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Dear Shareholders, Customers and Friends,

Last year on these pages, we shared with you not
just a recap of the prior year’s successes but a
powerful vision for Southside Bank’s future. We
detailed the growth we expected to see in each of
our markets; the development and implementation of
the new and innovative technologies we expected to
onboard; and the flexible, customer-centered, mod-
ern bank we were striving to become.

| am pleased to share with you that, as a result of
our strategic plans and dedicated team, each of
these initiatives is coming to fruition. Throughout this
report, we have included the latest updates on our
progress and ongoing plans.

Overall, 2016 was another extraordinary year for
Southside. Executing on our strategic priorities and
focusing on market opportunities were important
components of our success.

These results were achieved under the leadership

of my friend and mentor of over 32 years, Sam
Dawson. Sam retired as Chief Executive Officer on
December 31, 2016 after 42 years with Southside
Bank. His accomplishments are measured not just

in numbers, but also by the enduring legacy of the
team he assembled to lead Southside into the future.

At the end of 2016, we:

+ Reported record net income of $49.3M, a 12.2%
increase from 2015;

+ Grew loans 5.1% to a record high of $2.56B;
* Increased our cash dividend by 6%;

* Produced a return on average shareholders’
equity of 10.54%;
+ Successfully contained costs with an efficiency

ratio declining to 54.08% for all of 2016 and 52%
during the fourth quarter.
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Southside has always been and will remain a Texas community

bank focused on improving the lives of the people we serve.

Southside’s stock reached an all-time high in
2016, closing the year 64.7% higher than at the
close of 2015. We took advantage of this increase
in stock price to issue common stock in early
December 2016, netting $76M of additional capital
for future growth and potential acquisitions. These
developments make us extremely optimistic about
our prospects for 2017.

Our loan pipeline is solid, and we are hopeful
loan growth during 2017 will be more consistent.
Healthy asset quality, loan concentration levels
below regulatory guidelines and additional capital
provide a balance sheet well positioned to lend in
the dynamic markets we serve.

The Dallas/Fort Worth and Austin economies

remain very healthy, and the prospects for 2017 look
promising. In fact, the DFW Metroplex is expected to
lead the nation in total job growth this year, and
Austin job growth projections remain solid for 2017.
The East Texas economy, centered in Tyler, remains
steady with low single-digit growth projected

for 2017.

It appears 2017 has ushered in an administration
that favors reducing the bank’s regulatory burdens.
It also seems as though we are entering a more
net interest income, market-friendly environment.
We would welcome both of these events and are
fully prepared to leverage the latter.

Additionally, we are executing a comprehensive
rebranding effort that will culminate with the grand
reopening of our main branch in Tyler. You'll find a
sneak peek of these innovations later in this report.

The first phase of the rebrand involved an intensive
branding workshop where senior management
collaborated with marketing to craft a new vision for
Southside. Together, we agreed that the following
vision embodies our higher calling as a brand:

— Lee R. Gibson, President and CEO

To help the communities we serve attain and
celebrate life’s biggest milestones.

In order to achieve this aspirational vision, we also
crafted a new mission statement which gives us a
road map to deliver on this promise:

Bringing prosperity, security and wealth to the
people and businesses of Texas.

We feel these sentiments not only play directly to our
strengths as an institution but also speak powerfully
to our core values. Southside has always been and
will remain a Texas community bank focused on
improving the lives of the people we serve. | am
confident that the new direction we are taking
through the rebrand will further solidify our stellar
reputation, while positioning Southside as the

bank of choice for the communities we serve.

On a more somber note, Southside lost three
invaluable members of the board during 2016

with the passing of Pierre de Wet, Ben Sutton and
Dr. Paul Powell. Each was not only a mentor but a
treasured friend. Their memories will remain in our
hearts forever.

And finally, | would like to extend my personal thanks
to our incredible employees. None of Southside’s
success would be possible without the diligence

and commitment of our team — each a vital part

of the Southside Family.

Here’s to a bright and prosperous future!

Lee R. Gibson
President and Chief Executive Officer
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Performance Ratios

Return on average assets

2015 2016

Dividend payout ratio

@) 2015: 60.61% >
@) 2016: 54.30% >

Return on average shareholders’ equity
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@% Net interest
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GHLIGHTS
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Total assets

2015: $5,161,996 | 2016: $5,563,767

Noninterest
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Total shareholders’ equity
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o 1 $518,274




for OUR
COMMUNITIES

Southside Bank is steadily moving forward, yet we’ve never
forgotten the importance of giving back.

In 2016, Southside donated to over 350 nonprofit organizations,
including United Way, American Cancer Society, Boys and Girls
Clubs of America, Junior Achievement and Literacy Council.
Additionally, our largest charitable commitment to date, Tyler
Junior College’s Promise Program, awards scholarships based
on academic achievement, persistence and community service
to area high school graduates.

But giving back involves much more than financial support.
Our employees are encouraged to volunteer their time and
talents to causes they believe in.

Southside believes helping the communities we serve is not
just good for business — it’s good for the soul.
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Innovating for
UR CUSTOMERS

SOUTHSIDE

miad BANK

Southside has been a preeminent bank in East But a rebrand is so much more than just a new
Texas for over 56 years with a growing presence logo. We are reimagining everything our customers
in both North and Central Texas. As an esteemed see, hear and think about Southside, from business
institution, we’ve developed a reputation as a cards to billboards and all touchpoints in between,
solid, reliable bank — one that Texans can cementing our reputation as an industry leader and
count on. giving us a true, competitive edge.

We know that to stay relevant and responsive, Southside will also embrace technology in new and
innovation is just as important as reputation. exciting ways over the coming year. This includes an
That’s why we have made a commitment to updated mobile app and website, the introduction
revitalizing Southside through a comprehensive of interactive teller machines and other systemic
rebranding effort, launching summer 2017. upgrades throughout the bank.

It starts with a new logo — one that captures the So far, the response to the rebrand has been

spirit of Southside Bank — genuine, reputable, overwhelmingly positive. This fresh, new look
modern and insightful. The logo was developed accurately reflects Southside’s unique position
through extensive research, testing and feedback in a crowded marketplace: combining modern

from our customers and employees. The design convenience with traditional values.

creates energy and movement with an understated

arrow pointing forward to a bright and We think our new tagline sums it up perfectly.

prosperous future. Southside offers banking with a hometown touch™.



2016 Annual Report | Page 8

E} Banking with

SOUTHSIDE a hometown

touch.

B

SOUTHSIDE

Billboard

SOUTHSIDE

Big dreams for your
small business?

Mobile application

E}]SOUTHSIDE
BANK

Web banner

Flyer

Print ad

Southside’s new branding is highlighted by compelling graphics, sophisticated composition and aspirational copy.



Sevitalizing
OUR -
FUTURE =

A bold new approach to banking requires a bold

new look for our branches. In late 2016, Southside

embarked on a journey to begin updating the look

and feel of all of our branches, starting with the

flagship location at our corporate headquarters.

Our branches will be completely overhauled with
a new color palette, inviting environments and
industrial touches that will seamlessly integrate
with our new branding. We believe the result will

raise the bar on what consumers can expect from

a Texas community bank.
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Directors of Southside
BANCSHARES, INC.

(CETI
Lawrence L. S. Elaine
of the Board § __'f Anderson, CPA

S0e BA

Sam Dawson
Chief Executive Officer (2016)

Lee R. Gibson, CPA
President and Chief
Executive Officer (2017)

Julie Shamburger, CPA
Executive Vice President
and Chief Financial Officer

Brian McCabe
Lee R! Executive Vice President
Gibson, CPA and Chief Information Officer

CEO (2017) and Director
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NCSHA , INC.

Suni Davis, CPA April Pugh, CPA Susan Hill
Chief Risk Officer Senior Vice President Vice President
and Controller and Investor Relations
Anne Martinez
Executive Vice President Katherine Clover, CPA, CIA Mary McLarry
and Senior Loan Review Officer Vice President Secretary

and Senior Internal Auditor
Vonna Crowley, CRCM
Senior Vice President Misty de Wet, CPA

and Compliance Officer Vice President

and Senior Internal Auditor

Sandi Hegwood, CPA, CIA
Senior Vice President
and Chief Audit Executive




Directors of Southside Bank

Tim Alexander*
Chief Lending Officer

S. Elaine Anderson, CPA
Retired Healthcare Executive
Healthcare Consultant

Lawrence L. Anderson, MD
Physician

Hoyt N. Berryman, Jr.*
Oil and Gas Investments

Michael Bosworth
President
Bosworth & Associates

Peter M. Boyd*
Senior Executive Vice President

Herbert C. Buie
President
Tyler Packing Co., Inc.

Alton Cade
Retired
Cade Building Materials

Patricia A. Callan
Principal
Callan Consulting

Tim Carter*
Regional President, North Texas

Bill Clawater*
Senior Executive Vice President
and Chief Credit Officer

Sam Dawson
Chief Executive Officer (2016)

John (Bob) Garrett
Vice Chairman of the Board
President, Fair Oil Company

Lee. R. Gibson, CPA
President and
Chief Executive Officer (2017)

George T. Hall*
Executive Vice President

B. G. Hartley
Chairman Emeritus

Melvin B. Lovelady, CPA
Investments
Financial Planning

Brian K. McCabe*
Executive Vice President
and Chief Information Officer

Tony Morgan, CPA
Founding Partner
Gollob Morgan Peddy

Joe Norton
Chairman of the Board
President, Norton Companies

Paul W. Powellf
Dean Emeritus
Truett Theological Seminary

John Sammons, Jr.
Chairman and CEO
Mid-States Services, Inc.

Julie Shamburger, CPA*
Executive Vice President
and Chief Financial Officer

William Sheehy
Retired Attorney

Preston L. Smith
PSI Production, Inc.

Ben Sutton*t
Independent
Petroleum Interests

Don Thedford
Don’s TV & Appliance, Inc.

Lonny R. Uzzell*
Senior Executive Vice President

John F. Walker, MD*
Physician

H. Andy Wall*
Retired Banker

John B. White, IlI*
Investments

* Advisory Directors
* Deceased



Officers of
Southside Bank

Sam Dawson
Chief Executive Officer (2016)

Lee R. Gibson, CPA
President and
Chief Executive Officer (2017)

Julie Shamburger, CPA
Executive Vice President
and Chief Financial Officer

Tim Alexander
Chief Lending Officer

2016 Annual Report | Page 14

East Texas
Senior Executive
Vice Presidents

Peter Boyd
Bill Clawater
Lonny Uzzell

Executive
Vice Presidents

Joel Adams

Doug Bolles

Pam Cunningham
Jared Green

Glen Greeney
George T. Hall

Jill Kinsley

Brian McCabe
Michael Phea
Greg Sims

North Texas

Regional President

Tim Carter

Executive
Vice Presidents

T. L. Arnold

Faye Bond

Mark Cundiff
Deborah Wilkinson

Central Texas
Regional President

Jim Alfred

President,
West Austin

John Miller

Executive
Vice President

Dean Taylor



Southside Bank

LOCATIONS

Fort Worth
North Texas
Region
Tyler
East Texas
Region
Austin
Central Texas

Region




East Texas

Athens
Bullard

Chandler
Gresham

Gun Barrel City
Hawkins
Jacksonville
Lindale

Longview

Palestine
Tyler

Whitehouse

o Full-Service Branch ‘ o Corporate Office ‘ 0 Full-Service Branch in Grocery Store

807 East Tyler Street

213 North Doctor M. Roper
Parkway

703 State Highway 31 East
16691 FM 2493

901 West Main Street

1477 Beaulah Street

1015 South Jackson Street
2510 South Main Street

521 South Main Street

2001 Judson Road

1217 East Marshall Avenue
2301 West Loop 281

2107 South Loop 256

1201 South Beckham Avenue
1305 South Beckham Avenue
1010 East First Street

113 West Ferguson Street
2121 West Gentry Parkway
2111 West Gentry Parkway
6201 South Broadway Avenue
6019 South Broadway Avenue
3815 State Highway 64 West
6991 Old Jacksonville Highway
2020 Roseland Boulevard
20100 Highway 155 South
113 NNW Loop 323

100 Rice Road

2734 East Fifth Street

3828 Troup Highway

6801 South Broadway Avenue
901 Highway 110 North

601 Highway 110 North
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Hwy, Building 1, Suite 101

North Texas
Arlington 2831 West Park Row B
950 West Arbrook Boulevard B
Cleburne 1204 West Henderson Street B
Euless 2311 West Euless Boulevard B
Flower Mound 2341 Justin Road (FM 407) B
Fort Worth 9516 Clifford Street B
1320 South University Drive, B
Suite 106
7800 White Settlement Road B
6001 Bryant Irvin Road B
1000 Pennsylvania Avenue B
2330 East Rosedale Street B
Frisco 5665 Dallas Parkway, L
Suite 100
Granbury 1030 East Highway 377, B
Suite 138
Grapevine 1616 West Northwest Highway | B
Las Colinas 1401 Walnut Hill Lane B
Watauga 8024 Denton Highway B
Weatherford 318 South Main Street B
Central Texas
Austin 8200 North Mopac Expressway, B
Suite 100
1250 South Capital of Texas B

‘ OLoan Production ‘ m Motor Bank ‘ mWeaIth Management
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ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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pursuant to Items 10-14 of Part III hereof, no other portions of the proxy statement shall be deemed so incorporated.
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IMPORTANT INFORMATION ABOUT THIS REPORT

EENT3 EENT3

In this report, the words “the Company,” “we,” “us,” and “our” refer to the combined entities of Southside Bancshares, Inc. and its
subsidiaries, including Southside Bank. The words “Southside” and “Southside Bancshares” refer to Southside Bancshares,
Inc. The words “Southside Bank™ and “the Bank” refer to Southside Bank. “FWBS” refers to Fort Worth Bancshares, Inc., a bank
holding company acquired by Southside in 2007. “SFG” refers to SFG Finance, LLC (formerly Southside Financial Group, LLC)
which was a wholly-owned subsidiary of the Bank until 2015. 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.

