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PROSPECTUS

Common Stock

Warrants

Senior Debt Securities

Subordinated Debt Securities

Purchase Contracts

Units

By this prospectus, we may offer and sell from time to time, in one or more offering: shares of our common stock;
warrants to purchase shares of our common stock, senior debt securities and subordinated debt securities; senior debt
securities; subordinated debt securities; purchase contracts relating to the purchase or sale of securities, currencies or
commodities; and units consisting of two or more of the foregoing.

We will provide specific terms of each issuance of these securities in supplements to this prospectus. We may offer
and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a
continuous or delayed basis. If any underwriters, dealers or agents are involved in the sale of securities, the prospectus
supplement will set forth any applicable commission or discounts. See “Plan of Distribution” for a general description of
the manner in which we may sell the securities described in this prospectus. In addition, certain selling shareholders
may sell shares of our common stock, from time to time, together or separately, on terms described in the applicable
prospectus supplement. You should carefully read this prospectus and the applicable prospectus supplement, together
with the documents incorporated by reference, before you decide to invest in the securities described in the applicable
prospectus supplement.

Each time that we or any selling shareholders sell securities using this prospectus, we or any selling shareholders may
provide a prospectus supplement and attach it to this prospectus. Any such prospectus supplement will contain more
specific information about the offering and the securities being offered, including the names of any selling
shareholders, if applicable, the prices and our net proceeds from the sales of those securities. The prospectus
supplement may also add, update or change information contained in this prospectus.

Our common stock is listed on the NASDAQ Global Select Market under the symbol “SBSI.” Each prospectus
supplement will indicate if the securities offered thereby will be listed on any securities exchange.

Investing in our securities involves risk. You should carefully consider the information referred to under the heading
“Risk Factors” beginning on page 5 before you invest in our securities.

Any securities offered by this prospectus and accompanying prospectus supplement will not be savings accounts,
deposits or other obligations of any bank and are not insured or guaranteed by the Federal Deposit Insurance
Corporation, or the FDIC, the Bank Insurance Fund or any other government agency or instrumentality.

None of the Securities and Exchange Commission, the FDIC, the Board of Governors of the Federal Reserve System,
or the Federal Reserve, or any state securities commission or any other federal regulatory agency has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the
contrary is a criminal offense.

The date of this prospectus is September 12, 2016
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC
or Commission, using a “shelf” registration process. Under this shelf registration process, we and/or certain selling
shareholders may sell the securities described in this prospectus in one or more offerings. This prospectus provides
you with a general description of the securities we and/or certain selling shareholders may offer. Each time we and/or
certain selling shareholders offer to sell securities, we will provide a supplement to this prospectus that will contain
specific information about the terms of that offering. The prospectus supplement may also add, update or change
information contained in this prospectus. If there is any inconsistency between the information in this prospectus and
the information in the prospectus supplement, you should rely on the information in the prospectus supplement. It is
important for you to consider the information contained in this prospectus and any prospectus supplement, together
with additional information described under the heading “Where You Can Find More Information.”

Unless we state otherwise or the context otherwise requires, references in this prospectus to “the Company,” “we,” “us,” and
“our” refer to the combined entities of Southside Bancshares, Inc. and its subsidiaries. The words “Southside” and
“Southside Bancshares” refer to Southside Bancshares, Inc. The words “Southside Bank™ and “the Bank™ refer to Southside
Bank. “SFG” refers to SFG Finance, LLC (formerly Southside Financial Group, LLC), which was a wholly-owned
subsidiary of the Bank as of July 15, 2011. SFG is consolidated in our financial statements and was dissolved in

April 2015. “Omni” refers to OmniAmerican Bancorp, Inc., a bank holding company acquired by Southside on
December 17, 2014.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC, of which this prospectus is a part, with respect to the securities
being offered hereby. This prospectus does not contain all of the information set forth in the registration statement and
the exhibits and schedules thereto. We refer you to the registration statement and the exhibits and schedules thereto for
further information. Statements contained in this prospectus as to the contents of any contract or other document filed
as an exhibit are qualified in all respects by reference to the actual text of the exhibit.

You may read and copy the registration statement, including the exhibits and schedules to the registration statement, at
the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You can obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an
Internet website at http://www.sec.gov that contains reports, proxy and information statements and other information
regarding issuers that file electronically with the SEC and from which you can electronically access the registration
statement, including the exhibits and schedules to the registration statement.

We are subject to the information reporting requirements of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, and file reports, proxy statements and other information with the SEC. These reports, proxy statements
and other information are available for inspection and copying at the public reference room and website of the SEC
referred to above.

Our common stock is listed on the NASDAQ Global Select Market under the symbol “SBSI,” and all such reports,
proxy statements and other information filed by us with NASDAQ may be inspected at the NASDAQ Stock Market,
Inc., Reports Section, 1735 K Street N.W., Washington, D.C. 20006.

We also maintain an Internet site where you can find additional information. The address of our Internet site is
http://www.southside.com. All internet addresses provided in this prospectus or in any accompanying prospectus
supplement are for informational purposes only and are not intended to be hyperlinks. In addition, the information on
our Internet website, or any other Internet site described herein, is not a part of, and is not incorporated or deemed to
be incorporated by reference in, this prospectus or any accompanying prospectus supplement or other offering
materials.

1
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus from the date of filing those documents.
Any reports filed by us with the SEC on or after the date of this prospectus will automatically update and, where
applicable, supersede any information contained in this prospectus or incorporated by reference in this prospectus. We
have filed the documents listed below with the SEC under the Exchange Act, and these documents are incorporated
herein by reference (other than information in such documents that is furnished and not deemed to be filed):

Our Annual Report on Form 10-K for the year ended December 31, 2015, filed with the SEC on March 8§, 2016;

Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and June 30, 2016, filed with the SEC on
April 29, 2016 and July 29, 2016, respectively;

Our Current Reports on Form 8-K, filed with the SEC on March 18, 2016, April 20, 2016, May 16, 2016 and June 15,
2016;

Those portions of our Definitive Proxy Statement on Schedule 14A, filed with the SEC on March 22, 2016 that are
incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2015; and

The description of our common stock contained in our Registration Statement filed with the SEC pursuant to Section
12 of the Securities Exchange Act of 1934, or the Exchange Act, including any amendment or report filed for
purposes of updating such description.

All documents we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this
prospectus and prior to the termination of the offering of the securities to which this prospectus relates (other than
information in such documents that is furnished and not deemed to be filed) shall also be deemed to be incorporated
by reference into this prospectus and to be part hereof from the date of filing of those documents.

We will provide to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, a
copy of any or all of the information that has been incorporated by reference in this prospectus but not delivered with
this prospectus (other than the exhibits to such documents which are not specifically incorporated by reference
therein). We will provide this information at no cost to the requester upon written or oral request to Southside
Bancshares, Inc., Attn: Secretary, 1201 South Beckham Avenue, Tyler, Texas, 75701; Tel.: (877) 639-3511.

You should rely only on the information incorporated by reference or set forth in this prospectus or any prospectus
supplement. Neither we nor any underwriters, dealers or agents have authorized anyone else to provide you with
additional or different information. We and the selling shareholders, if any, are not making an offer of these securities
in any state where the offer is not permitted. You should not assume that the information in this prospectus, any
prospectus supplement, any other offering material or any document incorporated by reference is accurate as of any
date other than the dates on the front of those documents.

2
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained or incorporated by reference in this prospectus contain forward-looking statements

within the meaning of the Private Securities Litigation Reform Act of 1995, including, but not limited to, statements

about the financial condition, results of operations, earnings outlook and business plans, goals, expectations and

prospects of Southside. Words such as “anticipate,” “believe,” “feel,” “expect,” * seek,” “strive,” “plan,’
“outlook,” “forecast,” “project,” “position,” “target,” “mission,” “contemplate,” “assume,” “achievable,” “potential,” “strategy.
“aspiration,” “outcome,” “continue,” “remain,” “maintain,” “trend,” “objective” and variations of such words and similar expre
or future or conditional verbs such as “will,” “would,” “should,” “could,” “might,” “can,” “may” or similar expressions often i
forward-looking statements.

These forward-looking statements are predicated on the beliefs and assumptions of management based on information

known to management as of the date of this prospectus and do not purport to speak as of any other date.

Forward-looking statements may include forecasts of revenue, earnings or other measures of economic performance,

including statements of profitability, business segments and subsidiaries; any statements of the plans and objectives of
management for future or past operations; any statements of expectation or belief and any statements of assumptions
underlying any of the foregoing.

