairman and Co-Chief Executive Officer

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY
MATERIALS FOR THE STOCKHOLDER MEETING TO BE HELD ON JULY 25, 2018.

Our Proxy Statement and our annual report for the fiscal year ended December 31, 2017 are both available at
WWW.proxyvote.com.
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Notice of 2018 Annual Meeting of Stockholders

To Be Held on July 25, 2018

WHEN: Thursday, July 25, 2018, at 10:00 a.m., Dallas, Texas local time

WHERE: 2323 Victory Avenue, 5th Floor
Dallas, Texas 75219

WHY: At this meeting, you will be asked to:

1. Elect 20 directors to serve on our Board of Directors until the 2019 annual meeting of
stockholders or until their successors are duly elected and qualified;

2. Conduct an advisory vote to approve executive compensation;

3. Ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for 2018; and

4. Transact any other business that may properly come before the meeting and any adjournments or
postponements of the meeting.

WHO MAY Stockholders of record at the close of business on May 10, 2018.
VOTE:

ANNUAL Our 2017 Annual Report is enclosed.
REPORT:

Pursuant to rules promulgated by the Securities and Exchange Commission, we are providing access to our proxy
materials, including this proxy statement and our annual report for the year ended December 31, 2017, over the
Internet. As a result, we are providing to many of our stockholders a Notice of Internet Availability of Proxy Materials
instead of a paper copy of our proxy materials. The notice contains instructions on how to access those proxy
materials over the Internet, as well as instructions on how to request a paper copy of our proxy materials. All
stockholders who are not sent a notice will be sent a paper copy of our proxy materials by mail. This electronic
distribution process reduces the environmental impact and lowers the costs of printing and distributing our proxy
materials.

Your vote is very important. Please read the Proxy Statement and voting instructions on the enclosed proxy
card. Then, whether or not you plan to attend the Annual Meeting in person, and no matter how many shares you
own, please vote by Internet, telephone or by marking, signing, dating and promptly returning the enclosed proxy card
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in the enclosed envelope, which requires no additional postage if mailed in the United States. Please see “General
Information — What should I do if I want to attend in person?” for information on how to obtain directions to be able to
attend the meeting and vote in person.

By Order of the Board of Directors,
Corey G. Prestidge
Executive Vice President, General Counsel & Secretary

April 30, 2018

Dallas, Texas
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2018 PROXY STATEMENT

HILLTOP HOLDINGS INC.
2323 Victory Avenue, Suite 1400

Dallas, Texas 75219

PROXY STATEMENT
2018 Annual Meeting of Stockholders

To be Held on July 25, 2018

GENERAL INFORMATION

The Notice of Internet Availability of Proxy Materials, or this Proxy Statement and the accompanying proxy card, as
applicable, Notice of 2018 Annual Meeting of Stockholders and Annual Report for the year ended December 31, 2017
will be provided to stockholders of record on or about May 24, 2018.

Unless the context otherwise indicates, all references in this Proxy Statement to the “Company,” “we,” “us,” “our” or “ours” or
similar words are to Hilltop Holdings Inc. and its direct and indirect wholly owned subsidiaries, references to “Hilltop”
refer solely to Hilltop Holdings Inc., references to “PlainsCapital” refer to PlainsCapital Corporation (a wholly owned
subsidiary of Hilltop), references to “Securities Holdings” refer to Hilltop Securities Holdings LLC (a wholly owned
subsidiary of Hilltop), references to “Hilltop Securities” refer to Hilltop Securities Inc. (a wholly owned subsidiary of
Securities Holdings), references to the “Bank” refer to PlainsCapital Bank (a wholly owned subsidiary of PlainsCapital),
references to “FNB” refer to First National Bank, references to “SWS” refer to the former SWS Group, Inc., references to
“First Southwest” refer to First Southwest Holdings, LLC (a wholly owned subsidiary of Securities Holdings) and its
subsidiaries as a whole, references to “PrimeLending” refer to PrimeLending, a PlainsCapital Company (a wholly

owned subsidiary of the Bank) and its subsidiaries as a whole, and references to “NLC” refer to National Lloyds
Corporation (a wholly owned subsidiary of Hilltop) and its subsidiaries as a whole.
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Why am I receiving these proxy materials?