PART I
ITEM 1. BUSINESS
FORWARD-LOOKING INFORMATION

The disclosures set forth in this item are qualified by the section captioned “Cautionary Notice Regarding Forward-Looking
Statements” in “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations” of this Annual
Report on Form 10-K and other cautionary statements set forth elsewhere in this report.

GENERAL

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, 17 of which are located in grocery
stores, and 25 motor bank facilities.

At December 31, 2016, our total assets were $5.56 billion, total loans were $2.56 billion, total deposits were $3.53 billion,
and total equity was $518.3 million. For the years ended December 31,2016 and 2015, our net income was $49.3 million and $44.0
million and diluted earnings per common share were $1.86 and $1.65, respectively. We have paid a cash dividend every year since
1970 (including dividends paid by Southside Bank prior to the incorporation of Southside Bancshares).

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 (“CDs”). Our trust services include investment management,
administration and advisory services, primarily for individuals and, to a lesser extent, partnerships and corporations. At
December 31, 2016, our trust department managed approximately $1.01 billion 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. See "Note 2 - Acquisition" in the accompanying notes to consolidated financial statements
included elsewhere in this report.

We and our subsidiaries are subject to comprehensive regulation, examination and supervision by the Board of Governors of
the Federal Reserve System (the “Federal Reserve”), the Texas Department of Banking (the “TDB”) and the Federal Deposit
Insurance Corporation (the “FDIC”) and are subject to numerous laws and regulations relating to internal controls, the extension of
credit, making of loans to individuals, deposits, and all other facets of our operations.

Our administrative offices are located at 1201 South Beckham Avenue, Tyler, Texas 75701, and our telephone number is 903-
531-7111. Our website can be found at www.southside.com. Our public filings with the Securities and Exchange Commission (the
“SEC”) may be obtained free of charge on either our website, https://www.southside.com/about/investor-relations under the topic
Documents, or the SEC’s website, www.sec.gov, as soon as reasonably practicable after filing with the SEC.



MARKET AREA

We are headquartered in Tyler, Texas. The Tyler metropolitan area has a population of approximately 210,000 and is located
approximately 90 miles east of Dallas, Texas and 90 miles west of Shreveport, Louisiana.

We consider our primary market areas to be East Texas, the greater Fort Worth, Texas area and the greater Austin, Texas
area. Our expectation is that our presence in all of the market areas we serve should grow in the future. In addition, we continue to
explore new markets in which we believe we can expand successfully.

The principal economic activities in our market areas include retail, distribution, manufacturing, medical services, education,
government and oil and gas industries. Additionally, the industry base includes conventions and tourism, as well as retirement
relocation. These economic activities support a growing regional system of medical service, retail and education centers. Tyler,
Longview, Fort Worth, Austin and Arlington are home to several nationally recognized health care systems that represent all major
specialties.

Our 60 branches and 25 motor bank facilities are located in and around Tyler, Longview, Lindale, Gresham, Jacksonville,
Bullard, Chandler, Hawkins, Palestine, Gun Barrel City, Athens, Whitehouse, Fort Worth, Arlington, Cleburne, Euless, Flower
Mound, Frisco, Granbury, Grapevine, Irving, Watauga, Weatherford and Austin. Our advertising is designed to target the market
areas we serve. The type and amount of advertising in each market area is directly attributable to our market share in that market
area combined with overall cost.

Additionally, our customers may access various banking services through a network of over 70 automated teller machines
(“ATMs”) and ATMs owned by others, through debit cards, and through our automated telephone, internet and electronic banking
products. These products allow our customers to apply for loans from their computers, access account information and conduct
various other transactions from their telephones, smart phones and computers.

RECENT DEVELOPMENTS

During the year ended December 31, 2016, we opened a loan production office in Frisco. We also closed our Ft. Worth
operations service center and one of our grocery store branches in Longview, both of which were leased.

On December 6, 2016, we entered into an underwriting agreement, pursuant to which we sold 2,185,000 shares of our
common stock at a price of $36.50 per share. We received $76.0 million in net proceeds, after deducting underwriting discounts and
costs. These net proceeds were used primarily for general corporate purposes, which included advances to the Bank to finance its
activities.

THE BANKING INDUSTRY IN TEXAS

The banking industry is affected by general economic conditions such as interest rates, inflation, recession, unemployment
and other factors beyond our control. During the last thirty years the Texas economy has continued to diversify, decreasing the
overall impact of fluctuations in oil and gas prices; however, the oil and gas industry is still a significant component of the Texas
economy. Since 2010, economic growth and business activity across a wide range of industries and regions in the U.S. has been
slow and uneven. During a majority of that time economic growth and business activity in Texas exceeded the U.S. average.
However in 2014, decisions by certain members of the Organization of Petroleum Exporting Countries (“OPEC”) to maintain higher
crude oil production levels, combined with increased production levels in the United States led to increased global oil supplies which
has resulted in significant declines in market oil prices. Decreased market oil prices have compressed margins for many U.S. and
Texas-based oil producers, particularly those that utilize higher-cost production technologies such as hydraulic fracking and
horizontal drilling, as well as oilfield service providers, energy equipment manufacturers and transportation suppliers, among others.
As of December 31, 2016, the price per barrel of crude oil was approximately $54 compared to approximately $98 as of December
31,2013. Aprolonged period of low oil prices could have a negative impact on the U.S. economy and, in particular, the economies
of energy-dominant states such as Texas. We cannot predict whether current economic conditions will improve, remain the same or
decline.



COMPETITION

The activities we are engaged in are highly competitive. Financial institutions such as credit unions, fintech companies,
consumer finance companies, insurance companies, brokerage companies and other financial institutions with varying degrees of
regulatory restrictions compete vigorously for a share of the financial services market. Brokerage and insurance companies continue
to become more competitive in the financial services arena and pose an ever-increasing challenge to banks. Legislative changes also
greatly affect the level of competition we face. Federal legislation allows credit unions to use their expanded membership
capabilities, combined with tax-free status, to compete more fiercely for traditional bank business. The tax-free status granted to
credit unions provides them with a significant competitive advantage. Many of the largest banks operating in Texas, including some
of the largest banks in the country, have offices in our market areas with capital resources, broader geographic markets, and legal
lending limits substantially in excess of those available to us. We face competition from institutions that offer products and services
we do not or cannot currently offer. Some institutions we compete with offer interest rate levels on loan and deposit products that
we are unwilling to offer due to interest rate risk and overall profitability concerns. We expect the level of competition to continue
to increase.

EMPLOYEES

At February 17,2017, we employed approximately 679 full time equivalent persons. None of our employees are represented
by any unions or similar groups, and we have not experienced any type of strike or labor dispute. We consider the relationship with
our employees to be good.

SUPERVISION AND REGULATION

General

Banking is a complex, highly regulated industry. As a bank holding company under federal law, the Company is subject to
regulation, supervision and examination by the Federal Reserve. In addition, under state law, as the parent company of a Texas-
chartered state bank that is not a member of the Federal Reserve System, the Company is subject to supervision and examination by
the TDB. As a Texas-chartered state bank, Southside Bank is subject to regulation, supervision and examination by the TDB, as its
chartering authority, and by the FDIC, as its primary federal regulator and deposit insurer. This system of regulation and supervision
applicable to us establishes a comprehensive framework for our operations and is intended primarily for the protection of bank
depositors, the FDIC’s Deposit Insurance Fund (“DIF”’) and the public, rather than our shareholders and creditors.

In addition to the system of regulation and supervision outlined above, the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the “Dodd-Frank Act”), which is discussed in greater detail below, created the Consumer Financial Protection
Bureau (the “Bureau”), a federal regulatory body with broad authority to regulate the offering and provision of consumer financial
products and services. The Bureau officially came into being on July 21, 2011, and rulemaking authority for a range of consumer
financial protection laws (such as the Truth in Lending Act, the Electronic Fund Transfer Act and the Real Estate Settlement
Procedures Act, among others) transferred from the federal prudential banking regulators to the Bureau on that date. The Dodd-
Frank Act gives the Bureau authority to supervise and examine depository institutions with more than $10 billion in assets for
compliance with these federal consumer laws. The authority to supervise and examine depository institutions with $10 billion or
less in assets for compliance with federal consumer laws will remain largely with those institutions’ primary regulators. However,
the Bureau may participate in examinations of these smaller institutions on a “sampling basis” and may refer potential enforcement
actions against such institutions to their primary regulators. The Bureau will also have supervisory and examination authority over
certain nonbank institutions that offer consumer financial products or services. The Dodd-Frank Act identifies a number of covered
nonbank institutions, and also authorizes the Bureau to identify additional institutions that will be subject to its
jurisdiction. Accordingly, the Bureau may participate in examinations of Southside Bank, and could supervise and examine other
direct or indirect subsidiaries of the Company that offer consumer financial products or services.

The earnings of Southside Bank and, therefore, the earnings of the Company, are affected by general economic conditions,
changes in federal and state laws and regulations and actions of various regulatory authorities, including those referenced
above. Additional changes to the laws and regulations applicable to us are frequently proposed at both the federal and state
levels. As aresult of the Dodd-Frank Act, which was enacted on July 21, 2010, the regulatory framework under which we operate
has changed and may continue to change substantially over the next several years. The Dodd-Frank Act represents a significant
overhaul of many aspects of the regulation of the financial services industry, addressing, among other things, systemic risk, capital
adequacy, deposit insurance assessments, consumer financial protection, interchange fees, derivatives, lending limits, mortgage
lending practices, registration of investment advisors and changes among the bank regulatory agencies. Among the provisions that
have impacted or are likely to affect the operations of the Company and Southside Bank are the following:

e Creation of the Bureau with centralized authority, including supervisory, examination and enforcement authority, for
consumer protection in the banking industry;



*  New limitations on federal preemption;

*  New prohibitions and restrictions on the ability of a banking entity and nonbank financial company to engage in
proprietary trading and have certain interests in, or relationships with, a hedge fund or private equity fund;

*  Application of new regulatory capital requirements, including changes to leverage and risk-based capital standards and
changes to the components of permissible tiered capital;

*  Requirement that holding companies and their subsidiary banks be well capitalized and well managed in order to engage in
activities permitted for financial holding companies;

*  Changes to the assessment base for deposit insurance premiums;
*  Permanently raising the FDIC’s standard maximum deposit insurance amount to $250,000;

*  Repeal of the prohibition on the payment of interest on demand deposits, thereby permitting depository institutions to pay
interest on business transaction and other accounts;

*  Restrictions on compensation, including a prohibition on incentive-based compensation arrangements that encourage
inappropriate risk taking by covered financial institutions and are deemed to be excessive, or that may lead to material
losses;

*  Requirement that sponsors of asset-backed securities retain a percentage of the credit risk underlying the securities;
and

*  Requirement that banking regulators remove references to and requirements of reliance upon credit ratings from their
regulations and replace them with appropriate alternatives for evaluating creditworthiness.

Some of these and other major changes could materially impact the profitability of our business, the value of assets we hold
or the collateral available for our loans, require changes to business practices, or force us to discontinue businesses and expose us to
additional costs, taxes, liabilities, enforcement actions and reputational risk. Many of these provisions became effective upon
enactment of the Dodd-Frank Act, while others were subject to further study, rulemaking, and the discretion of regulatory bodies and
have only recently taken effect or will take effect in the coming years. In light of these significant changes and the discretion
afforded to federal regulators, we cannot fully predict the effect that compliance with the Dodd-Frank Act or any implementing
regulations will have on the Company or Southside Bank’s businesses or their ability to pursue future business
opportunities. Additional regulations resulting from the Dodd-Frank Act may materially adversely affect the Company’s business,
financial condition or results of operations.

The likelihood, timing, and scope of any such change and the impact any such change may have on us are impossible to
determine with any certainty. Also, additional changes to the laws and regulations applicable to us are frequently proposed at both
the federal and state levels. We cannot predict whether new legislation or regulations will be enacted and, if enacted, the effect that
it, or any regulations, would have on our business, financial condition or results of operations. Set forth below is a brief description
of the significant federal and state laws and regulations to which we are currently subject. These descriptions do not purport to be
complete and are qualified in their entirety by reference to the particular statutory or regulatory provision.

Holding Company Regulation

As abank holding company regulated under the Bank Holding Company Act of 1956 (“BHCA”), as amended, the Company
is registered with and subject to regulation, supervision and examination by the Federal Reserve. The Company is required to file
annual and other reports with, and furnish information to, the Federal Reserve, which makes periodic inspections of the Company.

Permitted Activities. Under the BHCA, a bank holding company is generally permitted to engage in, or acquire direct or
indirect control of more than five percent of the voting shares of any company engaged in, the following activities:

*  banking or managing or controlling banks;
» furnishing services to or performing services for our subsidiaries; and

e any activity that the Federal Reserve determines to be so closely related to banking as to be a proper incident to the
business of banking, including:

o factoring accounts receivable;

> making, acquiring, brokering or servicing loans and usual related activities;
o leasing personal or real property;

o operating a nonbank depository institution, such as a savings association;

o performing trust company functions;



e conducting financial and investment advisory activities;

o conducting discount securities brokerage activities;

o underwriting and dealing in government obligations and money market instruments;
e providing specified management consulting and counseling activities;

o performing selected data processing services and support services;

o acting as agent or broker in selling credit life insurance and other types of insurance in connection with credit
transactions;

o performing selected insurance underwriting activities;

e  providing certain community development activities (such as making investments in projects designed primarily
to promote community welfare); and

o 1issuing and selling money orders and similar consumer-type payment instruments.

The Federal Reserve has the authority to order a bank holding company or its subsidiaries to terminate any of these activities
or to terminate its ownership or control of any subsidiary when the Federal Reserve has reasonable cause to believe that the bank
holding company’s continued ownership, activity or control constitutes a serious risk to the financial safety, soundness or stability of
it or any of its bank subsidiaries.