The forward-looking statements contained or incorporated by reference in this prospectus reflect the view of

management as of this date with respect to future events and are subject to risks and uncertainties. Should one or more

of these risks materialize or should underlying beliefs or assumptions prove incorrect, actual results could differ

materially from those anticipated by the forward-looking statements or historical results. Such risks and uncertainties

include, among others, the following possibilities:

99 6l

estimate,” “indicate,
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use of proceeds from any sale of securities by us;

general economic conditions, either globally, nationally, in the State of Texas, or in the specific markets in which we
operate, including, without limitation, the deterioration of the commercial real estate, residential real estate,
construction and development, energy, oil and gas, credit and liquidity markets, which could cause an adverse change
in our net interest margin, or a decline in the value of our assets, which could result in realized losses;

current or future legislation, regulatory changes or changes in monetary or fiscal policy that adversely affect the
businesses in which we are engaged, including the impact of the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010, the Federal Reserve’s actions with respect to interest rates, the capital requirements
promulgated by the Basel Committee on Banking Supervision and other regulatory responses to current economic
conditions;

adverse changes in the status or financial condition of the Government-Sponsored Enterprises (the “GSEs”) impacting
the GSEs’ guarantees or ability to pay or issue debt;

adverse changes in the credit portfolio of other U.S. financial institutions relative to the performance of certain of our
investment securities;

economic or other disruptions caused by acts of terrorism in the United States, Europe or other areas;

changes in the interest rate yield curve such as flat, inverted or steep yield curves, or changes in the interest rate
environment that impact interest margins and may impact prepayments on the mortgage-backed securities (“MBS”)
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portfolio;

increases in our nonperforming assets;

our ability to maintain adequate liquidity to fund operations and growth;

the failure of our assumptions underlying allowance for loan losses and other estimates;
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execution of future acquisition, reorganization or disposition transactions including without limitation, the related time
and costs of implementing such transactions, integrating operations as part of these transactions and possible failures
to achieve expected gains, revenue growth and/or expense savings and other anticipated benefits from such
transactions;

unexpected outcomes of, and the costs associated with, existing or new litigation involving us;

changes impacting our balance sheet and leverage strategy;

risks related to actual mortgage prepayments diverging from projections;

risks related to U.S. agency MBS prepayments increasing due to U.S. government programs designed to assist
homeowners to refinance their mortgage that might not otherwise have qualified;

our ability to monitor interest rate risk;

risks related to the price per barrel of crude oil;

significant increases in competition in the banking and financial services industry;

changes in consumer spending, borrowing and saving habits;

technological changes, including potential cyber-security incidents;

our ability to increase market share and control expenses;

our ability to develop competitive new products and services in a timely manner and the acceptance of such products
and services by our customers;

the effect of changes in federal or state tax laws;

the effect of compliance with legislation or regulatory changes;

the effect of changes in accounting policies and practices;
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credit risks of borrowers, including any increase in those risks due to changing economic conditions;

risks related to loans secured by real estate, including the risk that the value and marketability of collateral could
decline; and

other risks and uncertainties detailed from time to time in Southside’s SEC filings.

Any forward-looking statements made in this prospectus or in any documents incorporated by reference into this
prospectus, are subject to the protection of the safe harbor for forward-looking statements contained in the Private
Securities Litigation Reform Act of 1995. You are cautioned not to place undue reliance on these statements, which

speak only as of the date of this prospectus or the date of any document incorporated by reference in this prospectus.

Southside does not undertake to update forward-looking statements to reflect facts, circumstances, assumptions or
events that occur after the date the forward-looking statements are made, unless otherwise required by law. All

subsequent written and oral forward-looking statements attributable to Southside or any person acting on its behalf are

expressly qualified in their entirety by the cautionary statements contained or referred to in this prospectus.
4
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SOUTHSIDE BANCSHARES, INC.

Southside Bancshares, Inc., incorporated in Texas in 1982, is a bank holding company for Southside Bank, a Texas
state bank headquartered in Tyler, Texas that was formed in 1960. We operate through 60 banking centers, 18 of
which are located in grocery stores, and 25 motor bank facilities.

At June 30, 2016, Southside had total assets of $5.04 billion, total loans of $2.38 billion, deposits of $3.57 billion and
shareholders’ equity of $472.3 million. Southside has paid a cash dividend every year since 1970 (including dividends
paid by Southside Bank prior to the incorporation of Southside Bancshares). On May 5, 2016, Southside’s board of
directors declared a 5% stock dividend to holders of record of common stock as of May 31, 2016, which was paid on
June 28, 2016.

We are a community-focused financial institution that offers a full range of financial services to individuals,
businesses, municipal entities, and nonprofit organizations in the communities that we serve. These services include
consumer and commercial loans, deposit accounts, trust services, safe deposit services and brokerage services.

Our consumer loan services include 1-4 family residential loans, home equity loans, home improvement loans,
automobile loans and other installment loans. Commercial loan services include short-term working capital loans for
inventory and accounts receivable, short and medium-term loans for equipment or other business capital expansion,
commercial real estate loans and municipal loans. We also offer construction loans for 1-4 family residential and
commercial real estate.

We offer a variety of deposit accounts with a wide range of interest rates and terms, including savings, money market,
interest and noninterest bearing checking accounts and certificates of deposit. Our trust services include investment
management, administration and advisory services, primarily for individuals and, to a lesser extent, partnerships and
corporations. At June 30, 2016, our trust department managed approximately $894.2 million of trust assets.

Our business strategy includes evaluating expansion opportunities through acquisitions of financial institutions in
market areas that could complement our existing franchise. We generally seek merger partners that are culturally
similar, have experienced management and possess either significant market presence or have potential for improved
profitability through financial management, economies of scale and expanded services. During 2014, we acquired
OmniAmerican Bancorp, Inc., a bank holding company traded on the NASDAQ Global Market and the holding
company for OmniAmerican Bank, a federal savings association, headquartered in Fort Worth, Texas.

We and our subsidiaries are subject to comprehensive regulation, examination and supervision by the Federal Reserve
Board, the Texas Department of Banking, and the FDIC, and are subject to numerous laws and regulations relating to
their operations, including, among other things, permissible activities, capital adequacy, reserve requirements,
standards for safety and soundness, internal controls, consumer protection, anti-money laundering, and privacy and
data security.

Southside’s headquarters are located at 1201 South Beckham Avenue, Tyler, Texas 75701, and our telephone number
is (903) 531-7111. Our website can be found at http://www.southside.com. The contents of our website are not
incorporated into this prospectus.

RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described under “Risk Factors” in our
most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q, which descriptions
are incorporated by reference herein, as well as the other information contained or incorporated by reference in this
prospectus or in any prospectus supplement hereto before making a decision to invest in our securities. See “Where
You Can Find More Information,” above for information about how to obtain a copy of these documents. Additional
risks related to our securities may also be described in a prospectus supplement.

5
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USE OF PROCEEDS

We intend to use the net proceeds from our sales of the securities for general corporate purposes, unless otherwise set
forth in the applicable prospectus supplement.

We will not receive any proceeds from the resale of shares of common stock by selling shareholders under this

prospectus or any prospectus supplement.
6
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SELECTED FINANCIAL DATA
The following selected financial information for the fiscal years ended December 31, 2011 through December 31,
2015 is derived from our audited consolidated financial statements. The consolidated financial information as of and
for the six months ended June 30, 2016 is derived from our unaudited consolidated financial statements and, in the
opinion of our management, reflects all adjustments, consisting only of normal recurring adjustments, necessary for a
fair presentation of these data for those dates. The selected consolidated income data for the six months ended
June 30, 2016 are not necessarily indicative of the results that may be expected for the entire year ending
December 31, 2016. You should not assume the results of operations for any past periods indicate results for any
future period. You should read this information in conjunction with our “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and our consolidated financial statements and related notes thereto
included in our Annual Report on Form 10-K for the year ended December 31, 2015, and in our Quarterly Report on
Form 10-Q for the six months ended June 30, 2016, each of which are incorporated by reference into this prospectus.
See “Where You Can Find More Information.” The per common share data below has been adjusted to give retroactive
recognition to stock dividends.

