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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Pursuant to Rule 16a-3(g)(3), represents the date on which the trustee of the Plains Capital Corporation Employee Stock Ownership Plan
(the "ESOP") informed the reporting person that certain of the shares allocated to the account of the reporting person were first sold.

On August 5, 2014, in connection with the termination of the ESOP, the ESOP trustee began selling all of the shares of Hilltop Holdings
Inc. held for the account of persons, including the reporting person, who elected to receive their distributions in cash. Such shares were
sold over a period lasting through August 18, 2014 (the "Sale Window"). This amendment is being filed to report that the shares listed in
Box 4 of Table I of the report on Form 4 filed on August 12, 2014 (the "Original Form 4") were sold at an average price of $20.0372. The
sale price was determined by averaging the sale price of all shares sold on behalf of ESOP participants who elected to receive their
distributions in cash over the Sale Window, and consequently, was not calculable at the time that the Original Form 4 was filed.

Represents the total number of shares for which the reporting person elected to receive a cash distribution, which were sold over the Sale
Window.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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