Under the BHCA, a bank holding company meeting certain eligibility requirements may elect to become a “financial holding
company,” which is a form of bank holding company with authority to engage in additional activities. Specifically, a financial
holding company and companies under its control may engage in activities that are “financial in nature,” as defined by the Gramm-
Leach-Bliley Act (“GLBA”) and Federal Reserve interpretations, and therefore may engage in a broader range of activities than
those permitted for bank holding companies and their subsidiaries. Financial activities specifically include insurance brokerage and
underwriting, securities underwriting and dealing, merchant banking, investment advisory and lending activities. Financial holding
companies and their subsidiaries also may engage in additional activities that are determined by the Federal Reserve, in consultation
with the U.S. Department of the Treasury, to be “financial in nature or incidental to” a financial activity or are determined by the
Federal Reserve unilaterally to be “complementary” to financial activities.

In order to offer broker-dealer services through our subsidiary, Southside Securities, Inc., on February 8,2011, we filed with
the Federal Reserve Bank of Dallas a declaration of financial holding company status and were granted financial holding company
status on March 22, 2011. Election of financial holding company status is not automatic and it was granted based upon
consideration of a number of factors, including that all of our depository institution subsidiaries satisfy the Federal Reserve’s
“well capitalized” and “well managed” standards and have at least a satisfactory rating under the Community Reinvestment Act
(“CRA”) (discussed below). Now that we have succeeded in attaining financial holding company status, that status could be
impacted by the condition of Southside Bank and/or other factors. For example, if Southside Bank ceases to be “well capitalized” or
“well managed” under applicable regulatory standards, the Federal Reserve may, among other things, place limitations on our ability
to conduct broader financial activities or, if the deficiencies persist, require us to divest Southside Bank. In addition, if Southside
Bank were to receive a rating of less than satisfactory under the CRA, we would be prohibited from engaging in any additional
activities other than those permissible for bank holding companies that are not financial holding companies. If we undertake
expanded financial activities (that are not permissible for a bank holding company) and we fail to continue to meet any of the
prerequisites for “financial holding company” status, including those described above, the financial holding company would be
required to enter into an agreement with the Federal Reserve to comply with all applicable capital and management requirements. If
we do not return to compliance within 180 days, the Federal Reserve may order the financial holding company to divest its Bank or
the Company may discontinue or divest investments in companies engaged in activities permissible only for a bank holding
company that has elected to be treated as a financial holding company. We began engaging in broker-dealer activities through
Southside Securities, Inc. on June 16,2011. In early 2013, to further concentrate on our primary business of banking, a management
decision was made to close Southside Securities, Inc. We ceased engaging in broker-dealer activities through Southside Securities,
Inc. in the second quarter of 2013. However, our financial holding company status has been maintained.

Capital Adequacy. Each of the federal banking agencies, including the Federal Reserve and the FDIC, has issued
substantially similar risk-based and leverage capital guidelines applicable to the banking organizations they supervise. As a result of
new regulations, we were required to begin complying with higher minimum capital requirements as of January 1, 2015. The new
capital rules (“Updated Capital Rules”), which are discussed below, implement certain provisions of the Dodd-Frank Act and a
separate, international regulatory capital initiative known as “Basel II1.” These Updated Capital Rules also make important changes
to the “prompt corrective action” framework discussed below in Bank Regulation - Prompt Corrective Action and
Undercapitalization.




The agencies’ prior risk-based guidelines, applicable to the Company before January 1, 2015, defined a three-tier capital
framework. Risk-based capital ratios were calculated by dividing, as appropriate, total capital and Tier 1 capital by risk-weighted
assets. Assets and off-balance sheet exposures were assigned to one of four categories of risk weights, based primarily on relative
credit risk. Under these prior risk-based capital requirements, the Company and Southside Bank were each generally required to
maintain a minimum ratio of total capital to risk-weighted assets of at least 8% and a minimum ratio of Tier 1 capital to risk-
weighted assets of at least 4%. To the extent we engaged in trading activities, we were required to adjust our risk-based capital
ratios to take into consideration market risks that may result from movements in market prices of covered trading positions in
trading accounts, or from foreign exchange or commodity positions, whether or not in trading accounts, including changes in interest
rates, equity prices, foreign exchange rates or commodity prices.

Each of the federal bank regulatory agencies, including the Federal Reserve and the FDIC, also had established minimum
leverage capital requirements for the banking organizations they supervise. These requirements provided that banking organizations
that met certain criteria, including excellent asset quality, high liquidity, low interest rate exposure and good earnings, and that had
received the highest regulatory rating must maintain a ratio of Tier 1 capital to total adjusted average assets of at least
3%. Institutions not meeting these criteria, as well as institutions with supervisory, financial or operational weaknesses, were
expected to maintain a minimum Tier 1 capital to total adjusted average assets ratio equal to 100 to 200 basis points above this stated
minimum. Holding companies experiencing internal growth or making acquisitions were expected to maintain strong capital
positions substantially above the minimum supervisory levels without significant reliance on intangible assets. The Federal Reserve
also considered a “tangible Tier 1 capital leverage ratio” (deducting all intangibles) and other indicators of capital strength in
evaluating proposals for expansion or new activity.

The Updated Capital Rules, which became applicable to the Company and the Bank on January 1, 2015, made substantial
changes to these previous standards. Among other things, the new regulations (i) introduced a new capital requirement known as
“Common Equity Tier 1” (“CET1”), (ii) stated that Tier 1 capital consists of CET1 and “Additional Tier 1 capital” instruments
meeting certain requirements, (iii) defined CET1 to require that most deductions and adjustments to regulatory capital measures be
made to CET1 and not to the other components of capital and (iv) revised the scope of the deductions and adjustments from capital
as compared to regulations that previously applied to the Company and other banking organizations.

The Updated Capital Rules also established the following minimum capital ratios: 4.5 percent CET1 to risk-weighted assets;
6.0 percent Tier 1 capital to risk-weighted assets; 8.0 percent total capital to risk-weighted assets; and 4.0 percent Tier 1 leverage
ratio to average consolidated assets. In addition, the Updated Capital Rules also introduced a minimum “capital conservation
buffer” equal to 2.5% of an organization’s total risk-weighted assets, which exists in addition to these new required minimum CET]1,
Tier 1, and total capital ratios. The “capital conservation buffer,” which must consist entirely of CET1, is designed to absorb losses
during periods of economic stress. The Updated Capital Rules provide for a number of deductions from and adjustments to CET1,
which include the requirement that mortgage servicing rights, deferred tax assets arising from temporary differences that could not
be realized through net operating loss carrybacks and significant investments in non-consolidated financial entities be deducted from
CET]1 to the extent that any one such category exceeds 10% of CET1 or all such categories in the aggregate exceed 15% of CET1.

Certain regulatory capital ratios of the Company and Southside Bank, as of December 31, 2016, are shown in the following
table.

Capital Adequacy Ratios

Regulatory
Minimums Southside
Regulatory to be Well Bancshares, Southside
Minimums Capitalized Inc. Bank
Common Equity Tier 1 risk-based capital ratio 4.50% 6.50% 14.64% 17.98%
Tier 1 risk-based capital ratio 6.00% 8.00% 16.37% 17.98%
Total risk-based capital ratio 8.00% 10.00% 20.10% 18.60%
Leverage ratio 4.00% 5.00% 9.46% 10.40%



Under the previous capital framework, the effects of accumulated other comprehensive income items included in
shareholders’ equity under U.S. generally accepted accounting principles (“GAAP ) were excluded for the purposes of determining
capital ratios. However, the effects of certain accumulated other comprehensive items are not excluded under the Updated Capital
Rules. The Updated Capital Rules permitted most banking organizations, including the Company and Southside Bank, to make a
one-time permanent election on the institution’s first call report filed after January 1, 2015 to continue to exclude these items, which
Southside Bank did in its March 31, 2015 call report.

Under the Updated Capital Rules, certain hybrid securities, such as trust preferred securities, do not qualify as Tier 1 capital.
However, for bank holding companies like us that had assets of less than $15 billion as of December 31, 2009, trust preferred
securities issued prior to May 19, 2010 can be treated as Tier 1 capital to the extent that they do not exceed 25% of Tier 1 capital
after the application of capital deductions and adjustments.

In addition, reflecting the importance that regulators place on managing capital and other risks, in May 2012 the banking
agencies also issued guidance on stress testing for banking organizations with more than $10 billion in total consolidated assets.
This guidance outlines four “high-level” principles for stress testing practices that should be a part of a banking organization’s
stress-testing framework. Specifically, the guidance calls for the framework to (i) include activities and exercises that are tailored to
and sufficiently capture the banking organization’s exposures, activities and risks; (ii) employ multiple conceptually sound stress
testing activities and approaches; (iii) be forward-looking and flexible; and (iv) be clear, actionable, well-supported, and used in the
decision-making process. Moreover, the federal bank regulators have issued a series of guidance and rulemakings applicable to
“large banks.” While many of these do not currently apply to us due to our asset size, these issuances could impact industry capital
standards and practices in many, potentially unforeseeable, ways.

Source of Strength. Federal Reserve policy and regulation require a bank holding company to act as a source of financial and
managerial strength to its subsidiary banks. As aresult, a bank holding company may be required to contribute additional capital to
its subsidiaries in the form of capital notes or other instruments which qualify as capital under regulatory rules. Any loans from the
holding company to its subsidiary banks likely will be unsecured and subordinated to the bank’s depositors and perhaps to other
creditors of the bank. Notably, the Dodd-Frank Act codified the Federal Reserve’s “source of strength” policy; this statutory change
became effective July 21,2011. In addition to the foregoing requirements, the Dodd-Frank Act’s provisions authorize the Federal
Reserve and other federal banking regulators to require a company that directly or indirectly controls a bank to submit reports that
are designed both to assess the ability of such company to comply with its “source of strength” obligations and to enforce the
company’s compliance with these obligations. As of December 31, 2016 the Federal Reserve and other federal banking regulators
have not yet issued rules implementing this requirement.

In addition, if a bank holding company enters into bankruptcy or becomes subject to the orderly liquidation process
established by the Dodd-Frank Act, any commitment by the bank holding company to a federal bank regulatory agency to maintain
the capital of a subsidiary bank would be assumed by the bankruptcy trustee or the FDIC, as appropriate, and entitled to a priority of
payment. Inaddition, the FDIC provides that any insured depository institution generally will be liable for any loss incurred by the
FDIC in connection with the default of, or any assistance provided by the FDIC to, a commonly controlled insured depository
institution. Southside Bank is an FDIC-insured depository institution and thus subject to these requirements. See also Bank
Regulation - Prompt Corrective Action and Undercapitalization.

Dividends. The principal source of our liquidity at the parent company level is dividends from Southside Bank. Southside
Bank is subject to federal and state restrictions on its ability to pay dividends to the Company. We must pay essentially all of our
operating expenses from funds we receive from Southside Bank. Therefore, shareholders may receive dividends from us only to the
extent that funds are available after payment of our operating expenses. Consistent with its “source of strength” policy, the Federal
Reserve discourages bank holding companies from paying dividends except out of operating earnings and prefers that dividends be
paid only if, after the payment, the prospective rate of earnings retention appears consistent with the bank holding company’s capital
needs, asset quality and overall financial condition.

Among other things, the ability of banks and bank holding companies to pay dividends, and the contents of their respective
dividend policies, could be impacted by a range of changes imposed by the Dodd-Frank Act, many of which will require
implementing rules to become effective. See also Bank Regulation - Dividends for additional information.

Change in Control. Subject to certain exceptions, under the BHCA and the Change in Bank Control Act (“CBCA”), and the
regulations promulgated thereunder, persons who intend to acquire direct or indirect control of a depository institution or a bank
holding company are required to obtain the approval of the Federal Reserve prior to acquiring control. With respect to the
Company, “control” is conclusively presumed to exist where an acquiring party directly or indirectly owns, controls or has the
power to vote at least 25% of our voting securities. Under the Federal Reserve’s CBCA regulations, a rebuttable presumption of
control would arise with respect to an acquisition where, after the transaction, the acquiring party owns, controls or has the power to
vote at least 10% (but less than 25%) of our voting securities. In certain cases, a company may also be presumed to have control
under the BHCA if it acquires five percent or more of any class of voting securities.




On September 22, 2008, the Federal Reserve issued a policy statement on minority equity investments in banks and bank
holding companies, that permits investors to (1) acquire up to 33 percent of the total equity of a target bank or bank holding
company, subject to certain conditions, including that the acquiring investor does not acquire 15 percent or more of any class of
voting securities, and (2) designate at least one director, without triggering the various regulatory requirements associated with
control.

Acquisitions. The BHCA provides that a bank holding company must obtain the prior approval of the Federal Reserve (i) for
the acquisition of more than five percent of the voting stock in any bank or bank holding company, (ii) for the acquisition of
substantially all the assets of any bank or bank holding company, or (iii) in order to merge or consolidate with another bank holding
company.

Regulatory Examination. Federal and state banking agencies require the Company and Southside Bank to prepare annual
reports on financial condition and to conduct an annual audit of financial affairs in compliance with minimum standards and
procedures. Southside Bank, and in some cases the Company and any nonbank affiliates, must undergo regular on-site examinations
by the appropriate regulatory agency, which will examine for adherence to a range of legal and regulatory compliance
responsibilities. A bank regulator conducting an examination has complete access to the books and records of the examined
institution, and the results of the examination are confidential. The cost of examinations may be assessed against the examined
organization as the agency deems necessary or appropriate. The FDIC has developed a method for insured depository institutions to
provide supplemental disclosure of the estimated fair value of assets and liabilities, to the extent feasible and practicable, in any
balance sheet, financial statement, report of condition or any other report.

Enforcement Authority. The Federal Reserve has broad enforcement powers over bank holding companies and their nonbank
subsidiaries, as well as “institution-affiliated parties,” including management, employees, agents, independent contractors and
consultants, such as attorneys and accountants and others who participate in the conduct of the institution’s affairs, and has authority
to prohibit activities that represent unsafe or unsound banking practices or constitute knowing or reckless violations of laws or
regulations. These powers may be exercised through the issuance of cease and desist orders, civil money penalties or other
actions. Civil money penalties can be as high as $1,000,000 for each day the activity continues and criminal penalties for some
financial institution crimes may include imprisonment for 20 years. Regulators have flexibility to commence enforcement actions
against institutions and institution-affiliated parties, and the FDIC has the authority to terminate deposit insurance. When issued by
a banking agency, cease and desist and similar orders may, among other things, require affirmative action to correct any harm
resulting from a violation or practice, including restitution, reimbursement, indemnifications or guarantees against loss. A financial
institution may also be ordered to restrict its growth, dispose of certain assets, rescind agreements or contracts, or take other actions
determined to be appropriate by the ordering agency. The federal banking agencies also may remove a director or officer from an
insured depository institution (or bar them from the industry) if a violation is willful or reckless.