As of and for  As of and for the Years Ended December 31,

the Six

Months

Ended 2015 2014(1) 2013 2012 2011

June 30, 2016

(in thousands, except per share data)

Balance Sheet

Data:

Investment $ 692,072 $ 752,135 $ 695,529 $ 728,981 $ 618,716 $ 284,452
Securities

Mortgage-backed 1,509,188 1,492,653 1,395,498 1,115,827 1,051,898 1,729,516
Securities

Loans, Net of

Allowance for 2.369.413 2,412,017 2,167,841 1,332,396 1,242,392 1,068,690
Loan Losses

Total Assets 5,035,005 5,162,076 4.807.261 3 445,663 3.237.403 3,303,817
Deposits 3,570,249 3,455,407 3374417 2,527.808 2,351,897 2.321,671
Long-term 559,148 562,592 660,363 559,660 429,408 321,035
Obligations

Shareholders 472,300 444,062 425243 259,518 257,763 258,927
Equity

Income

Statement Data:

Interest Income $ 84,101 $ 154,532 $ 123,778 $ 119,602 $ 116,020 $ 131,038
Interest Expense 13,105 19,854 16,956 17,968 26,895 35,631
Provision for 6,084 8,343 14,938 8.879 10,736 7.496
Loan Losses

Deposit Service 10,184 20,112 15,280 15,560 15,433 15,943
Income

Net Gain on Sale 3,169 3,660 2,830 8.472 17,966 11,795

of Securities

Available for

13
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Sale

Noninterest

20,966 37,895 24,489 35,245 40,021 35,322
Income

Noninterest

55,222 112,954 97,704 81,713 76,107 72,348
Expense

Net Income
Attributable to
Southside
Bancshares, Inc.

Per Share Data:

Earnings Per

Common Share:

Basic $ 0.94 $1.65 $ 0.99 $1.99 $ 1.65 $ 1.86
Diluted 0.94 1.65 0.99 1.99 1.65 1.86

Cash Dividends
Paid Per 0.47 1.00 0.96 0.91 1.11 0.90

Common Share

Book Value Per
Common Share

24911 43,997 20,833 41,190 34,695 39,133

17.99 16.66 16.00 12.51 12.43 12.30

(D

We completed the acquisition of Omni on December 17, 2014. Accordingly, our balance sheet data as of
December 31, 2014 reflects the effects of the acquisition of Omni. Income statement data with respect to Omni
includes only the results of Omni’s operations for December 17 — December 31, 2014.

14
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CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

Our consolidated ratios of earnings to fixed charges (from continuing operations) for each of the periods shown are as
follows:

Six Year Ended December 31,
Months
Ended
June 30, 2015 2014 2013 2012 2011
2016
Ratio of Earnings to Fixed Charges
Excluding interest on deposits 5.8 6.2 3.1 5.7 3.6 35
Including interest on deposits 33 3.6 2.1 3.6 2.6 24

For purposes of computing the foregoing ratios, earnings represent continuing operations income (loss) before
applicable income taxes and fixed charges. Fixed charges, excluding interest on deposits, include interest expense
(other than on deposits), amortization of capitalized expenses related to indebtedness, and the proportion deemed
representative of the interest factor of rent expense. Fixed charges, including interest on deposits, include all interest
expense, amortization of capitalized expenses related to indebtedness, and the proportion deemed representative of the
interest factor of rent expense.

8
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DESCRIPTION OF CAPITAL STOCK

The following descriptions are summaries of the material terms of our Restated Certificate of Formation and
Amended and Restated Bylaws and include all material information with respect to our capital stock. Reference is
made to the more detailed provisions of the Amended and Restated Certificate of Incorporation and Amended and
Restated Bylaws, copies of which will be filed with the SEC as exhibits to the registration statement of which this
prospectus is a part, and applicable law. See “Where You Can Find More Information.”

General

Our Restated Certificate of Formation authorizes us to issue up to 40,000,000 shares of common stock, par value
$1.25 per share.

As of September 7, 2016, there were 26,276,812 shares of common stock outstanding, approximately 796,000 shares
issuable upon exercise of outstanding stock options and approximately 72,000 shares issuable upon the vesting of
restricted stock units.

Common Stock

Voting Rights

Each holder of shares of Southside common stock is entitled to one vote for each share held on all questions submitted
to a vote at a meeting of shareholders. Holders of shares of Southside common stock do not have cumulative voting
rights in the election of directors.

Election of our directors requires the approval by a plurality of the votes cast by the holders of shares entitled to vote
in the election of directors at a shareholder meeting at which a quorum is present. Other matters (other than the
election of directors or a matter for which the affirmative vote of the holders of a specified portion of the shares
entitled to vote is required by Texas law or the restated certificate of formation) require approval by the affirmative
vote of the holders of a majority of the shares entitled to vote on, and voted for or against, or expressly abstained from
voting with respect to, the matter at a shareholder meeting at which a quorum is present.

Our restated certificate of formation provides for the election of directors to three classes, as nearly equal in number as
possible, to hold office for staggered terms. Directors elected to each class shall hold office until the expiration of the
three-year term applicable to the class of directorship to which the respective director is elected and until their
successors are elected and qualified, or they shall hold office until death or retirement or until resignation or removal
in the manner provided in our amended and restated bylaws. This helps ensure the continuity of our board of directors
and effectively makes it more difficult for potential acquirers of Southside to acquire control of us through control of
our board of directors.

Dividends

Our board of directors may declare, at its discretion, dividends payable in cash, property or shares of Southside,
subject to our restated certificate of formation and to the extent permitted by applicable law.

Liquidation

Subject to the prior rights of our creditors, in the event of our liquidation, dissolution or winding up, holders of our
common stock will be entitled to share ratably in the net assets legally available for distribution to shareholders.
Preemptive Rights

Holders of shares of our common stock do not have preemptive rights. Preemptive rights are the priority right to buy
additional shares if we issue more shares in the future. Therefore, if additional shares are issued by us without the
opportunity for existing shareholders to purchase more shares, a shareholder’s ownership interest in us may be subject
to dilution.

9
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Listing

Our common stock is listed on the NASDAQ Global Select Market under the symbol “SBSI.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Investor Services.

Certain Provisions of Texas Law and Certain Charter and By-law Provisions

The following sets forth certain provisions of the Texas Business Organizations Code, or the TBOC, and our Restated
Certificate of Formation and Amended and Restated Bylaws.

Shareholder Meetings

Our Amended and Restated Bylaws provide that special meetings of the shareholders may be called by our President
and shall be called by our President or Secretary at the request in writing of a majority of our board of directors, or at
the request in writing of Southside shareholders owning not less than 10% of all the shares entitled to vote at the
meeting. A request for a special meeting must state the purpose of the proposed meeting. Business transacted at a
special meeting shall be limited to the purposes stated in the notice of such meeting.

Action by Shareholders without a Meeting

The TBOC permits shareholder action by unanimous written consent. Our Amended and Restated Bylaws provide that
shareholders have the authority to take any action by unanimous written consent.

No Cumulative Voting

The TBOC provides that a corporation may limit or prohibit a shareholder’s right to cumulate votes in the election of
directors pursuant to its certificate of formation. Our Restated Certificate of Formation prohibits cumulative voting in
the election of directors.

Director Removal

Our Bylaws provide that any or all of our directors may be removed from office, for cause only, by a majority
shareholder vote.

Classified Board and Term of Directors

Our Restated Certificate of Formation provides for the election of directors to three classes, as nearly equal in number
as possible, to hold office for staggered terms. Directors elected to each class shall hold office until the expiration of
the three-year term applicable to the class of directorship to which the respective director is elected and until their
successors are elected and qualified, or they shall hold office until death or retirement or until resignation or removal
in the manner provided in our Amended and Restated Bylaws.

Requirements for Advance Notification of Shareholder Nominations and Proposals

Our Amended and Restated Bylaws set forth advance notice procedures with respect to shareholder proposals and the
nomination of candidates for election as directors, other than nominations made by or at the direction of our Board of
Directors or its committees.

Texas Business Combination Statute

We are subject to the affiliated business combinations provisions of Chapter 21, Subchapter M of the TBOC (Sections
21.601 through 21.610), which provide that a Texas corporation may not engage in certain business combinations,
including mergers, share exchanges and asset sales, with a person, or an affiliate or associate of such person, who is an
“Affiliated Shareholder” (generally defined as the holder of 20% or more of the corporation’s voting shares) for a period
of three years from the date such person became an Affiliated Shareholder unless: (1) the business combination or
purchase or acquisition of shares made by
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the Affiliated Shareholder was approved by the board of directors of the corporation before the Affiliated Shareholder
became an Affiliated Shareholder or (2) the business combination was approved by the affirmative vote of the holders
of at least two-thirds of the outstanding voting shares of the corporation not beneficially owned by the Affiliated
Shareholder or an affiliate or associate of the Affiliated Shareholder, at a meeting of shareholders called for that
purpose (and not by written consent), not less than six months after the Affiliated Shareholder became an Affiliated
Shareholder.

Neither our Restated Certificate of Formation nor our Amended and Restated Bylaws contain any provision expressly
providing that we will not be subject to the affiliated business combinations provisions of the TBOC. The affiliated
business combinations provisions of the TBOC may have the effect of inhibiting a non-negotiated merger or other
business combination involving Southside, even if such event(s) would be beneficial to our shareholders.