The Board of Directors of Hilltop, or the Board of Directors, has made these materials available to you on the Internet
or has delivered printed versions of these materials to you by mail in connection with the Board of Directors’
solicitation of proxies for use at our 2018 Annual Meeting of Stockholders, or the Annual Meeting, which will take
place at 10:00 a.m. (Dallas, Texas local time) on Thursday, July 25, 2018, at 2323 Victory Avenue, 5th Floor, Dallas,
Texas 75219. This Proxy Statement describes matters on which you, as a stockholder, are entitled to vote. This Proxy
Statement also gives you information on these matters so that you can make an informed decision with respect to your
vote.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of printed
proxy materials?

In accordance with rules promulgated by the Securities and Exchange Commission, or the SEC, instead of mailing a
printed copy of our proxy materials to all of our stockholders, we have elected to furnish such materials to selected
stockholders by providing access to these documents over the Internet. Accordingly, on or about May 24, 2018, we
will provide a Notice of Internet Availability of Proxy Materials, or the Notice, to selected stockholders of record and
beneficial owners. These stockholders will have the ability to access the proxy materials on a website referred to in the
Notice or to request to receive a printed set of the proxy materials by calling the toll-free number found on the Notice.
We encourage you to take advantage of the availability of the proxy materials on the Internet in order to help reduce
the environmental impact of the printing and distribution of our proxy materials.

How can I get electronic access to the proxy materials?

The Notice provides you with instructions regarding how to:

@ view our proxy materials for the Annual Meeting on the Internet;

@ vote your shares after you have viewed our proxy materials;

@ register to attend the meeting in person;

@ request a printed copy of the proxy materials; and

@ instruct us to send our future proxy materials to you electronically by email.

10
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2018 PROXY STATEMENT

Copies of the proxy materials are available for viewing at www.proxyvote.com.

You may have received proxy materials by email. Even if you received a printed copy of our proxy materials, you
may choose to receive future proxy materials by email. Choosing to receive your future proxy materials by email will
lower our costs of delivery and will reduce the environmental impact of printing and distributing our proxy materials.
If you choose to receive our future proxy materials by email, you will receive an email next year with instructions
containing a link to view those proxy materials and a link to the proxy voting site. Your election to receive proxy
materials by email will remain in effect until you terminate it or for so long as the email address provided by you is
valid.

What am I voting on?

At the Annual Meeting, stockholders will be asked to:

Elect 20 directors to serve on our Board of Directors until the 2019 annual meeting of stockholders or until their
successors are duly elected and qualified;

Conduct an advisory vote to approve executive compensation;

Ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
2018; and

Transact any other business that may properly come before the Annual Meeting and any adjournments or
postponements of the Annual Meeting.

Q Q99 9

What are the Board of Directors’ recommendations?

The Board of Directors recommends that you vote your shares:

@ FOR each of our director candidates;
@ FOR the approval, on an advisory basis, of the compensation of our named executive officers;

%)
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FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for 2018.

Who is entitled to vote?

Holders of record of our common stock at the close of business on May 10, 2018 are entitled to vote at the Annual
Meeting. With respect to each matter presented, a stockholder is entitled to cast one vote for each share of common
stock owned at the close of business on May 10, 2018. Our stockholders are not entitled to cumulative voting rights,
and dissenters’ rights are not applicable to the matters being voted upon.

How do I vote?

If you are a stockholder of record, there are four ways to vote:

@ In Person. You may vote in person at the Annual Meeting. Bring your printed proxy card if you received one by
mail. Otherwise, we will provide stockholders of record with a ballot at the Annual Meeting. We recommend that
you vote by proxy even if you plan to attend the Annual Meeting. You always can change your vote at the Annual
Meeting.

] Via the Internet. You may vote by proxy via the Internet by visiting www.proxyvote.com. Have
your proxy card or Notice in hand when you access the website and follow the instructions to
obtain your records and to create an electronic voting instruction form.

@ Via Telephone. If you received or requested printed copies of the proxy materials by mail, you may vote by proxy
by calling the toll-free number found on the proxy card.

@ Via Mail.
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