Bank Regulation

Southside Bank is a Texas-chartered commercial bank, the deposits of which are insured up to the applicable limits by the
DIF of the FDIC. Southside Bank is not a member of the Federal Reserve System. The Bank is subject to extensive regulation,
examination and supervision by the TDB, as its chartering authority, and by the FDIC, as its primary federal regulator and deposit
insurer. In addition, the Bureau could participate in examinations of the Bank (as described above) in the near term regarding the
Bank’s offering of consumer financial products and services. The federal and state laws applicable to banks regulate, among other
things, the scope of their business and investments, lending and deposit-taking activities, borrowings, maintenance of retained
earnings and reserve accounts, distribution of earnings and payment of dividends.

Permitted Activities and Investments. Under the Federal Deposit Insurance Act (“FDIA”), the activities and investments of
state nonmember banks are generally limited to those permissible for national banks, notwithstanding state law. With FDIC
approval, a state nonmember bank may engage in activities not permissible for a national bank if the FDIC determines that the
activity does not pose a significant risk to the DIF and that the bank meets its minimum capital requirements. Similarly, under Texas
law, a state bank may engage in those activities permissible for national banks domiciled in Texas. The TDB may permit a Texas
state bank to engage in additional activities so long as the performance of the activity by the bank would not adversely affect the
safety and soundness of the bank.

On December 10, 2013, federal regulators, including the Federal Reserve and the FDIC, issued final rules to implement
Section 619 of the Dodd-Frank Act, known as the “Volcker Rule,” to prohibit insured depository institutions, such as Southside
Bank, and their affiliates, such as the Company, from proprietary trading and acquiring certain interests in hedge or private equity
funds. The final rules contain certain exemptions from the prohibition and permit the retention of certain ownership interests.
Insured depository institutions were generally required to conform their activities and investments to the requirements by July 21,
2015, and for legacy investments in and relationships with a covered fund by July 21, 2016.

Brokered Deposits. Southside Bank also may be restricted in its ability to accept, renew or roll over brokered deposits,
depending on its capital classification. Only “well-capitalized” banks are permitted to accept, renew or roll over brokered
deposits. The FDIC may, on a case-by-case basis, permit banks that are adequately capitalized to accept brokered deposits if the
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FDIC determines that acceptance of such deposits would not constitute an unsafe or unsound banking practice with respect to the
bank. Undercapitalized banks generally may not accept, renew or roll over brokered deposits.

Loans to One Borrower. Under Texas law, without the approval of the TDB and subject to certain limited exceptions, the
maximum aggregate amount of loans that Southside Bank is permitted to make to any one borrower is 25% of Tier 1 capital.

Insider Loans. Under Regulation O of the Federal Reserve, as made applicable to state nonmember banks by section 18(j)(2)
ofthe FDIA, Southside Bank is subject to quantitative restrictions on extensions of credit to its executive officers and directors, the
executive officers and directors of the Company, any owner of 10% or more of its stock or the stock of Southside Bancshares, Inc.
and certain entities affiliated with any such persons. In general, any such extensions of credit must (i) not exceed certain dollar
limitations, (ii) be made on substantially the same terms, including interest rates and collateral, as those prevailing at the time for
comparable transactions with third parties, and (iii) not involve more than the normal risk of repayment or present other unfavorable
features. Additional restrictions are imposed on extensions of credit to executive officers. Certain extensions of credit also require
the approval of a bank’s board of directors.

Deposit Insurance and Assessments. The deposits of Southside Bank are insured by the DIF of the FDIC, up to the applicable
limits established by law and are subject to the deposit insurance premium assessments of the DIF. The Dodd-Frank Act amended
the statutory regime governing the DIF. Among other things, the Dodd-Frank Act established a minimum designated reserve ratio
(“DRR”) of 1.35 percent of estimated insured deposits (which the FDIC has set at 2.0 percent each year since 2010), required that
the fund reserve ratio reach 1.35 percent by September 30, 2020 and directed the FDIC to amend its regulations to redefine the
assessment base used for calculating deposit insurance assessments. Specifically, the Dodd-Frank Act requires the assessment base
to be an amount equal to the average consolidated total assets of the insured depository institution during the assessment period,
minus the sum of the average tangible equity of the insured depository institution during the assessment period and an amount the
FDIC determines is necessary to establish assessments consistent with the risk-based assessment system found in the FDIA.

Furthermore, on February 7, 2011, the FDIC issued a final rule changing its assessment system from one based on domestic
deposits to one based on the average consolidated total assets of a bank minus its average tangible equity during each quarter. This
rule modified two adjustments added to the risk-based pricing system in 2009 (an unsecured debt adjustment and a brokered deposit
adjustment), discontinued a third adjustment added in 2009 (the secured liability adjustment), and added an adjustment for long-term
debt held by an insured depository institution where the debt is issued by another insured depository institution. Under these
revisions to the DIF rules, the total base assessment rates will vary depending on the DIF reserve ratio. On April 26,2016, the FDIC
issued a final rule to refine the deposit insurance assessment system for small insured depository institutions that have been federally
insured for at least five years. The rule, which became effective on July 1, 2016, revised the financial ratios method, updated the
financial measures used, and eliminated risk categories for such banks.

In addition, all FDIC-insured institutions are required to pay a pro rata portion of the interest due on bonds issued by the
Financing Corporation (“FICO”) to fund the closing and disposal of failed thrift institutions by the Resolution Trust
Corporation. FICO assessment rates, which are calculated off the assessment base established by the Dodd-Frank Act, are set
quarterly. The rate was 0.580 (annual) basis points for the first quarter of 2016 and 0.560 (annual) basis points for the second, third
and fourth quarters of 2016. It was 0.560 (annual) basis points for the first quarter of 2017. These assessments will continue until
the FICO bonds mature in 2017 through 2019.

Capital Adequacy.
See Holding Company Regulation - Capital Adequacy.

Prompt Corrective Action and Undercapitalization. The Federal Deposit Insurance Corporation Improvement Act (the
“FDICIA”) established a system of prompt corrective action to resolve the problems of undercapitalized insured depository
institutions. Under this system, the federal banking regulators are required to rate insured depository institutions on the basis of five
capital categories as described below. The federal banking regulators are also required to take mandatory supervisory actions and
are authorized to take other discretionary actions, with respect to insured depository institutions in the three undercapitalized
categories, the severity of which will depend upon the capital category in which the insured depository institution is
assigned. Generally, subject to a narrow exception, the FDICIA requires the banking regulator to appoint a receiver or conservator
for an insured depository institution that is critically undercapitalized. The federal banking agencies have specified by regulation the
relevant capital level for each category. The thresholds for each of these categories were recently revised pursuant to the Basel 111
Capital Rules, which are discussed above in “Holding Company Regulation - Capital Adequacy.” These revised categories started
to apply to Southside Bank on January 1, 2015.

Under the regulations, all insured depository institutions are assigned to one of the following capital categories:

*  Well Capitalized - The insured depository institution exceeds the required minimum level for each relevant capital
measure. Under the Updated Capital Rules, a well-capitalized insured depository institution is one (1) having a total risk-
based capital ratio of 10 percent or greater, (2) having a Tier 1 risk-based capital ratio of 8 percent or greater, (3) having a



CET] capital ratio of 6.5 percent or greater, (4) having a leverage capital ratio of 5 percent or greater and (5) that is not
subject to any order or written directive to meet and maintain a specific capital level for any capital measure.

*  Adequately Capitalized - The insured depository institution meets the required minimum level for each relevant capital
measure. Under the Updated Capital Rules, an adequately-capitalized depository institution is one having (1) a total risk
based capital ratio of 8 percent or more, (2) a Tier 1 capital ratio of 6 percent or more, (3) a CET1 capital ratio of 4.5
percent or more, and (4) a leverage ratio of 4 percent or more.

»  Undercapitalized - The insured depository institution fails to meet the required minimum level for any relevant capital
measure. Under the Updated Capital Rules, an undercapitalized depository institution is one having (1) a total capital
ratio of less than 8 percent, (2) a Tier 1 capital ratio of less than 6 percent, (3) a CET1 capital ratio of less than 4.5 percent,
or (4) a leverage ratio of less than 4 percent.

»  Significantly Undercapitalized - The insured depository institution is significantly below the required minimum level for
any relevant capital measure. Under the Updated Capital Rules, a significantly undercapitalized institution is one having
(1) a total risk-based capital ratio of less than 6 percent (2) a Tier 1 capital ratio of less than 4 percent, (3) a CET1 ratio of
less than 3 percent or (4) a leverage capital ratio of less than 3 percent.

»  Critically Undercapitalized - The insured depository institution fails to meet a critical capital level set by the appropriate
federal banking agency. A critically undercapitalized institution is one having a ratio of tangible equity to total assets that
is equal to or less than 2 percent.

The prompt corrective action regulations permit the appropriate federal banking regulator to downgrade an institution to the
next lower category if the regulator determines after notice and opportunity for hearing or response that (1) the institution is in an
unsafe or unsound condition or (2) that the institution has received and not corrected a less-than-satisfactory rating for any of the
categories of asset quality, management, earnings or liquidity in its most recent examination. Supervisory actions by the appropriate
federal banking regulator depend upon an institution’s classification within the five categories. Our management believes that we
and our Bank subsidiary have the requisite capital levels to qualify as well-capitalized institutions under the FDICIA regulations.

If an institution fails to remain well capitalized, it will be subject to a variety of enforcement remedies that increase as the
capital condition worsens. For instance, the FDICIA generally prohibits a depository institution from making any capital
distribution, including payment of a dividend, or paying any management fee to its holding company if the depository institution
would thereafter be undercapitalized as a result. Undercapitalized depository institutions are subject to restrictions on borrowing
from the Federal Reserve System. In addition, adequately-capitalized depository institutions may not accept brokered deposits
absent a waiver from the FDIC and undercapitalized depository institutions may not accept brokered deposits, are subject to growth
limitations and are required to submit capital restoration plans for regulatory approval. A depository institution’s holding company
must guarantee any required capital restoration plan, up to an amount equal to the lesser of 5 percent of the depository institution’s
assets at the time it becomes undercapitalized or the amount of the capital deficiency when the institution fails to comply with the
plan. Federal banking agencies may not accept a capital plan without determining, among other things, that the plan is based on
realistic assumptions and is likely to succeed in restoring the depository institution’s capital. If a depository institution fails to
submit an acceptable plan, it is treated as if it is significantly undercapitalized.

Significantly undercapitalized depository institutions may be subject to a number of requirements and restrictions, including
orders to sell sufficient voting stock to become adequately capitalized, requirements to reduce total assets and cessation of receipt of
deposits from correspondent banks. Critically undercapitalized depository institutions are subject to appointment of a receiver or
conservator.

In addition to the “prompt corrective action” directives, failure to meet capital guidelines may subject a banking organization
to a variety of other enforcement remedies, including additional substantial restrictions on its operations and activities, termination
of deposit insurance by the FDIC and, under certain conditions, the appointment of a conservator or receiver.

Standards for Safety and Soundness. The FDIA also requires the federal banking regulatory agencies to prescribe, by
regulation or guideline, operational and managerial standards for all insured depository institutions relating to: (i) internal controls;
(i1) information systems and internal audit systems; (iii) loan documentation; (iv) credit underwriting; (v) interest rate risk exposure;
and (vi) asset quality. The agencies also must prescribe standards for asset quality, earnings, and stock valuation, as well as
standards for compensation, fees and benefits. The federal banking agencies have adopted regulations and Interagency Guidelines
Prescribing Standards for Safety and Soundness (“Guidelines”) to implement these required standards. The Guidelines set forth the
safety and soundness standards that the federal banking agencies use to identify and address problems at insured depository
institutions before capital becomes impaired. Under the regulations, if the FDIC determines that Southside Bank fails to meet any
standards prescribed by the Guidelines, it may require Southside Bank to submit an acceptable plan to achieve compliance,
consistent with deadlines for the submission and review of such safety and soundness compliance plans. Notably, the Dodd-Frank
Act contains separate requirements relating to compensation arrangements. Specifically, the Dodd-Frank Act requires federal
banking regulators to issue regulations or guidelines to prohibit incentive-based compensation arrangements that encourage
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inappropriate risk taking by providing excessive compensation or that may lead to material loss at certain financial institutions with
$1 billion or more in assets. A joint proposed rule was published in the Federal Register on April 14, 2011, and a second joint
proposed rule was published on June 10, 2016; however, regulators have yet to issue the final rule on the topic.

Dividends. All dividends paid by Southside Bank are paid to the Company, as the sole shareholder of Southside Bank. The
ability of Southside Bank, as a Texas state bank, to pay dividends is restricted under federal and state law and regulations. As an
initial matter, the FDICIA and the regulations of the FDIC generally prohibit an insured depository institution from making a capital
distribution (including payment of dividend) if, thereafter, the institution would not be at least adequately capitalized. Under Texas
law, Southside Bank generally may not pay a dividend reducing its capital and surplus without the prior approval of the Texas
Banking Commissioner. All dividends must be paid out of net profits then on hand, after deducting expenses, including losses and
provisions for loan losses.

Southside Bank’s general dividend policy is to pay dividends at levels consistent with maintaining liquidity and preserving
applicable capital ratios and servicing obligations. Southside Bank’s dividend policies are subject to the discretion of its board of
directors and will depend upon such factors as future earnings, financial conditions, cash needs, capital adequacy, compliance with
applicable statutory and regulatory requirements and general business conditions. The exact amount of future dividends paid by
Southside Bank will be a function of its general profitability (which cannot be accurately estimated or assured), applicable tax rates
in effect from year to year and the discretion of its board of directors.