Limitations on Liability and Indemnification of Directors and Officers

Our Restated Certificate of Formation limits the liability of our directors to the fullest extent permitted by Texas
statutory or decisional law. The TBOC currently prohibits the elimination of personal liability for (1) a breach of the
director’s duty of loyalty, (2) acts or omissions not in good faith that (a) constitute a breach of the director’s duty to the
corporation or (b) involve intentional misconduct or a knowing violation of law, (3) any transaction from which the
director derived an improper personal benefit, or (4) acts or omissions for which the liability of a director is expressly
provided by an applicable statute.

11

18



Edgar Filing: SOUTHSIDE BANCSHARES INC - Form S-3ASR

TABLE OF CONTENTS

DESCRIPTION OF WARRANTS

This section describes the general terms and provisions of the warrants that we may offer by this prospectus. The
applicable prospectus supplement will describe the specific terms of the warrants then offered, and the terms and
provisions described in this section will apply only to the extent not superseded by the terms of the applicable
prospectus supplement.

We may issue warrants for the purchase of common stock, debt securities, other securities or any combination of these
securities. Securities warrants may be issued independently or together with any other securities offered by this
prospectus and any accompanying prospectus supplement and may be attached to or separate from such other
securities. Each issuance of the warrants will be issued under a separate securities warrant agreement to be entered
into by us and a bank or trust company, as securities warrant agent, all as set forth in the prospectus supplement
relating to the particular issue of offered warrants. Each issue of warrants will be evidenced by warrant certificates.
The securities warrant agent will act solely as an agent of ours in connection with the securities warrant certificates
and will not assume any obligation or relationship of agency or trust for or with any holder of securities warrant
certificates or beneficial owners of warrants.

If we offer warrants pursuant to this prospectus in the future, the applicable prospectus supplement will describe the
terms of such warrants, including the following, where applicable:

the offering price at which we will issue the warrants;

the total number of warrants;

any applicable anti-dilution provisions to adjust the number of shares to be delivered upon exercise of warrants to
purchase common stock;

the designation and terms of the securities with which the warrants are being offered, if any, the number of the
warrants being offered with each security, and the number of shares purchasable upon exercise of the warrants;

the price at which investors may purchase the underlying securities purchasable upon exercise of the warrants, as well
as related adjustment provisions affecting that exercise price;

the date on and after which the warrants and any related securities will be transferable separately;

the dates on which the right to exercise the warrants shall commence and expire;

federal income tax considerations; and

any other material terms of the warrants.

Prior to the exercise of their warrants, holders of warrants exercisable for debt securities will not have any of the rights
of holders of the debt securities purchasable upon the exercise and will not be entitled to payments of principal (or
premium, if any) or interest, if any, on the debt securities purchasable upon the exercise. Prior to the exercise of their
warrants, holders of warrants exercisable for shares of common stock will not have any rights of holders of the

19



Edgar Filing: SOUTHSIDE BANCSHARES INC - Form S-3ASR

common stock purchasable upon the exercise and will not be entitled to dividend payments, if any, or voting rights of
the common stock purchasable upon the exercise.
12

20



Edgar Filing: SOUTHSIDE BANCSHARES INC - Form S-3ASR

TABLE OF CONTENTS

DESCRIPTION OF SENIOR AND SUBORDINATED DEBT SECURITIES

We may offer from time to time debt securities in the form of either senior debt securities or subordinated debt
securities. Unless otherwise specified in a prospectus supplement, the debt securities will be our direct, unsecured
obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness. We will issue debt
securities under one or more separate indentures between us and a trustee to be identified in the applicable prospectus
supplement.

The following summary of the general terms and provisions of the indenture is not complete (the text below refers to
both indentures as the form of “indenture”). Forms of indentures for senior indebtedness and subordinated indebtedness
are included as exhibits to the registration statement of which this prospectus forms a part. The indentures are
substantially identical except as described below under “Subordinated Debt Securities” in this section. You should read
the indentures for provisions that may be important to you.

When we offer to sell a particular series of debt securities, the prospectus supplement will describe the specific terms
of the series, and it will also address whether the general terms and provisions described below apply to the particular
series of debt securities. Capitalized terms used in the summary have the meanings specified in the forms of indenture.
General

Unless otherwise provided in a supplemental indenture, our board of directors will set the particular terms of each
series of debt securities, which will be described in a prospectus supplement relating to such series. We can issue an
unlimited amount of debt securities under the indenture, in one or more series with the same or various maturities, at
par, at a premium or at a discount. Among other things, the prospectus supplement relating to a series of debt
securities being offered will address the following terms of the debt securities:

the title of the debt securities;

the price(s), expressed as a percentage of the principal amount, at which we will sell the debt securities;

whether the debt securities will be senior or subordinated, and, if subordinated, any such provisions that are different
from those described below under “Subordinated Debt Securities;”

any limit on the aggregate principal amount of the debt securities;

the date(s) when principal payments are due on the debt securities;

the interest rate(s) on the debt securities, which may be fixed or variable, per annum or otherwise, and the method
used to determine the rate(s), the dates on which interest will begin to accrue and be payable, and any regular record
date for the interest payable on any interest payment date;

the place(s) where principal of, premium and interest on the debt securities will be payable;

provisions governing redemption of the debt securities, including any redemption or purchase requirements pursuant
to any sinking fund or analogous provisions or at the option of a holder of debt securities, and the redemption price
and other detailed terms and provisions of such repurchase obligations;
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the denominations in which the debt securities will be issued, if other than minimum denominations of $1,000 and any
integral multiple in excess thereof;

whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

the portion of the principal of the debt securities payable upon declaration of acceleration of the maturity date, if other
than the entire principal amount;
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o
any additional or modified events of default from those described in this prospectus or in the indenture and any change
in the acceleration provisions described in this prospectus or in the indenture;

any additional or modified covenants from those described in this prospectus or in the indenture with respect to the
debt securities;

any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the
debt securities; and

any other specific terms of such debt securities.

In addition, we may issue convertible debt securities. Any conversion provisions of a particular series of debt
securities will be set forth in the officer’s certificate or supplemental indenture related to that series of debt securities
and will be described in the relevant prospectus supplement. To the extent applicable, conversion may be mandatory,
at the option of the holder or at our option, in which case the number of shares of common or preferred stock to be
received upon conversion would be calculated as of a time and in the manner stated in the prospectus supplement.
The applicable prospectus supplement will provide an overview of the U.S. federal income tax considerations and
other special considerations applicable to any debt securities we offer for sale.

Transfer and Exchange

As described in the applicable prospectus supplement, each debt security will be represented by either a certificate
issued in definitive registered form (we will refer to any debt security represented by a certificated security as a
“certificated debt security”) or one or more global securities registered in the name of a depositary, or its nominee (we
will refer to any debt security represented by a global debt security as a “book-entry debt security”), in the aggregate
principal amount of the series of debt securities. Except as described below under the heading “Global Debt Securities
and Book-Entry System,” book-entry debt securities will not be certificated.

Certificated Debt Securities

You can transfer certificated debt securities (and the right to receive the principal of, premium and interest thereon)
only by surrendering the certificate representing those certificated debt securities. Either we or the trustee will reissue
the existing certificate, or issue a new certificate, to the new holder.

You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance
with the terms of the indenture. There is no service charge, but we may require payment of a sum sufficient to cover
any taxes or other governmental charges payable in connection with a transfer or exchange.

Global Debt Securities and Book-Entry System

Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, The
Depository Trust Company (which we refer to below as “DTC” or the “depositary”), as the depositary, and registered in its
(or its nominee’s) name. DTC is a limited-purpose trust company and a “banking organization” organized under New
York law, a member of the Federal Reserve System, a “clearing corporation” within in the meaning of the New York
Uniform Commercial Code and a “clearing agency” registered pursuant to Section 17A of the Exchange Act. We
understand that DTC intends to follow the following procedures with respect to book-entry debt securities.

Ownership of beneficial interests in book-entry debt securities will be limited to “participants” or persons that may hold
interests through participants (sometimes called “indirect participants”). A participant is a person having an account with
the depositary for the related global debt security, typically broker-dealers, banks, trust companies, clearing
corporations and certain other organizations. Upon the issuance of a global debt security, the depositary will credit the
participants’ accounts on its book-entry registration and transfer system with the respective principal amounts of the
book-entry debt securities owned by such participants; the depositary will have no knowledge of the underlying
beneficial owners of
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the book-entry debt securities owned by participants. Any dealers, underwriters or agents participating in the
distribution of the book-entry debt securities will designate accounts to be credited. Ownership of book-entry debt
securities will be shown on, and the transfer of such ownership interests will be effected only through, records
maintained by the depositary for the related global debt security (with respect to interests of participants) and on the
records of participants (with respect to interests of indirect participants). Some states may legally require certain
purchasers to take physical delivery of such securities, which may impair your ability to own, transfer or pledge
beneficial interests in book-entry debt securities.