As described above under Holding Company Regulation - Dividends, the ability of banks and bank holding companies to pay
dividends, and the contents of their respective dividend policies, could be impacted by a range of changes imposed by the Dodd-
Frank Act, many of which will require implementing rules to become effective.

Transactions with Affiliates. Southside Bank is subject to sections 23A and 23B of the Federal Reserve Act (“FRA”) and the
Federal Reserve’s Regulation W, as made applicable to state nonmember banks by section 18(j) of the FDIA. Sections 23A and 23B
of the FRA restrict a bank’s ability to engage in certain transactions with its affiliates. An affiliate of a bank is any company or
entity that controls, is controlled by or is under common control with the bank. In a holding company context, the parent bank
holding company and any companies controlled by such parent bank holding company are generally affiliates of the bank.

Specifically, section 23 A places limits on the amount of “covered transactions,” which include loans or extensions of credit
to, and investments in or certain other transactions with, affiliates. It also limits the amount of any advances to third parties that are
collateralized by the securities or obligations of affiliates. The aggregate of all covered transactions is limited to 10 percent of the
bank’s capital and surplus for any one affiliate and 20 percent for all affiliates. Additionally, within the foregoing limitations, each
covered transaction must meet specified collateral requirements ranging from 100 to 130 percent of the loan amount, depending on
the type of collateral. Further, banks are prohibited from purchasing low quality assets from an affiliate. Section 608 of the Dodd-
Frank Act broadened the definition of “covered transactions” to include derivative transactions and the borrowing or lending of
securities if the transaction will cause a bank to have credit exposure to an affiliate. The revised definition also includes the
acceptance of debt obligations of an affiliate as collateral for a loan or extension of credit to a third party. Furthermore, reverse
repurchase transactions are viewed as extensions of credit (instead of asset purchases) and thus become subject to collateral
requirements. The expanded definition of “covered transactions” took effect on July 21, 2012.

Section 23B, among other things, prohibits a bank from engaging in certain transactions with affiliates unless the transactions
are on terms substantially the same, or at least as favorable to the bank, as those prevailing at the time for comparable transactions
with non-affiliated companies. Except for limitations on low quality asset purchases and transactions that are deemed to be unsafe
or unsound, Regulation W generally excludes affiliated depository institutions from treatment as affiliates.

Anti-Tving Regulations. Under the BHCA and the Federal Reserve’s regulations, a bank is prohibited from engaging in
certain tying or reciprocity arrangements with its customers. In general, a bank may not extend credit, lease, sell property, or furnish
any services or fix or vary the consideration for these products or services on the condition that either: (i) the customer obtain or
provide some additional credit, property, or services from or to the bank, the bank holding company or subsidiaries thereof or (ii) the
customer not obtain credit, property, or service from a competitor, except to the extent reasonable conditions are imposed to assure
the soundness of the credit extended. A bank may, however, offer combined-balance products and may otherwise offer more
favorable terms if a customer obtains two or more traditional bank products. Also, certain foreign transactions are exempt from the
general rule.

Community Reinvestment Act. Under the CRA, Southside Bank has a continuing and affirmative obligation, consistent with
safe and sound banking practices, to help meet the needs of our entire community, including low- and moderate-income
neighborhoods. The CRA does not establish specific lending requirements or programs for banks nor does it limit a bank’s
discretion to develop the types of products and services that it believes are best suited to its particular community.

On a periodic basis, the FDIC is charged with preparing a written evaluation of our record of meeting the credit needs of the
entire community and assigning a rating - outstanding, satisfactory, needs to improve or substantial noncompliance. Banks are rated
based on their actual performance in meeting community credit needs. The FDIC will take that rating into account in its evaluation
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of any application made by the bank for, among other things, approval of the acquisition or establishment of a branch or other
deposit facility, an office relocation, a merger or the acquisition of shares of capital stock of another financial institution. A bank’s
CRA rating may be used as the basis to deny or condition an application. In addition, as discussed above, a bank holding company
may not become a financial holding company unless each of its subsidiary banks has a CRA rating of at least “satisfactory.” As of
October 19, 2015, the most recent exam date, Southside Bank has a CRA rating of “outstanding.”

Branch Banking. Pursuant to the Texas Finance Code, all banks located in Texas are authorized to branch
statewide. Accordingly, a bank located anywhere in Texas has the ability, subject to regulatory approval, to establish branch
facilities near any of our facilities and within our market area. If other banks were to establish branch facilities near our facilities, it
is uncertain whether these branch facilities would have a material adverse effect on our business.

The Dodd-Frank Act substantially amended the legal framework that had previously governed interstate branching
activities. Formerly, under the Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994, a bank’s ability to branch into
a particular state was largely dependent upon whether the state “opted in” to de novo interstate branching. Many states did not “opt
in,” which resulted in branching restrictions in those states. The Dodd-Frank Act removed the “opt-in” concept and permits banks to
engage in de novo branching outside of their home states, provided that the laws of the target state permit banks chartered in that
state to branch within that state. Accordingly, de novo interstate branching by Southside Bank is subject to these new standards. All
branching in which Southside Bank may engage remains subject to regulatory approval and adherence to applicable legal and
regulatory requirements.

Consumer Protection Regulation. The activities of Southside Bank are subject to a variety of statutes and regulations
designed to protect consumers. Interest and other charges collected or contracted for by the banks are subject to state usury laws and
federal laws concerning interest rates. Loan operations are also subject to federal laws and regulations applicable to credit
transactions, such as:

» the Truth In Lending Act and Regulation Z, governing disclosures of credit terms to consumer borrowers;

» the Home Mortgage Disclosure Act and Regulation C, requiring financial institutions to provide information to enable
the public and public officials to determine whether a financial institution is fulfilling its obligation to help meet the
housing needs of the community it serves;

» the Equal Credit Opportunity Act and Regulation B, prohibiting discrimination on the basis of race, creed or other
prohibited factors in extending credit;

» the Fair Credit Reporting Act and Regulation V, governing the use and provision of information to consumer reporting
agencies;

» the Fair Debt Collection Act, governing the manner in which consumer debts may be collected by collection agencies;
and

» the guidance of the various federal agencies charged with the responsibility of implementing such federal laws.
Deposit and other operations also are subject to:
» the Truth in Savings Act and Regulation DD, governing disclosure of deposit account terms to consumers;

» the Right to Financial Privacy Act, which imposes a duty to maintain confidentiality of consumer financial records and
prescribes procedures for complying with administrative subpoenas of financial records; and

» the Electronic Fund Transfer Act and Regulation E, which governs automatic deposits to and withdrawals from deposit
accounts and customers’ rights and liabilities arising from the use of ATMs and other electronic banking services, which
the Bureau has expanded to include a new compliance regime that governs consumer-initiated cross border electronic
transfers.

Many of the foregoing laws and regulations have recently changed and are subject to further change resulting from the
provisions in the Dodd-Frank Act and other developments. The Bureau recently issued a proposed rule, which was published in the
Federal Register on May 24, 2016 that would impose limitations on the use of pre-dispute arbitration agreements by covered
providers of consumer financial products and services; a final rule has not yet been issued.

In addition to numerous new disclosure requirements, the Dodd-Frank Act imposed new standards for mortgage loan
originations on all lenders, including banks, in an effort to encourage lenders to verify a borrower’s ability to repay. The Bureau
issued a rule, which took effect on January 10, 2014, to implement this “ability-to-repay” requirement and provide lenders with
protection from liability for “qualified mortgages,” as required by the Dodd-Frank Act. The rule has impacted our residential
mortgage lending practices, and the residential mortgage market generally. Most significantly, the new “qualified mortgage”
standards generally limit the total points and fees that financial institutions and/or a broker may charge on conforming and jumbo
loans to 3 percent of the total loan amount. Also, the Dodd-Frank Act, in conjunction with the Federal Reserve’s final rule on loan
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originator compensation issued August 16, 2010 and effective April 1, 2011, prohibits certain compensation payments to loan
originators and steering consumers to loans not in their interest because it will result in greater compensation for a loan originator.
In addition, the Bureau recently issued additional rules pertaining to loan originator compensation, and that established qualification,
registration and licensing requirements for loan originators. These standards will result in a myriad of new system, pricing, and
compensation controls in order to ensure compliance and to decrease repurchase requests and foreclosure defenses. In addition, the
Dodd-Frank Act generally requires lenders or securitizers to retain an economic interest in the credit risk relating to loans the lender
sells and other asset-backed securities that the securitizer issues if the loans have not complied with the ability to repay standards.
The final rule, which took effect on December 24, 2015 for residential mortgage-backed securitizations, generally requires the
securitizer to retain not less than 5 percent of the credit risk.

The Bureau has also established a series of mechanisms to collect, track and make public consumer complaints, including
complaints against individual financial institutions and is using this, and other information it has gathered, in connection with a
variety of initiatives to address issues in markets for consumer financial products and services. The Bureau also has broad authority
to prohibit unfair, deceptive and abusive acts and practices (“UDAAP”) and to investigate and penalize financial institutions that
violate this prohibition.

We cannot predict the effect that being regulated by a new, additional regulatory authority focused on consumer financial
protection, or any new implementing regulations or revisions to existing regulations that may result from the establishment of this
new authority, will have on our businesses. Additional regulations resulting from the Dodd-Frank Act may materially adversely
affect our business, financial condition or results of operations. In addition, Southside Bank also may be subject to certain state laws
and regulations designed to protect consumers.

Commercial Real Estate Lending. Lending operations that involve concentration of commercial real estate loans are subject
to enhanced scrutiny by federal banking regulators. The regulators have issued guidance with respect to the risks posed by
commercial real estate lending concentrations. Real estate loans generally include land development, construction loans, land and
lot loans to individuals, loans secured by multi-family property and nonfarm nonresidential real property where the primary source
of repayment is derived from rental income associated with the property. The guidance prescribes the following guidelines for
examiners to help identify institutions that are potentially exposed to concentration risk and may warrant greater supervisory
scrutiny:

«  total reported loans for construction, land development and other land represent 100 percent or more of the institution’s
total capital, or

« total commercial real estate loans represent 300 percent or more of the institution’s total capital and the outstanding
balance of the institution’s commercial real estate loan portfolio has increased by 50 percent or more during the prior 36
months.

In October 2009, the federal banking agencies issued additional guidance on real estate lending that emphasizes these
considerations.

In addition, the Dodd-Frank Act contains provisions that may impact our business by reducing the amount of our commercial
real estate lending and increasing the cost of borrowing, including rules relating to risk retention of securitized assets. Section 941
of the Dodd-Frank Act requires, among other things, a loan originator or a securitizer of asset-backed securities to retain a
percentage of the credit risk of securitized assets. The banking agencies have jointly issued a final rule to implement these
requirements, which became effective on December 24, 2016 for classes of asset-backed securities other than residential mortgage-
backed securitizations.

Anti-Money Laundering. Southside Bank is subject to the regulations of the Financial Crimes Enforcement Network
(“FinCEN”), a bureau of the U.S. Department of the Treasury, which implement the Bank Secrecy Act, as amended by the Uniting
and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the “USA
PATRIOT Act”). The USA PATRIOT Act gives the federal government the power to address terrorist threats through enhanced
domestic security measures, expanded surveillance powers, increased information sharing, and broadened anti-money laundering
requirements. Title III of the USA PATRIOT Act includes measures intended to encourage information sharing among banks,
regulatory agencies and law enforcement bodies. Further, certain provisions of Title III impose affirmative obligations on a broad
range of financial institutions, including state-chartered banks like Southside Bank.

The USA PATRIOT Act and the related FinCEN regulations impose certain requirements with respect to financial institutions,
including the following:

«  establishment of anti-money laundering programs, including adoption of written procedures and an ongoing employee
training program, designation of a compliance officer and auditing of the program;

*  establishment of a program specifying procedures for obtaining information from customers seeking to open new accounts,
including verifying the identity of customers within a reasonable period of time;
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«  establishment of enhanced due diligence policies, procedures and controls designed to detect and report money laundering,
for financial institutions that administer, maintain or manage private bank accounts or correspondent accounts for non-U.S.
persons;

«  prohibitions on correspondent accounts for foreign shell banks and compliance with recordkeeping obligations with
respect to correspondent accounts of foreign banks;

« filing of suspicious activities reports if a bank believes a customer may be violating U.S. laws and regulations; and

e requirements that bank regulators consider bank holding company or bank compliance in connection with merger or
acquisition transactions.

Bank regulators routinely examine institutions for compliance with these obligations and have been active in imposing cease
and desist and other regulatory orders and money penalty sanctions against institutions found to be violating these obligations. In
addition, FinCEN issued a final rule, which was published in the Federal Register on May 11, 2016 that requires subject to certain
exclusions and exemptions, covered financial institutions to identify and verify the identity of beneficial owners of legal entity
customers, beginning on May 11, 2018.

The Federal Bureau of Investigation can send bank regulatory agencies lists of the names of persons suspected of
involvement in terrorist activities. Southside Bank can be requested to search its records for any relationships or transactions with
persons on those lists and required to report any identified relationships or transactions.

OFAC. The U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) is responsible for helping to
ensure that U.S. entities do not engage in transactions with certain prohibited parties, as defined by various Executive Orders and
Acts of Congress. OFAC publishes, and routinely updates, lists of names of persons and organizations suspected of aiding,
harboring or engaging in terrorist acts, including the Specially Designated Nationals List. If we find a name on any transaction,
account or wire transfer that is on an OFAC list, we must undertake certain specified activities, which could include blocking or
freezing the account or transaction requested, and we must notify the appropriate authorities.

Privacy and Data Security. Under federal law, financial institutions are generally prohibited from disclosing consumer
information to non-affiliated third parties unless the consumer has been given the opportunity to object and has not objected to such
disclosure. Financial institutions are further required to disclose their privacy policies to customers annually. To the extent state
laws are more protective of consumer privacy, financial institutions must comply with state law privacy provisions.