So long as DTC (or its nominee) is the registered owner of a global debt security, DTC or its nominee, as the case may
be, will be considered the sole owner or holder of the book-entry debt securities represented by such global debt
security for all purposes under the indenture. This means that, except as described below, beneficial owners of
book-entry debt securities will not be entitled to have securities registered in their names or to receive physical
delivery of a certificate in definitive form nor will such beneficial owners be considered the owners or holders of those
securities under the indenture. Accordingly, to exercise any rights of a holder under the indenture each person
beneficially owning book-entry debt securities must rely on DTC’s procedures for the related global debt security and,
if such person is not a participant, on the procedures of the participant through which such person owns its interest. As
a beneficial owner of book-entry debt securities, information regarding your holdings will come through the
participant, or indirect participant, through which you own such securities.

Notwithstanding the above, under existing industry practice, the depositary may authorize persons on whose behalf it
holds a global debt security to exercise certain of a holder’s rights. For purposes of obtaining any consents or directions
required to be given by holders of the debt securities under the indenture, we, the trustee and our respective agents
will treat DTC as the holder of a debt security and/or any persons specified in a written statement of the depositary
with respect to that global debt security.

All payments of principal of, and premium and interest on, book-entry debt securities will be paid to DTC (or its
nominee) as the registered holder of the related global debt security, and any redemption notices will be sent directly
to DTC. Neither we, the trustee nor any other agent of ours or agent of the trustee will have any responsibility or
liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in a
global debt security or for maintaining, supervising or reviewing any records relating to beneficial ownership interests.
We expect DTC, upon receipt of any payment of principal of, premium or interest on a global debt security, to
immediately credit participants’ accounts with payments ratably according to the respective amounts of book-entry
debt securities held by each participant. We also expect that payments by participants to owners of beneficial interests
in book-entry debt securities held through those participants will be governed by standing customer instructions and
customary practices, similar to those for securities held in “street name.”

We will issue certificated debt securities in exchange for each global debt security if the depositary at any time cannot
or will not continue as depositary or ceases to be a clearing agency registered under the Exchange Act, and we fail to
appoint a successor depositary registered as a clearing agency under the Exchange Act within 90 days. In addition, we
may at any time and in our sole discretion decide not to have the book-entry debt securities represented by global debt
securities; in that event, we will issue certificated debt securities in exchange for the global debt securities of that
series. If an event of default with respect to the book-entry debt securities represented by those global debt securities
has occurred and is continuing, holders may exchange global debt securities for certificated debt securities.

We have obtained the foregoing information concerning DTC and its book-entry system from sources we believe to be
reliable, but we take no responsibility for the accuracy of this information.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions
affording holders of the debt securities protection, such as prior consent or acceleration rights, in the event we agree to
a change in control or a highly leveraged transaction (whether or not such transaction results in a change in control),
which could adversely affect holders of debt securities.
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Covenants

The applicable prospectus supplement will describe any restrictive covenants applicable to any debt securities we
offer for sale.

Consolidation, Merger and Sale of Assets

We may not consolidate or merge with, or sell or lease all or substantially all of our properties and assets to, any
person, which we refer to as a “successor,” unless:

o

we are the surviving corporation or the successor (if not us) is a corporation organized and existing under the laws of
any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under the indenture;

immediately after giving effect to the transaction, no event of default, and no event which after the giving of notice or
lapse of time or both, would become an event of default, shall have occurred and be continuing under the indenture;
and

certain other conditions are met.

Events of Default

For any series of debt securities, in addition to any event of default described in the prospectus supplement applicable

to that series, an event of default will include the following events:

default in the payment when due of any interest on any debt security of that series, and continuance of such default for
a period of 30 days (unless we deposit the entire amount of such payment with the trustee or with a paying agent prior
to the expiration of such 30-day period);

default in the payment when due of principal of any debt security of that series;

default in the deposit when due of any sinking fund payment in respect of any debt security of that series;

default in the performance or breach of any other covenant or warranty in the indenture that applies to such series,
which default continues (without such default or breach having been waived in accordance with the provisions of the
indenture) for a period of 90 days after we have received written notice of the failure to perform in the manner
specified in the indenture; and

certain events of bankruptcy, insolvency or reorganization involving us.

The applicable prospectus supplement will explain whether or not an event of default with respect to one series of debt
securities will constitute a cross-default with respect to any other series of debt securities (except that certain events of
bankruptcy, insolvency or reorganization will always constitute cross-defaults).

If an event of default with respect to any outstanding debt securities occurs and is continuing, then the trustee or the
holders of 25.0% in aggregate principal amount of the outstanding debt securities of that series may, by written notice
to us (and to the trustee if given by the holders), accelerate the payment of the principal (or, if the debt securities of
that series are discount securities, that portion of the principal amount as may be specified in the terms of that series)
of and accrued and unpaid interest, if any, on all debt securities of that series. Such acceleration is automatic (without
any notice required) in the case of an event of default resulting from certain events of bankruptcy, insolvency or
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reorganization. Following acceleration, payments on our subordinated debt securities, if any, will be subject to the
subordination provisions described below under “Subordinated Debt Securities.” At any time after acceleration with
respect to debt securities of any series, but before the trustee has obtained a court judgment or decree for payment of
the amounts due, the holders of a majority in principal amount of the outstanding debt securities of that series may
rescind and annul the acceleration if all events of default, other than the non-payment of accelerated principal and
interest, if any, with respect to debt securities of that series which have become due solely by such declaration of
acceleration, have been cured or waived as provided in the
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indenture. The prospectus supplement relating to any series of debt securities that are discount securities will contain
particular provisions relating to acceleration of a portion of the principal amount of such discount securities upon the
occurrence of an event of default.

The indenture provides that the trustee will be under no obligation to exercise any rights or powers under the indenture
at the request of any holder of outstanding debt securities unless the trustee is indemnified against any loss, liability or
expense. Subject to certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the debt
securities of that series.

No holder of any debt security may institute any proceeding, judicial or otherwise, with respect to the indenture or for
the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

o

that holder has previously given to the trustee written notice of a continuing event of default with respect to debt
securities of that series; and

the holders of at least a majority in principal amount of the outstanding debt securities of that series have requested the
trustee in writing (and offered reasonable indemnity to the trustee) to institute the proceeding (and have not
subsequently given contrary instructions), and the trustee has failed to institute the proceeding within 60 days.

Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that
debt security and to institute suit for the enforcement of payment.

Under the indenture we must furnish the trustee a statement as to compliance with the indenture within 120 days after
the end of our fiscal year. The indenture provides that, other than with respect to payment defaults, the trustee may
withhold notice to the holders of debt securities of any series of a default or event of default if it in good faith
determines that withholding notice is in the interests of the holders of those debt securities.

Modification and Waiver

We may amend or supplement the indenture or a series of debt securities if the holders of at least a majority in
principal amount of the outstanding debt securities of each series affected by the modifications or amendments
consent thereto. We may not make any amendment or waiver without the consent of the specific holder of an affected
debt security then outstanding if that amendment or waiver will:

reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;

reduce the rate of, or extend the time for payment of, interest (including default interest) on any debt security;

reduce the principal or change the stated maturity of any debt security or reduce the amount of, or postpone the date
fixed for, the payment of any sinking fund or analogous obligation;

reduce the principal amount of discount securities payable upon acceleration of maturity;

o

waive a default or event of default in the payment of the principal of or interest, if any, on any debt security (except a
rescission of acceleration by the holders of at least a majority in aggregate principal amount of the then outstanding
debt securities of that series and a waiver of the payment default that resulted from such acceleration);
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o
make the principal of or interest, if any, on any debt security payable in any currency other than that stated in the debt
security;

make any change to certain provisions of the indenture relating to, among other things, holders’ rights to receive
payment of the principal of, premium and interest on those debt securities and to institute suit for the enforcement of
any such payment and to waivers or amendments; or
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waive a redemption payment with respect to any debt security.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of any series may on behalf of all holders waive our compliance with provisions of the indenture. The
holders of a majority in principal amount of the outstanding debt securities of any series may on behalf of all holders
waive any past default under the indenture with respect to that series and its consequences, except a payment default
or a default of a covenant or provision which cannot be modified or amended without the consent of the holder of each
outstanding debt security of the series affected; provided, however, that the holders of a majority in principal amount
of the outstanding debt securities of any series may rescind an acceleration and its consequences, including any related
payment default that resulted from such acceleration.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance

We may deposit with the trustee, in trust, cash or U.S. government securities in an amount that, which through the
payment of interest and principal in accordance with their terms, will provide, not later than one day before the due
date of any payment of money, an amount in cash, which is sufficient in the opinion of our independent public
accountants to make all payments of principal and interest on, and any mandatory sinking fund payments in respect of,
the debt securities of that series on the due dates for such payments in accordance with the terms of the indenture and
those debt securities. If we make such a deposit, unless otherwise provided under the applicable series of debt
securities, we will be discharged from any and all obligations in respect of the debt securities of such series (except for
obligations relating to the transfer or exchange of debt securities and the replacement of stolen, lost or mutilated debt
securities and relating to maintaining paying agencies and the treatment of funds held by paying agents and certain
rights of the trustee and our obligations with respect thereto). However, this discharge may occur only if, among other
things, we have delivered to the trustee a legal opinion stating that we have received from, or there has been published
by, the U.S. Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a change
in the applicable U.S. federal income tax law, in either case to the effect that, and, based thereon confirming that, the
holders of the debt securities of that series will not recognize income, gain or loss for U.S. federal income tax
purposes as a result of the deposit, defeasance and discharge and will be subject to U.S. federal income tax on the
same amounts and in the same manner and at the same times as would have been the case if the deposit, defeasance
and discharge had not occurred.

Defeasance of Certain Covenants

Under the indenture (and unless otherwise provided by the terms of the applicable series of debt securities), upon
making the deposit and delivering the legal opinion described in “Legal Defeasance” above, we will not need to comply
with the covenants described under the heading “Consolidation, Merger and Sale of Assets” and certain other covenants
set forth in the indenture, as well as any additional covenants that may be set forth in the applicable prospectus
supplement, and any such noncompliance will not constitute a default or an event of default with respect to the debt
securities of that series, or covenant defeasance.

Covenant Defeasance and Events of Default

If we exercise our option to effect covenant defeasance with respect to any series of debt securities and the debt
securities of that series are declared due and payable because of the occurrence of any event of default, the amounts on
deposit with the trustee will be sufficient to pay amounts due on the debt securities of that series at the time of their
stated maturity but may not be sufficient to pay amounts due on the debt securities of that series at the time of the
acceleration resulting from the event of default. We will remain liable for those payments.

The Trustee

The indentures limit the right of the trustee, should it become a creditor of us, to obtain payment of claims or secure
its claims. The trustee is permitted to engage in certain other transactions. However, if the trustee acquires any
conflicting interest, and there is a default under the debt securities of any series for which it is trustee, the trustee must
eliminate the conflict or resign.
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Subordinated Debt Securities

The indenture will govern the extent to which payment on any subordinated debt securities will be subordinated to the
prior payment in full of all of our senior indebtedness. The subordinated debt securities also are effectively
subordinated to all debt and other liabilities, including trade payables and lease obligations, if any, of our subsidiaries.
Upon any distribution of our assets upon any dissolution, winding up, liquidation or reorganization, the payment of
principal and interest on subordinated debt securities will be subordinated to the prior payment in full of all senior
indebtedness in cash or other payment satisfactory to the holders of such senior indebtedness. If subordinated debt
securities are accelerated because of an event of default, the holders of any senior indebtedness would be entitled to
payment in full in cash or other payment satisfactory to such holders of all senior indebtedness obligations before the
holders of the subordinated debt securities are entitled to receive any payment or distribution. The indenture requires
us or the trustee to promptly notify holders of designated senior indebtedness of any acceleration of payment of the
subordinated debt securities.

We may not make any payment on the subordinated debt securities, including upon redemption (whether at the
holder’s or our option) if:

a default in the payment of the principal, premium, if any, interest, rent or other obligations in respect of any senior
indebtedness occurs and is continuing beyond any applicable grace period (called a “payment default”); or

a default (other than a payment default) with respect to designated senior indebtedness occurs and is continuing that
permits holders of designated senior indebtedness to accelerate its maturity, and the trustee receives a notice of such
default (called a “payment blockage notice”) from us or any other person permitted to give such notice under the
indenture (called a “non-payment default”).

We may resume payments and distributions on the subordinated debt securities, in the case of a payment default, upon
the date on which such default is cured or waived or ceases to exist; and, in the case of a non-payment default, the
earlier of the date on which such nonpayment default is cured or waived and 179 days after the date on which the
payment blockage notice is received, if the maturity of the designated senior indebtedness has not been accelerated,
unless the indenture otherwise prohibits such payment or distribution at the time of such payment or distribution.

No new payment blockage notice may be given unless and until 365 days have elapsed since the initial effectiveness
of the immediately prior payment blockage notice and all scheduled payments, premium, if any, and interest on the
debt securities that have come due have been paid in full in cash. A non-payment default existing or continuing on the
date of delivery of any payment blockage notice cannot be the basis for any later payment blockage notice.

If the trustee or any holder of the notes receives any payment or distribution of our assets in contravention of the
foregoing subordination provisions, then such payment or distribution will be held in trust for the benefit of holders of
senior indebtedness or their representatives to the extent necessary to make payment in full in cash or payment
satisfactory to the holders of senior indebtedness of all unpaid senior indebtedness.

In the event of our bankruptcy, dissolution or reorganization, holders of senior indebtedness may receive more,
ratably, and holders of the subordinated debt securities may receive less, ratably, than our other creditors (including
our trade creditors). This subordination will not prevent the occurrence of any event of default under the indenture.
The indenture does not prohibit us from incurring debt, including senior indebtedness. We may from time to time
incur additional debt, including senior indebtedness.

We are obligated to pay reasonable compensation to the trustee, reimburse the trustee for reasonable expenses and to
indemnify the trustee against certain losses, liabilities or expenses it incurs in connection with its duties relating to the
subordinated debt securities. The trustee’s claims for these payments will generally be senior to those of noteholders in
respect of all funds collected or held by the trustee and will not be subject to subordination.
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Certain Definitions

“Indebtedness” means:

ey

all indebtedness, obligations and other liabilities (contingent or otherwise) for borrowed money (including our
obligations in respect of overdrafts, foreign exchange contracts, currency exchange agreements, interest rate protection
agreements, and any loans or advances from banks, whether or not evidenced by notes or similar instruments) or
evidenced by bonds, debentures, notes or similar instruments (whether or not the recourse of the lender is to the whole
of the assets of such person or to only a portion thereof) (other than any account payable or other accrued current
liability or obligation incurred in the ordinary course of business in connection with the obtaining of materials or
services);

(@)
all reimbursement obligations and other liabilities (contingent or otherwise) with respect to letters of credit, bank
guarantees or bankers’ acceptances;

3)
all obligations and liabilities (contingent or otherwise) in respect of leases required, in conformity with generally
accepted accounting principles, to be accounted for as capitalized lease obligations on our balance sheet;

)

all obligations and other liabilities (contingent or otherwise) under any lease or related document (including a
purchase agreement) in connection with the lease of real property which contractually obligates us to purchase or
cause a third party to purchase the leased property and thereby guarantee a minimum residual value of the leased
property to the lessor and the obligations of such person under such lease or related document to purchase or to cause
a third party to purchase such leased property;

®)
all obligations (contingent or otherwise) with respect to an interest rate or other swap, cap or collar agreement or other
similar instrument or agreement or foreign currency hedge, exchange, purchase or similar instrument or agreement;

(6)

all direct or indirect guaranties or similar agreements in respect of, and obligations or liabilities (contingent or
otherwise), to purchase or otherwise acquire or otherwise assure a creditor against loss in respect of indebtedness,
obligations or liabilities of others of the type described in (1) through (5) above;

(7

any indebtedness or other obligations described in (1) through (6) above secured by any mortgage, pledge, lien or
other encumbrance existing on property which we own or hold, regardless of whether the indebtedness or other
obligation secured thereby shall be assumed by us; and

)]

any and all refinancings, replacements, deferrals, renewals, extensions and refundings of, or amendments,
modifications or supplements to, any indebtedness, obligation or liability of the kind described in clauses (1) through
(7) above.

“Senior indebtedness” means the principal, premium, if any, interest, including any interest accruing after bankruptcy,
additional amounts, if any, and rent or termination payment on or other amounts due on our current or future
indebtedness, whether created, incurred, assumed, guaranteed or in effect guaranteed by us, including any deferrals,
renewals, extensions, refundings, amendments, modifications or supplements to the above. Senior indebtedness does
not include:
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indebtedness that expressly provides that it shall not be senior in right of payment to subordinated debt securities or
expressly provides that it is on the same basis or junior to subordinated debt securities; and

our indebtedness to any of our majority-owned subsidiaries.