In addition, federal and state banking agencies have prescribed standards for maintaining the security and confidentiality of
consumer information. Southside Bank is subject to such standards, as well as standards for notifying consumers in the event of a
security breach. Under existing federal law, Southside Bank must disclose its privacy policy for collecting and protecting
confidential customer information to consumers, permit consumers to “opt out” of having nonpublic customer information disclosed
to non-affiliated third parties, with some exceptions, and allow customers to opt out of receiving marketing solicitations based on
information about the customer received from another subsidiary. On October 28, 2014, the Bureau amended the annual privacy
notice requirement to permit a financial institution to provide the annual privacy notice through posting the annual notice on its
website if the financial institution meets certain conditions. On December 4, 2015, the GLBA was amended to provide additional
circumstances under which a financial institution is not required to provide an annual notice. States may adopt more extensive
privacy protections. Southside Bank is similarly required to have an information security program to safeguard the confidentiality
and security of customer information and to ensure proper disposal. Customers must be notified when unauthorized disclosure
involves sensitive customer information that may be misused.

Regulatory Examination.

See Holding Company Regulation - Regulatory Examination.

Enforcement Authority. Southside Bank and its “institution-affiliated parties,” including management, employees, agents,
independent contractors and consultants, such as attorneys and accountants and others who participate in the conduct
of the institution’s affairs, are subject to potential civil and criminal penalties for violations of law, regulations or written orders of a
government agency. Violations can include failure to timely file required reports, filing false or misleading information or
submitting inaccurate reports. Civil penalties may be as high as $1,000,000 a day for such violations, and criminal penalties for
some financial institution crimes may include imprisonment for 20 years. Regulators have flexibility to commence enforcement
actions against institutions and institution-affiliated parties, and the FDIC has the authority to terminate deposit insurance. When
issued by a banking agency, cease and desist orders may, among other things, require affirmative action to correct any harm resulting
from a violation or practice, including restitution, reimbursement, indemnifications or guarantees against loss. A financial
institution may also be ordered to restrict its growth, dispose of certain assets, rescind agreements or contracts, or take other actions
determined to be appropriate by the ordering agency. The federal banking agencies also may remove a director or officer from an
insured depository institution (or bar them from the industry) if a violation is willful or reckless.
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Governmental Monetary Policies. The commercial banking business is affected not only by general economic conditions but
also by the monetary policies of the Federal Reserve. Changes in the discount rate on member bank borrowings, control of
borrowings, open market operations, the imposition of and changes in reserve requirements against member banks, deposits and
assets of foreign branches, the imposition of and changes in reserve requirements against certain borrowings by banks and their
affiliates and the placing of limits on interest rates which member banks may pay on time and savings deposits are some of the
instruments of monetary policy available to the Federal Reserve. These monetary policies influence to a significant extent the
overall growth of all bank loans, investments and deposits and the interest rates charged on loans or paid on time and savings
deposits. In response to the financial crisis, the Federal Reserve established several innovative programs to stabilize certain
financial institutions and to ensure the availability of credit, which the Federal Reserve has begun to modify as a result of improving
economic conditions. The nature of future monetary policies and the effect of such policies on Southside Bank’s future business and
earnings, therefore, cannot be predicted accurately.

Evolving Legislation and Regulatory Action. Proposals for new statutes and regulations are frequently circulated at both the
federal and state levels, and may include wide-ranging changes to the structures, regulations and competitive relationships of
financial institutions. We cannot predict whether new legislation or regulations will be enacted and, if enacted, the effect that it, or
any regulations, would have on our business, financial condition or results of operations.

Other Regulatory Matters. The Company and its affiliates are subject to oversight by the SEC, the NASDAQ Stock Market,
various state securities regulators and other regulatory authorities. The Company and its subsidiaries have from time to time
received requests for information from regulatory authorities in various states, including state attorneys general, securities regulators
and other regulatory authorities, concerning their business practices. Such requests are considered incidental to the normal conduct
of business.
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ITEM 1A. RISK FACTORS

Set forth below are the material risks and uncertainties that, if they were to occur, could materially and adversely affect our
business, financial condition, results of operations and the trading price of our common stock. Additional risks and uncertainties
that management is not aware of or focused on or that management currently deems immaterial may also impair our financial
condition and business operations.

RISKS RELATED TO OUR BUSINESS

We continue to face market volatility, which could adversely impact our results of operations and access to capital.

The capital and credit markets experienced volatility and disruption from 2008 to 2010. While volatility in, and disruption of,
these markets no longer remain at unprecedented levels, any future escalated levels of market volatility and disruption could produce
downward pressure on stock prices and credit capacity without regard to an issuer’s underlying financial strength. If levels of
market disruption and volatility worsen, there can be no assurance that we will not experience adverse effects, which may be
material, on our ability to access capital and on our results of operations and financial condition, including our liquidity position.

Our earnings are subject to interest rate risk.

Our earnings and cash flows are largely dependent upon our net interest income. Net interest income is the difference
between interest income earned on interest earning assets such as loans and securities and interest expense paid on interest bearing
liabilities such as deposits and borrowed funds. Interest rates are highly sensitive to many factors that are beyond our control,
including general economic conditions and policies of various governmental and regulatory agencies and, in particular, the Board of
Governors of the Federal Reserve System. Changes in monetary policy, interest rates, the yield curve, or market risk spreads, or a
prolonged inverted yield curve could influence not only the interest we receive on loans and securities and the amount of interest we
pay on deposits and borrowings, but such changes could also affect:

»  our ability to originate loans and obtain deposits;

*  our ability to retain deposits in a rising rate environment;

* net interest rate spreads and net interest rate margins;

» our ability to enter into instruments to hedge against interest rate risk;

e the fair value of our financial assets and liabilities; and

» the average duration of our loan and mortgage-backed securities portfolio.

If the interest rates paid on deposits and other borrowings increase at a faster rate than the interest rates received on loans and
other investments, our net interest income, and therefore earnings, could be adversely affected. Earnings could also be adversely
affected if the interest rates received on loans and other investments fall more quickly than the interest rates paid on deposits and
other borrowings.

Any substantial, unexpected or prolonged change in market interest rates could have a material adverse effect on our financial
condition and results of operations. See the section captioned “Net Interest Income” in “Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in this report for further discussion related to our management of
interest rate risk.

We are subject to the risk that our U.S. agency mortgage-backed securities (“MBS”’) could prepay faster than we have projected.

We have and continue to purchase MBS at premiums due to the low interest rate environment. Our prepayment assumptions
take into account Bloomberg consensus speeds, current trends and past experience. If actual prepayments exceed our projections,
the amortization expense associated with these MBS will increase, thereby decreasing our net income. The increase in amortization
expense and the corresponding decrease in net income could have a material adverse effect on our financial condition and results of
operations.

We are subject to credit quality risks and our credit policies may not be sufficient to avoid losses.

We are subject to the risk of losses resulting from the failure of borrowers, guarantors and related parties to pay us the interest
and principal amounts due on their loans. Although we maintain well-defined credit policies and credit underwriting and monitoring
and collection procedures, these policies and procedures may not prevent losses, particularly during periods in which the local,
regional or national economy suffers a general decline. If borrowers fail to repay their loans, our financial condition and results of
operations would be adversely affected.
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Our interest rate risk, liquidity, fair value of securities and profitability are dependent upon the successful management of our
balance sheet strategy.

We implemented a balance sheet strategy for the purpose of enhancing overall profitability by maximizing the use of our
capital. The effectiveness of our balance sheet strategy, and therefore our profitability, may be adversely affected by a number of
factors, including reduced net interest margin and spread, adverse changes in the market liquidity and fair value of our investment
securities and U.S. agency MBS, incorrect modeling results due to the unpredictable nature of MBS prepayments, the length of
interest rate cycles and the slope of the interest rate yield curve. In addition, we may not be able to obtain wholesale funding to
profitably and properly fund our balance sheet strategy. If our balance sheet strategy is flawed or poorly implemented, we may incur
significant losses. See the section captioned “Balance Sheet Strategy” in “Item 7. Management’s Discussion and Analysis of
Financial Condition and Results of Operations” in this report for further discussion related to our balance sheet strategy.

We have a high concentration of loans secured by real estate and a decline in the real estate market, for any reason, could result in
losses and materially and adversely affect our business, financial condition, results of operations and future prospects.

A significant portion of our loan portfolio is dependent on real estate. In addition to the importance of the financial strength
and cash flow characteristics of the borrower, loans are also often secured with real estate collateral. At December 31, 2016,
approximately 76.8% of our loans have real estate as a primary or secondary component of collateral. The real estate in each case
provides an alternate source of repayment in the event of default by the borrower and may deteriorate in value during the time the
credit is extended. Beginning in the third quarter of 2007 and continuing until 2010, there was significant deterioration in the credit
markets, beginning with a decline in the sub-prime mortgage lending market, which later extended to the markets for collateralized
mortgage obligations, MBS and the lending markets generally. This decline resulted in restrictions in the resale markets during 2011
and 2012 for non-conforming loans and had an adverse effect on retail mortgage lending operations in many markets. Beginning in
2014, the price per barrel of crude oil began to decline significantly from a high during 2014 of over $100 to approximately $54 as
of December 31,2016. A prolonged period of low oil prices could have a negative impact on energy-dominant states such as Texas,
including the real estate values in such states. A further decline in the credit markets generally could adversely affect our financial
condition and results of operations if we are unable to extend credit or sell loans in the secondary market. An adverse change in the
economy affecting real estate values generally or in our primary markets specifically could significantly impair the value of
collateral underlying certain of our loans and our ability to sell the collateral at a profit or at all upon foreclosure. Furthermore, it is
likely that, in a declining real estate market, we would be required to further increase our allowance for loan losses. If we are
required to liquidate the collateral securing a loan to satisfy the debt during a period of reduced real estate values or to increase our
allowance for loan losses, our profitability and financial condition could be adversely impacted.

Our allowance for probable loan losses may be insufficient.

We maintain an allowance for probable loan losses, which is a reserve established through a provision for probable loan
losses charged to expense. This allowance represents management’s best estimate of probable losses that may exist within our
existing loan portfolio. The allowance, in the judgment of management, is necessary to reserve for estimated loan losses and risks
inherent in the loan portfolio. The level of the allowance reflects management’s continuing evaluation of industry concentrations;
specific credit risks; loan loss experience; current loan portfolio quality; present economic, political and regulatory conditions; and
unidentified losses inherent in the current loan portfolio. The determination of the appropriate level of the allowance for probable
loan losses inherently involves a high degree of subjectivity and requires management to make significant estimates and
assumptions regarding current credit risks and future trends, all of which may undergo material changes. Changes in economic
conditions affecting the value of properties used as collateral for loans, problems affecting the credit of borrowers, new information
regarding existing loans, identification of additional problem loans and other factors, both within and outside of our control, may
require an increase in the allowance for probable loan losses. In addition, bank regulatory agencies periodically review our
allowance for loan losses and may require an increase in the provision for probable loan losses or the recognition of further loan
charge-offs (in accordance with GAAP), based on judgments different than those of management. In addition, if charge-offs in
future periods exceed the allowance for probable loan losses, we may need additional provisions to increase the allowance for
probable loan losses. Any increases in the allowance for probable loan losses will result in a decrease in net income and capital, and
may have a material adverse effect on our financial condition and results of operations. See the section captioned “Loan Loss
Experience and Allowance for Loan Losses” in “Item 7. Management’s Discussion and Analysis of Financial Condition and Results
of Operations” in this report for further discussion related to our process for determining the appropriate level of the allowance for
probable loan losses.

We may be adversely affected by declining crude oil prices.

Beginning in 2014, decisions by certain members of OPEC to maintain higher crude oil production levels combined with
increased production levels in the United States led to increased global oil supplies which has resulted in significant declines in
market oil prices. Decreased market oil prices have compressed margins for many U.S. and Texas-based oil producers, particularly
those that utilize higher-cost production technologies such as hydraulic fracking and horizontal drilling, as well as oilfield service
providers, energy equipment manufacturers and transportation suppliers, among others. As of December 31, 2016, energy loans
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comprised approximately 1.09% of our loan portfolio. Energy production and related industries represent a significant part of the
economies in our primary markets. As of December 31, 2016, the price per barrel of crude oil was approximately $54 compared to
a high of over $100 in 2014. If oil prices remain at these low levels for an extended period, we could experience weaker loan
demand from the energy industry and increased losses within our energy portfolio. A prolonged period of low oil prices could also
have a negative impact on the U.S. economy and, in particular, the economies of energy-dominant states such as Texas, which in
turn could have a material adverse effect on our business, financial condition and results of operations.

Ifwe fail to maintain an effective system of disclosure controls and procedures, including internal control over financial reporting,
we may not be able to accurately report our financial results or prevent fraud, which could have a material adverse effect on our
business, results of operation and financial condition. In addition, current and potential shareholders could lose confidence in
our financial reporting, which could harm the trading price of our common stock.

Management regularly monitors, reviews and updates our disclosure controls and procedures, including our internal control
over financial reporting. Any system of controls, however well designed and operated, is based in part on certain assumptions and
can provide only reasonable, assurances that the controls will be effective. Any failure or circumvention of our controls and
procedures or failure to comply with regulations related to controls and procedures could have a material adverse effect on our
business, results of operations and financial condition.

Failure to achieve and maintain an effective internal control environment could prevent us from accurately reporting our
financial results, preventing or detecting fraud, or providing timely and reliable financial information pursuant to our reporting
obligations, which could have a material adverse effect on our business, financial condition, and results of operations. Further,
ineffective internal controls could cause our investors to lose confidence in our financial information, which could affect the trading
price of our common stock.

We are subject to environmental liability as a result of certain lending activities.

A significant portion of our loan portfolio is secured by real property. During the ordinary course of business, we may
foreclose on and take title to properties securing certain loans. There is a risk that hazardous or toxic substances could be found on
these properties. If hazardous or toxic substances are found, we may be liable for remediation costs, as well as for personal injury
and property damage. Environmental remediation may require us to incur substantial expenses and may materially reduce the
affected property’s value or limit our ability to use or sell the affected property. In addition, future laws or more stringent
interpretations or enforcement policies with respect to existing laws may increase our exposure to environmental liability. Although
we have policies and procedures that require us to perform an environmental review before initiating any foreclosure action on
nonresidential real property, these reviews may not be sufficient to detect all potential environmental hazards. The remediation costs
and any other financial liabilities associated with an environmental hazard could have a material adverse effect on our financial
condition and results of operations.

Our profitability depends significantly on economic conditions in the State of Texas.

Our success depends primarily on the general economic conditions of the State of Texas and the specific local markets within
Texas in which we operate. Unlike larger national or other regional banks that are more geographically diversified, we provide
banking and financial services to customers primarily in the State of Texas and the local markets in which we operate within
Texas. The local economic conditions in these areas have a significant impact on the demand for our products and services, as well
as the ability of our customers to repay loans, the value of the collateral securing our loans and the stability of our deposit funding
sources. Moreover, virtually all of the securities in our municipal bond portfolio were issued by political subdivisions and agencies
within the State of Texas. A significant decline in general economic conditions, caused by inflation, recession, crude oil prices, acts
of terrorism, outbreak of hostilities or other international or domestic occurrences, unemployment, plant or business closings or
downsizing, changes in securities markets or other factors could impact these local economic conditions and, in turn, have a material
adverse effect on our financial condition and results of operations.

General political or economic conditions in the United States could adversely affect our financial condition and results of
operations.

The state of the economy and various economic factors, including inflation, recession, unemployment, interest rates,
declining oil prices and the level of U.S. debt, as well as governmental action and uncertainty resulting from U.S. and global
political trends, may directly and indirectly, have a destabilizing effect on our financial condition and results of operations. An
unfavorable or uncertain national or regional political or economic environment could drive losses beyond those which are
provided for in our allowance for loan losses and result in the following consequences:

* increases in loan delinquencies;
* increases in nonperforming assets and foreclosures;
*  decreases in demand for our products and services, which could adversely affect our liquidity position;
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» decreases in the value of the collateral securing our loans, especially real estate, which could reduce customers’
borrowing power;

» decreases in the credit quality of our non-U.S. Government and non-U.S. agency investment securities, corporate and
municipal securities;

» an adverse or unfavorable resolution of the Fannie Mae or Freddie Mac receivership; and

» decreases in the real estate values subject to ad-valorem taxes by municipalities that impact such municipalities’ ability
to repay their debt, which could adversely affect our municipal loans or debt securities.

Any of the foregoing could adversely affect our financial condition and results of operation.
We operate in a highly competitive industry and market area.

We face substantial competition in all areas of our operations from a variety of different competitors, many of which are
larger and may have more financial resources. Such competitors primarily include national, regional, and community banks within
the various markets we operate. Additionally, various out-of-state banks have entered or have announced plans to enter the market
areas in which we currently operate. We also face competition from many other types of financial institutions, including, without
limitation, credit unions, finance companies, brokerage firms, insurance companies, factoring companies and other financial
intermediaries. The financial services industry could become even more competitive as a result of legislative, regulatory and
technological changes, continued consolidation and recent trends in the credit and mortgage lending markets. Banks, securities
firms and insurance companies can be affiliated under the umbrella of a financial holding company, which can offer virtually any
type of financial service, including banking, securities underwriting, insurance (both agency and underwriting) and merchant
banking. Also, technology has lowered barriers to entry and made it possible for nonbanks to offer certain products and services
traditionally provided by banks, such as automatic transfer and automatic payment systems. Our competitors may have fewer
regulatory constraints and may have lower cost structures. Additionally, due to their size, many competitors may be able to achieve
economies of scale and, as a result, may offer a broader range of products and services as well as better pricing for those products
and services than we can.

Our ability to compete successfully depends on a number of factors, including:

» the ability to develop, maintain and build upon long-term customer relationships based on top quality service, high
ethical standards and safe, sound assets;

» the ability to expand our market position;

» the scope, relevance and pricing of products and services offered to meet customer needs and demands;
» the rate at which we introduce new products and services relative to our competitors;

*  customer satisfaction with our level of service; and

* industry and general economic trends.

Failure to perform in any of these areas could significantly weaken our competitive position, which could adversely affect our
growth and profitability, which, in turn, could have a material adverse effect on our financial condition and results of operations.

New lines of business or new products and services may subject us to additional risks.

From time to time, we may implement new delivery systems, such as internet banking, or offer new products and services
within existing lines of business. In developing and marketing new delivery systems and/or new products and services, we may
invest significant time and resources. Initial timetables for the introduction and development of new lines of business and/or new
products or services may not be achieved and price and profitability targets may not prove feasible. External factors, such as
compliance with regulations, competitive alternatives, and shifting market preferences, may also impact the successful
implementation of a new line of business or a new product or service. Furthermore, any new line of business and/or new product or
service could have a significant impact on the effectiveness of our system of internal controls. Failure to successfully manage these
risks in the development and implementation of new lines of business or new products or services could have a material adverse
effect on our business, results of operations and financial condition.

We rely on dividends from our bank subsidiary for most of our revenue.

Southside Bancshares, Inc. is a separate and distinct legal entity from its subsidiaries. We receive substantially all of our
revenue from dividends from our subsidiary, Southside Bank. These dividends are the principal source of funds to pay dividends on
our common stock to our shareholders and interest and principal on our debt. Various federal and/or state laws and regulations limit
the amount of dividends that Southside Bank and certain of our nonbank subsidiaries may pay to us. In addition, Southside
Bancshares, Inc.’s right to participate in a distribution of assets upon a subsidiary’s liquidation or reorganization is subject to the
prior claims of the subsidiary’s creditors. In the event Southside Bank is unable to pay dividends to Southside Bancshares, Inc., we
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may not be able to service debt, pay obligations or pay dividends to our shareholders. The inability to receive dividends from
Southside Bank could have a material adverse effect on Southside Bancshares, Inc.’s business, financial condition and results of
operations. See the section captioned “Supervision and Regulation” in “Item 1. Business” and “Note 14 — Shareholders’ Equity” to
our consolidated financial statements included in this report.

You may not receive dividends on our common stock.

Although we have historically declared quarterly cash dividends on our common stock, we are not required to do so and may
reduce or cease to pay common stock dividends in the future. If we reduce or cease to pay common stock dividends, the market
price of our common stock could be adversely affected.

As noted above, our ability to pay dividends depends primarily upon the receipt of dividends or other capital distributions
from Southside Bank. Southside Bank’s ability to pay dividends to us is subject to, among other thing, its earnings, financial
condition and need for funds, as well as federal and state governmental policies and regulations applicable to us and Southside
Bank, including the statutory requirement that we serve as a source of financial strength for Southside Bank, which limit the amount
that may be paid as dividends without prior regulatory approval. Additionally, if Southside Bank’s earnings are not sufficient to pay
dividends to us while maintaining adequate capital levels, we may not be able to pay dividends to our shareholders. See
“Supervision and Regulation — Holding Company Regulation — Dividends” included in this report.

Funding to provide liquidity may not be available to us on favorable terms or at all.

Liquidity is the ability to meet cash flow needs on a timely basis at a reasonable cost. The liquidity of Southside Bank is
necessary to make loans and leases, and to repay deposit liabilities as they become due or are demanded by customers. Liquidity
policies and limits are established by our board of directors. Management and our asset liability committee regularly monitor the
overall liquidity position of Southside Bank and the Company to ensure that various alternative strategies exist to cover
unanticipated events that could affect liquidity. Management and our asset liability committee also establish policies and monitor
guidelines to diversify Southside Bank’s funding sources to avoid concentrations in excess of board-approved policies from any one
market source. Funding sources include federal funds purchased, securities sold under repurchase agreements, noncore deposits,
and short- and long-term debt. Southside Bank is also a member of the Federal Home Loan Bank (“FHLB”) System, which
provides funding through advances to members that are collateralized with U.S. Treasury securities, MBS, CMBS and loans.

We maintain a portfolio of securities that can be used as a secondary source of liquidity. Other sources of liquidity include
sales or securitizations of loans, our ability to acquire additional national market, noncore deposits, additional collateralized
borrowings such as FHLB advances, the issuance and sale of debt securities and the issuance and sale of preferred or common
securities in public or private transactions. Southside Bank also can borrow from the Federal Reserve’s discount window.

We have historically had access to a number of alternative sources of liquidity, but if there is an increase in volatility in the
credit and liquidity markets similar to 2008, there is no assurance that we will be able to obtain such liquidity on terms that are
favorable to us, or atall. The cost of out-of-market deposits may exceed the cost of deposits of similar maturity in our local market
area, making such deposits unattractive sources of funding; financial institutions may be unwilling to extend credit to banks because
of concerns about the banking industry and the economy generally and there may not be a viable market for raising equity capital.

If we were unable to access any of these funding sources when needed, we might be unable to meet customers’ needs, which
could adversely impact our financial condition, results of operations, cash flows and liquidity, and level of regulatory-qualifying
capital.

Acquisitions and potential acquisitions may disrupt our business and dilute shareholder value.

We occasionally evaluate merger and acquisition opportunities and conduct due diligence activities related to possible
transactions with other financial institutions and financial services companies. As a result, merger or acquisition discussions and, in
some cases, negotiations may take place and future mergers or acquisitions involving cash, debt or equity securities may occur at
any time. Acquisitions typically involve the payment of a premium over book and fair values, and, therefore, some dilution of our
tangible book value and net income per common share may occur in connection with any future transaction. Furthermore, failure to
realize expected revenue increases, cost savings, increases in geographic or product presence, and/or other projected benefits and
synergies from an acquisition could have a material adverse effect on our financial condition and results of operations.

The value of our goodwill and other intangible assets may decline in the future.

As of December 31,2016, we had $96.1 million of goodwill and other intangible assets. A significant decline in our expected
future cash flows, a significant adverse change in the business climate, slower growth rates or a significant and sustained decline in
the price of our common stock may necessitate taking charges in the future related to the impairment of our goodwill and other
intangible assets. If we were to conclude that a future write-down of goodwill and other intangible assets is necessary, we would
record the appropriate charge, which could have a material adverse effect on our business, financial condition and results of
operations.
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Our accounting estimates and risk management processes rely on analytical and forecasting models.

The process we use to estimate our probable loan losses and to measure the fair value of our financial instruments, as well as
the processes used to estimate the effects of changing interest rates and other market measures on our financial condition and results
of operations, depend upon the use of analytical and forecasting models. These models reflect assumptions that may not be
accurate, particularly in times of market stress or other unforeseen circumstances. Even if these assumptions are adequate, the
models may prove to be inadequate or inaccurate because of other flaws in their design or their implementation. If the models we
use for interest rate risk and asset-liability management are inadequate, we may incur increased or unexpected losses upon changes
in market interest rates or other market measures. If the methodology we use for determining our probable loan losses are
inadequate, our allowance for loan losses may not be sufficient to support future charge-offs. If the models we use to measure the
fair value of financial instruments are inadequate, the fair value of such financial instruments may fluctuate unexpectedly or may not
accurately reflect what we could realize upon sale or settlement of such financial instruments. Any such failure in our analytical or
forecasting models could have a material adverse effect on our business, financial condition and results of operations.

We may not be able to attract and retain skilled personnel.

Our success depends, in large part, on our ability to attract and retain key personnel. Competition for the best personnel in
most activities we engage in can be intense, and we may not be able to hire personnel or to retain them. The unexpected loss of
services of one or more of our key personnel could have a material adverse impact on our business because of their skills,
knowledge of our market, relationships in the communities we serve, years of industry experience and the difficulty of promptly
finding qualified replacement personnel. Although we have employment agreements with certain of our executive officers, there is
no guarantee that these officers and other key personnel will remain employed with the Company.

Our information systems may experience an interruption or breach in security.

We rely heavily on communications and information systems to conduct our business. Any failure, interruption or breach in
security of these systems could result in failures or disruptions in our customer relationship management, general ledger, deposit,
loan and other systems. While we have policies and procedures designed to prevent or limit the effect of the failure, interruption or
security breach of our information systems, there can be no assurance that we can prevent any such failures, interruptions, cyber
security breaches or other security breaches or, if they do occur, that they will be adequately addressed. The occurrence of any
failures, interruptions or security breaches of our information systems could damage our reputation, result in a loss of customer
business, subject us to additional regulatory scrutiny, or expose us to civil litigation and possible financial liability, any of which
could have a material adverse effect on our financial condition and results of operations.

We continually encounter technological change.

The financial services industry is continually undergoing rapid technological change with frequent introductions of new
technology-driven products and services. The effective use of technology increases efficiency and enables financial institutions to
better serve customers and reduce costs. Our future success depends, in part, upon our ability to address the needs of our customers
by using technology to provide products and services that will satisfy customer demands, as well as to create additional efficiencies
in our operations. Many of our competitors have substantially greater resources to invest in technological improvements. We may
not be able to effectively implement new technology-driven products and services or be successful in marketing these products and
services to our customers and even if we implement such products and services, we may incur substantial costs in doing so. Failure
to successfully keep pace with technological change affecting the financial services industry could have a material adverse impact
on our business, financial condition and results of operations.

Severe weather, natural disasters, climate change, acts of war or terrorism and other external events could significantly impact our
business.

Severe weather, natural disasters, climate change, acts of war or terrorism and other adverse external events could have a
significant impact on our ability to conduct business. Such events could affect the stability of our deposit base, impair the ability of
borrowers to repay outstanding loans, impair the value of collateral securing loans, cause significant property damage, result in loss
of revenue and/or cause us to incur additional expenses. For example, because of our location and the location of the market areas
we serve, severe weather is more likely than in other areas of the country. Although management has established disaster recovery
policies and procedures, there can be no assurance of the effectiveness of such policies and procedures, and the occurrence of any
such event could have a material adverse effect on our business, financial condition and results of operations.

RISKS ASSOCIATED WITH THE BANKING INDUSTRY
We are subject or may become subject to extensive government regulation and supervision.