Governing Law

Unless otherwise set forth in the prospectus supplement applicable to the particular series of debt securities, the
indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of New
York.
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DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of:

debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or indices of
such securities or any combination of the above as specified in the applicable prospectus supplement;

currencies; or

commodities.

Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on
specified dates, such securities, currencies or commodities at a specified purchase price, which may be based on a
formula, all as set forth in the applicable prospectus supplement. We may, however, satisfy our obligations, if any,
with respect to any purchase contract by delivering the cash value of such purchase contract or the cash value of the
property otherwise deliverable or, in the case of purchase contracts on underlying currencies, by delivering the
underlying currencies, as set forth in the applicable prospectus supplement. The applicable prospectus supplement will
also specify the methods by which the holders may purchase or sell such securities, currencies or commodities and
any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase
contract.

The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which
payments may be deferred to the extent set forth in the applicable prospectus supplement.

DESCRIPTION OF UNITS

We may issue units consisting of one or more of the other securities that may be offered under this prospectus, in any
combination. Units may also include debt obligations of a third party. These units may be issuable as, and for a
specified period of time may be transferable only as, a single security, rather than as the separate constituent securities
comprising such units. The statements made in this section relating to the units are summaries only and are not
complete. When we issue units, we will provide the specific terms of the units in a prospectus supplement. To the
extent the information contained in the prospectus supplement differs from this summary description, you should rely
on the information in the prospectus supplement.

When we issue units, we will provide in a prospectus supplement the following terms of the units being issued when
applicable:

the title of any series of units;

identification and description of the separate constituent securities comprising the units;

the price or prices at which the units will be issued;

the date, if any, on and after which the constituent securities comprising the units will be separately transferable;

information with respect to any book-entry procedures;
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a discussion of any material or special U.S. federal income tax consequences applicable to an investment in the units;
and

any other material terms of the units and their constituent securities.
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SELLING SHAREHOLDERS

Selling shareholders are persons or entities that, directly or indirectly, have acquired or will from time to time acquire
from us shares of our common stock in various private transactions. Such selling shareholders may be parties to
registration rights agreements with us, or we otherwise may have agreed or will agree to register their securities for
resale. The initial purchasers of our securities, as well as their transferees, pledgees, donees or successors, all of whom
we refer to as “selling shareholders,” may from time to time offer and sell shares of our common stock pursuant to this
prospectus and any applicable prospectus supplement.

We are a well-known seasoned issuer, as defined in Rule 405 of the Securities Act, which allows us to register
secondary sales of shares of our common stock by any selling shareholder by filing a prospectus supplement with the
Commission. We may register these shares to permit selling shareholders to resell their shares when they deem
appropriate. We will not receive any proceeds from the sale of the securities by the selling shareholders, but in certain
cases we may pay fees and expenses relating to the registration or an offering of such securities, such as registration
and filing fees, fees and expenses for complying with federal and state securities laws and the rules and regulations of
the NASDAQ Global Select Market, and fees and expenses incurred in connection with a listing, if any, of any of the
securities on any securities exchange or association.

Selling shareholders may offer for sale all, some portion or none of the securities that they hold. To the extent that any
of the selling shareholders are brokers or dealers, they are deemed to be, under interpretations of the SEC,
“underwriters” within the meaning of the Securities Act. Selling shareholders may also sell, transfer or otherwise
dispose of some or all of their shares of our common stock in transactions exempt from the registration requirements
of the Securities Act.

We do not know when or in what amounts the selling shareholders may offer shares for sale under this prospectus and
any prospectus supplement. The applicable prospectus supplement will set forth the name of each of the selling
shareholders, the number and classes of our securities beneficially owned by such selling shareholders that are offered
by such prospectus supplement, the amount to be offered for the shareholder’s account, and the amount and (if one
percent or more) the percentage of the class to be owned by such shareholder after completion of the offering. The
applicable prospectus supplement will also disclose whether any of the selling shareholders has held any position or
office with, has been employed by or otherwise has had a material relationship with us during the three years prior to
the date of the prospectus supplement.
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PLAN OF DISTRIBUTION

We and/or any selling shareholders may sell the securities offered by this prospectus from time to time in one or more
transactions, including without limitation:

directly to a limited number of purchasers or to a single purchaser;

through agents;

to or through underwriters, brokers or dealers; or

through a combination of these methods.

In addition, we may enter into option, share lending or other types of transactions that require us to deliver shares of
common stock to an underwriter, broker or dealer, who will then resell or transfer the shares of common stock under
this prospectus. We may also enter into hedging transactions with respect to the securities offered by this prospectus,
or we may also distribute such securities through the issuance of derivative securities, including without limitation,
warrants, exchangeable securities, forward delivery contracts and the writing of options.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those
derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement,
including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or
others to settle those sales or to close out any related open borrowings of stock, and may use securities received from
us in settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale
transactions will be an underwriter and, if not identified in this prospectus, will be identified in the applicable
prospectus supplement (or a post-effective amendment). In addition, we may otherwise loan or pledge securities to a
financial institution or other third party that in turn may sell the securities short using this prospectus. Such financial
institution or other third party may transfer its economic short position to investors in our securities or in connection
with a concurrent offering of other securities.

Shares of common stock may also be exchanged for satisfaction of the selling shareholders’ obligations or other
liabilities to their creditors. Such transactions may or may not involve brokers or dealers.

In addition, the manner in which we and/or any selling shareholders may sell some or all of the securities covered by
this prospectus includes, without limitation, through:

o

a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block, as
principal, in order to facilitate the transaction;

purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;

ordinary brokerage transactions and transactions in which a broker solicits purchasers; or

privately negotiated transactions.

Any selling shareholder will act independently of us in making decisions with respect to the timing, manner and size
of each sale of shares of common stock covered by this prospectus.
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A prospectus supplement will state the terms of the offering of the securities, including:

the name or names of any underwriters, dealers, agents or other third parties and the amounts of securities
underwritten or purchased by each of them, if any;

the public offering price or purchase price of the securities and the net proceeds to be received by us and/or the selling
shareholders from the sale;

any delayed delivery arrangements;

any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;

any discounts or concessions allowed or reallowed or paid to dealers; and
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any securities exchange on which the securities may be listed.

The offer and sale of the securities described in this prospectus by us, the underwriters, any selling shareholders, or
the third parties described above may be effected from time to time in one or more transactions, including privately
negotiated transactions, either:

at a fixed price or prices, which may be changed;

at market prices prevailing at the time of sale;

at prices related to the prevailing market prices; or

at negotiated prices.

Unless otherwise stated in a prospectus supplement, the obligations of the underwriters to purchase any securities will
be conditioned on customary closing conditions and the underwriters will be obligated to purchase all of such series of
securities, if any are purchased.

We may sell the securities through agents from time to time. The prospectus supplement will name any agent involved
in the offer or sale of the securities and any commissions we pay to them. Generally, any agent will be acting on a best
efforts basis for the period of its appointment.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from
us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing
for payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set
forth in the prospectus supplement, and the prospectus supplement will set forth any commissions we pay for
solicitation of these contracts.

Underwriters and agents may be entitled under agreements entered into with us, to indemnification by us against
certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which
the underwriters or agents may be required to make. Underwriters and agents may be customers of, engage in
transactions with, or perform services for us and our affiliates in the ordinary course of business.

The selling shareholders might not sell any shares of common stock under this prospectus. In addition, any shares of
common stock covered by this prospectus that qualify for sale pursuant to Rule 144 of the Securities Act may be sold
under Rule 144 rather than pursuant to this prospectus. The securities may be sold directly by us or through agents
designated by us from time to time. Any agent involved in the offer or sale of the securities in respect of which this
prospectus is delivered will be named, and any commissions payable by us to such agent will be set forth in, the
prospectus supplement. Unless otherwise indicated in the prospectus supplement, any such agent will be acting on a
best efforts basis for the period of its appointment.

Each series of securities will be a new issue of securities and will have no established trading market other than the
common stock which is listed on the NASDAQ Global Select Market. Any underwriters to whom securities are sold
for public offering and sale may make a market in the securities, but such underwriters will not be obligated to do so
and may discontinue any market making at any time without notice. The securities, other than the common stock, may
or may not be listed on a national securities exchange.

In compliance with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the aggregate maximum
discount, commission, agency fees, or other items constituting underwriting compensation to be received by any
FINRA member or independent broker-dealer will not exceed 8% of any offering pursuant to this prospectus and any
applicable prospectus supplement; however, we anticipate that the maximum commission or discount to be received in
any particular offering of securities will be significantly less than this amount.
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If at the time of any offering made under this prospectus a member of FINRA participating in the offering has a
“conflict of interest” as defined in FINRA’s Rule 5121, or Rule 5121, that offering will be conducted in accordance with
the relevant provisions of Rule 5121.

There can be no assurance that we will sell all or any of the securities offered by this prospectus.
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LEGAL MATTERS

The validity of the securities being offered hereby and other certain legal matters will be passed upon for us by Alston
& Bird LLP, Atlanta, Georgia.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from Southside’s Annual Report on
Form 10-K for the year ended December 31, 2015, and the effectiveness of Southside Bancshares, Inc.’s and
subsidiaries’ internal control over financial reporting have been audited by Ernst & Young LLP, an independent
registered public accounting firm, as stated in their report, which is incorporated herein by reference. Such financial
statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts in
accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses (all of which will be borne by the registrant) incurred in
connection with the issuance and distribution of the securities being registered, other than underwriting discounts and
commissions (if any).

Securities and Exchange Commission Registration Fee *

FINRA Filing Fee *k
Trustee and Registrar and Transfer Agent Fees and Expenses o
Printing and Distributing Expenses o
Legal Fees and Expenses ok
Accounting Fees and Expenses ok
Listing Fees and Expenses ok
Miscellaneous o
Total *oE

*

The filing fee shall be deferred pursuant to Rule 456(b) and calculated in connection with the offering of securities
under this registration statement pursuant to Rule 457(r).

kR

To be filed by amendment, Rule 424 filing or a Current Report on Form 8-K in connection with an offering of
securities hereunder.

Item 15. Indemnification of Directors and Officers.

Generally, Chapter 8 of the Texas Business Organizations Code, or the TBOC, permits a corporation to indemnify a
person who was, is, or is threatened to be made a named defendant or respondent in a proceeding because the person
was or is a director or officer if it is determined that such person (1) conducted himself in good faith, (2) reasonably
believed (a) in the case of conduct in his official capacity as a director or officer of the corporation, that his conduct
was in the corporation’s best interest, or (b) in other cases, that his conduct was at least not opposed to the corporation’s
best interests, and (3) in the case of any criminal proceeding, did not have reasonable cause to believe that his conduct
was unlawful. In addition, the TBOC requires a corporation to indemnify a director or officer for any action that such
director or officer is wholly successful in defending on the merits or otherwise, in the defense of the proceeding.
Article Thirteen of the Registrant’s Restated Certificate of Formation limits the liability of directors of the Registrant to
the fullest extent permitted by Texas statutory or decisional law. The TBOC currently prohibits the elimination of
personal liability for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law or for any transaction from which the director derived an improper personal benefit.

The Registrant’s Bylaws provide for indemnification rights to its officers and directors to the fullest extent allowed by
Texas law. Pursuant to the TBOC and Article 6 of the Company’s Bylaws, the Registrant will indemnify and, under
certain circumstances, advance expenses to, any person who was, is, or is threatened to be named as, a defendant or
respondent in a proceeding because that person is or was one of the Registrant’s directors or officers or because that
person served at its request as a present or former partner, director, officer, venturer, proprietor, trustee, employee,
administrator or agent of another corporation, limited liability company, partnership, joint venture, trust or other
organization or employee benefit plan. The Registrant will also pay or reimburse expenses incurred by any director or
officer in connection with that person’s appearance as a witness or other participation in a proceeding at a time when
that person is not a named defendant or respondent in that proceeding.

II-1
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The TBOC authorizes a Texas corporation to purchase and maintain insurance to indemnify and hold harmless an
existing or former director, officer, employee or agent of the corporation or who is or was serving at the corporation as
a representative of another foreign or domestic enterprise, organization or employee benefit plan at the request of the
corporation as a partner, director, officer, partner, venturer, proprietor, trustee, employee, administrator, or agent,
against any liability asserted against him and incurred by him in such a capacity or arising out of his status as a person
in such capacity, whether or not the corporation would have the power to indemnify him against that liability under
Chapter 8 of the TBOC.

Article 6 of the Registrant’s Bylaws authorizes it to purchase and maintain insurance on behalf of any person who is or
was a director, officer, employee or agent of the Registrant or is or was serving at the request of the Registrant as a
partner, director, officer, venturer, proprietor, trustee, employee, administrator or agent of another corporation, limited
liability company, partnership or other organization or employee benefit plan, against any expense, liability, or loss
asserted against and incurred by such person in such capacity or arising out of such person’s status as such, without
regard to whether the Registrant would otherwise have the power to indemnify such person against such expense,
liability or loss under Article 6 of the Registrant’s Bylaws or applicable law.

In addition, the Registrant maintains insurance policies, which insures its officers and directors against certain
liabilities, including liabilities under the Securities Act of 1933, as amended.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers, or persons controlling the Registrant pursuant to the foregoing provisions, the Registrant has been informed
that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act of 1933
and is therefore unenforceable.

Item 16. Exhibits

See the Exhibit Index, which is incorporated into this registration statement by reference.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(1) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement; provided, however, that
paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(1) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(i) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report, pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934, as amended, (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934, as amended) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the
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event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Tyler and State of Texas, on
September 12, 2016.

SOUTHSIDE BANCSHARES,

INC.

By: /s/ Sam Dawson
Name: Sam Dawson

Title:  Chief Executive Officer
POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Lee R. Gibson and Julie N. Shamburger his true and lawful attorney-in-fact and agent, with full power of substitution
and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments
(including pre-effective and post-effective amendments) to this Registration Statement and to sign any registration
statement (and any post-effective amendments thereto) effective upon filing pursuant to Rule 462(b) under the
Securities Act of 1933, and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority
to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully
to all intents and purposes as he might or could do in person, hereby ratifying and confirming that said
attorney-in-fact, agent or his substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ W. D. Norton
Chairman of the Board September 12, 2016
W.D. Norton

/s/ John R. Garrett

Vice Chairman of the Board September 12, 2016
John R. Garrett
/s/ Sam Dawson

Chief Executive Officer and Director (Principal Executive Officer) September 12, 2016
Sam Dawson
/s/ Lee R. Gibson

President and Director September 12, 2016
Lee R. Gibson
/s/ Julie N. Shamburger = Executive Vice President and

Chief Financial Officer September 12, 2016
Julie N. Shamburger (Principal Financial Officer)

/s/ Lawrence Anderson

Director September 12, 2016
Lawrence Anderson
/s/ Elaine Anderson

Director September 12, 2016
S. Elaine Anderson
/s/ Herbert C. Buie Director September 12, 2016
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Signature

/s/ Alton Cade

Alton Cade
/s/ Patricia A. Callan

Patricia A. Callan
/s/ Melvin B. Lovelady

Melvin B. Lovelady
/s/ Paul W. Powell

Paul W. Powell
/s/ William Sheehy

William Sheehy
/s/ Preston L. Smith

Preston L. Smith
/s/ Donald W. Thedford

Donald W. Thedford
I1-6

Title

Director

Director

Director

Director

Director

Director

Director

Date

September 12, 2016

September 12, 2016

September 12, 2016

September 12, 2016

September 12, 2016

September 12, 2016

September 12, 2016

49



*

Edgar Filing: SOUTHSIDE BANCSHARES INC - Form S-3ASR

TABLE OF CONTENTS
EXHIBIT INDEX
1.1 Form of Underwriting Agreement*
41 Restated Certificate of Formation of Southside Bancshares, Inc. effective May 2, 2014 (filed as Exhibit 3(a)
' to the Registrant’s Form 10-Q for the quarter ended March 31, 2014, and incorporated herein by reference).
49 Amended and Restated Bylaws of Southside Bancshares, Inc. effective November 20, 2014 (filed as Exhibit
3.1 to the Registrant’s Form 8-K, filed November 24, 2014, and incorporated herein by reference).

43 Specimen stock cerFificate? of Southside Bancshares, Inc. (fi.led as Exhibit 4.1.to the Registrant’s Form S-4/A
(No. 333-196817) filed with the SEC on July 18, 2014 and incorporated herein by reference).

4.4  Form of Senior Indenture

4.5  Form of Subordinated Indenture

4.6  Form of Senior Debt Security*

4.7  Form of Subordinated Debt Security*

4.8  Form of Warrant Agreement (including form of warrant certificate)*

4.9  Form of Subscription Rights Agreement (including form of subscription rights certificate)*

4.10 Form of Unit Agreement*

4.11 Form of Purchase Contract*

5.1  Opinion of Alston & Bird LLP

12.1 Statement of Computation of Ratio of Earnings to Fixed Charges

23.1 Consent of Ernst & Young LLP

23.2  Consent of Alston & Bird LLP (included in Exhibit 5.1)

24.1 Power of Attorney (included in signature pages hereto)

751 Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 under the Senior
Indenture

5.2 Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 under the

Subordinated Indenture

To be filed by amendment or as an exhibit to a document to be incorporated by reference herein.
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