Southside Bancshares, Inc., primarily through Southside Bank, and certain of its nonbank subsidiaries, is subject to extensive
federal and state regulation and supervision. Banking regulations are primarily intended to protect depositors’ funds, federal deposit
insurance funds and the banking system as a whole, not sharecholders. These regulations affect our lending practices, capital
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structure, investment practices and dividend policy and growth, among other things. The statutory and regulatory framework under
which we operate has changed substantially as the result of the enactment of the Dodd-Frank Act. The Dodd-Frank Act represents a
significant overhaul of many aspects of the regulation of the financial services industry, addressing, among other things, systemic
risk, capital adequacy, deposit insurance assessments, consumer financial protection, as implemented through the Bureau,
interchange fees, derivatives, lending limits, mortgage lending practices, registration of investment advisors and changes among
bank regulatory authorities. In addition, Congress and federal and state regulatory agencies continually review banking laws,
regulations and policies for possible changes. Changes to statutes, regulations or regulatory policies, including changes in
interpretation or implementation of statutes, regulations or policies, could affect us in substantial and unpredictable ways. Such
changes could subject us to additional costs, limit deposit fees and other types of fees we charge, limit the types of financial services
and products we may offer and/or increase the ability of nonbanks to offer competing financial services and products, among other
things. While we cannot predict the impact of regulatory changes that may arise out of the current financial and economic
environment, any regulatory changes or increased regulatory scrutiny could increase costs directly related to complying with new
regulatory requirements. Failure to comply with laws, regulations or policies could result in sanctions by regulatory agencies, civil
money penalties and/or reputational damage, which could have a material adverse effect on our business, financial condition and
results of operations. While our policies and procedures are designed to prevent any such violations, there can be no assurance that
such violations will not occur. See the section captioned “Supervision and Regulation” in “Item 1. Business” and “Note 14 —
Shareholders’ Equity” to our consolidated financial statements included in this report.

We may become subject to increased regulatory capital requirements.

The capital requirements applicable to Southside Bancshares, Inc. and Southside Bank are subject to change as a result of the
Dodd-Frank Act, the international regulatory capital initiative known as Basel III and any other future government actions. In
particular, the Dodd-Frank Act eliminates Tier 1 capital treatment for most trust preferred securities after a three-year phase-in
period that began January 1, 2013 for institutions that exceed $15 billion in assets. Furthermore, each of the federal banking
agencies, including the Federal Reserve and the FDIC, has issued substantially similar risk-based and leverage capital guidelines
applicable to the banking organizations they supervise. As a result of new regulations, we were required to begin complying with
higher minimum capital requirements as of January 1,2015. The Updated Capital Rules implement certain provisions of the Dodd-
Frank Act and Basel III. These Updated Capital Rules also make important changes to the prompt corrective action framework. For
additional discussion relating to capital adequacy refer to “Item 1. Business - Supervision and Regulation - Capital Adequacy” in
this report. The Company believes it will continue to meet the new capital guidelines, however complying with any higher Updated
Capital Rules mandated by the Dodd-Frank Act or Basel III may affect our operations, including our asset portfolios and financial
performance.

Financial services companies depend on the accuracy and completeness of information about customers and counterparties and
inaccuracies in such information, including as a result of fraud, could adversely impact our business, financial condition and results
of operations.

In deciding whether to extend credit or enter into other transactions with third parties, we rely on information furnished by or
on behalf of customers and counterparties, including financial statements, credit reports and other financial information. We may
also rely on representations of those customers, counterparties or other third parties, such as independent auditors or property
appraisers, as to the accuracy and completeness of that information. Such information could turn out to be inaccurate, including as a
result of fraud on behalf of our customers, counterparties or other third parties. In times of increased economic stress we are at
increased risk of fraud losses. We cannot assure you that our underwriting and operational controls will prevent or detect such fraud
or that we will not experience fraud losses or incur costs or other damages related to such fraud. Our customers may also experience
fraud in their businesses which could adversely affect their ability to repay their loans or make use of our services. Our exposure
and the exposure of our customers to fraud may increase our financial risk and reputation risk as it may result in unexpected loan
losses that exceed those that have been provided for in our allowance for loan losses. Reliance on inaccurate or misleading
information from our customers, counterparties and other third parties, including as a result of fraud, could have a material adverse
impact on our business, financial condition and results of operations.

Consumers may decide not to use banks to complete their financial transactions.

Technology and other changes are allowing parties to complete financial transactions that historically have involved banks
through alternative methods. For example, consumers can now maintain funds that would have historically been held as bank
deposits in brokerage accounts or mutual funds. Consumers can also complete transactions such as paying bills and/or transferring
funds directly without the assistance of banks. The process of eliminating banks as intermediaries could result in the loss of fee
income, as well as the loss of customer deposits and the related income generated from those deposits. The loss of these revenue
streams and the lower cost deposits as a source of funds could have a material adverse effect on our financial condition and results
of operations.
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The soundness of other financial institutions could adversely affect us.

Financial services institutions are interrelated as a result of trading, clearing, counterparty or other relationships. We have
exposure to many different industries and counterparties, and we routinely execute transactions with counterparties in the financial
services industry, including brokers and dealers, commercial banks, investment banks, mutual and hedge funds, and other
institutional clients. Many of these transactions expose us to credit risk in the event of default of our counterparty or client. In
addition, our credit risk may be exacerbated when the collateral held by us cannot be realized or is liquidated at prices insufficient to
recover the full amount of the loan or derivative exposure due tous. There is no assurance that any such losses would not materially
and adversely affect our results of operations or earnings.

We are subject to claims and litigation pertaining to fiduciary responsibility.

From time to time, customers make claims and take legal action pertaining to our performance of our fiduciary
responsibilities. Whether customer claims and legal actions related to our performance of our fiduciary responsibilities are merited,
defending claims is costly and diverts management’s attention, and if such claims and legal actions are not resolved in a manner
favorable to us, they may result in significant financial liability and/or adversely affect our market perception and products and
services as well as impact customer demand for those products and services. Any financial liability or reputational damage resulting
from claims and legal actions could have a material adverse effect on our business, financial condition and results of operations.

RISKS ASSOCIATED WITH OUR COMMON STOCK

Our stock price can be volatile.

Stock price volatility may make it more difficult for you to resell your common stock when you want and at prices you find
attractive. Our stock price can fluctuate significantly in response to a variety of factors including, among other things:

* actual or anticipated variations in our results of operations, financial conditions or asset quality;
* recommendations by securities analysts;

e operating and stock price performance of other companies that investors deem comparable to us;
e news reports relating to trends, concerns and other issues in the financial services industry;

e perceptions in the marketplace regarding us and/or our competitors;

e perceptions in the marketplace regarding the impact of the change in price per barrel of crude oil on the Texas
economy;

* new technology used, or services offered, by competitors;

» significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by or
involving us or our competitors;

« failure to integrate acquisitions or realize anticipated benefits from acquisitions;
e future issuances of our common stock or other securities;

» additions or departures of key personnel;

e changes in government regulations; and

»  geopolitical conditions such as acts or threats of terrorism or military conflicts.

General market fluctuations, industry factors and general economic and political conditions and events, such as economic
slowdowns or recessions, interest rate changes or credit loss trends, could also cause our stock price to decrease regardless of
operating results.

The trading volume in our common stock is less than that of other larger financial services companies.

Although our common stock is listed for trading on the NASDAQ Global Select Market, the trading volume for our common
stock is low relative to other larger financial services companies, and you are not assured liquidity with respect to transactions in our
common stock. A public trading market having the desired characteristics of depth, liquidity and orderliness depends on the
presence in the marketplace of willing buyers and sellers of our common stock at any given time. This presence depends on the
individual decisions of investors and general economic and market conditions over which we have no control. Given the lower
trading volume of our common stock, significant sales of our common stock, or the expectation of these sales, could cause our stock
price to fall.
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The holders of our subordinated notes and junior subordinated debentures have rights that are senior to those of our shareholders.

On September 19, 2016, we issued $100 million of 5.50% fixed to floating subordinated notes, which mature in September
2026. On September 4, 2003, we issued $20.6 million of floating rate junior subordinated debentures in connection with a $20.0
million trust preferred securities issuance by our subsidiary, Southside Statutory Trust III. These junior subordinated debentures
mature in September 2033. On August 8 and 10, 2007, we issued $23.2 million and $12.9 million, respectively, of fixed to floating
rate junior subordinated debentures in connection with $22.5 million and $12.5 million, respectively, trust preferred securities
issuances by our subsidiaries Southside Statutory Trust [V and V, respectively. Trust IV matures October 2037 and Trust V matures
September 2037. As part of the acquisition of Fort Worth Bancshares, Inc. on October 10, 2007, we assumed $3.6 million of
floating rate junior subordinated debentures issued to Magnolia Trust Company I in connection with $3.5 million of trust preferred
securities issued in 2005 that matures in 2035.

We conditionally guarantee payments of the principal and interest on the trust preferred securities. Our subordinated notes
and the junior subordinated debentures are senior to our shares of common stock. We must make payments on the junior
subordinated debentures (and the related trust preferred securities) before any dividends can be paid on our common stock and, in
the event of bankruptcy, dissolution or liquidation, the holders of the debentures must be satisfied before any distributions can be
made to the holders of common stock. We have the right to defer distributions on our debentures (and the related trust preferred
securities) for up to five years, during which time no dividends may be paid to holders of common stock.

An investment in our common stock is not an insured deposit.

Our common stock is not a bank deposit and, therefore, is not insured against loss by the FDIC, any other deposit insurance
fund or by any other public or private entity. Investment in our common stock is inherently risky for the reasons described in this
“Risk Factors” section and elsewhere in this report and is subject to the same market forces that affect the price of common stock in
any company. As a result, if you acquire our common stock, you may lose some or all of your investment.

Provisions of our certificate of formation and bylaws, as well as state and federal banking regulations, could delay or prevent a
takeover of us by a third party.

Our certificate of formation and bylaws could delay, defer or prevent a third party from acquiring us, despite the possible
benefit to our shareholders, or otherwise adversely affect the price of our common stock. These provisions include, among others,
requiring advance notice for raising business matters or nominating directors at shareholders’ meetings and staggered board
elections.

Any individual, acting alone or with other individuals, who are seeking to acquire, directly or indirectly, 10.0% or more of
our outstanding common stock must comply with the Change in Bank Control Act, which requires prior notice to the Federal
Reserve for any acquisition. Additionally, any entity that wants to acquire 5.0% or more of our outstanding common stock, or
otherwise control us, may need to obtain the prior approval of the Federal Reserve under the BHCA of 1956, as amended. As a
result, prospective investors in our common stock need to be aware of and comply with those requirements, to the extent applicable.
These provisions may discourage potential acquisition proposals and could delay or prevent a change in control, including under
circumstances in which our shareholders might otherwise receive a premium over the market price of our share.

We may issue additional securities, which could dilute your ownership percentage.

In certain situations, our board of directors has the authority, without any vote of our shareholders, to issue shares of our
authorized but unissued stock. In the future, we may issue additional securities, through public or private offerings, to raise
additional capital or finance acquisitions. Any such issuance would dilute the ownership of current holders of our common stock.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None
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ITEM 2. PROPERTIES

The primary executive offices of Southside are located at 1201 South Beckham Avenue, Tyler, Texas 75701. Southside owns
four buildings at this site which houses a banking center, executive offices, back office support areas, and trust services. Additional
executive offices are located at 1320 South University Drive, Fort Worth, Texas 76107 in the University Center II professional office
building owned by Southside. University Center II is a 10-story building in which Southside occupies one floor and space on two
additional floors. As of December 31, 2016, Southside operated 60 banking centers including traditional full service branches, full
service branches within grocery stores, motor banks, trust services, and/or loan production or other financial services offices. These
banking centers are located in the state of Texas in the Dallas/Fort Worth, East Texas, and Austin regions. Of'the 60 banking centers,
37 were owned and 23 were leased. Southside also owns 70 ATM’s located throughout our market area and a technology center
located in Tyler, Texas.

ITEM 3. LEGAL PROCEEDINGS

We are party to legal proceedings arising in the normal conduct of business. Management believes that such litigation is not
material to our financial position, results of operations or cash flows.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

25



PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES

MARKET INFORMATION

Our common stock trades on the NASDAQ Global Select Market under the symbol “SBSI.” Set forth below are the high and
low sales prices on the NASDAQ Global Select Market for each full quarterly period from January 1, 2015 to December 31,
2016. During 2016 and 2015, we declared and paid a 5% stock dividend. Stock prices listed below have been adjusted to give
retroactive recognition to such stock dividends.

2016 2015
Sales Price Per Share High Low High Low
FIrst qUATtT .....c.veveveeeieeieieeie e $ 2547 $ 18.67 $ 27.66 $ 23.50
Second qUATTET......ceeeeiiiieeeeriieeerieee e 31.28 23.62 28.34 24.94
Third qUATtET ......coveriiniiiieiieieeecnceee e 33.17 30.25 28.30 23.25
Fourth quarter........c.occeeevviiiiniieeinieeeeece e 38.51 31.54 27.52 22.88

See “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations — Capital Resources”
for a discussion of our common stock repurchase program.

SHAREHOLDERS

There were approximately 1,500 holders of record of our common stock, the only class of equity securities currently issued
and outstanding, as of February 20, 2017.

DIVIDENDS

Cash dividends declared and paid were $1.01 and $1.00 per share for the years ended December 31, 2016 and 2015,
respectively. Stock dividends of 5% were also declared and paid during both of the years ended December 31,2016 and 2015. We
have paid a cash dividend at least once every year since 1970 (including dividends paid by Southside Bank prior to the incorporation
of Southside Bancshares). Future dividends will depend on our earnings, financial condition and other factors that our board of
directors considers to be relevant. In addition, we must make payments on our junior subordinated debentures before any dividends
can be paid on the common stock. For additional discussion relating to restrictions that limit our ability to pay dividends refer to
“Item 1. Business — Supervision and Regulation” and “Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Capital Resources.” The cash dividends were paid quarterly each year as listed below.

Cash Dividends Per Share 2016 2015

FATST QUATTET ...ttt e et e e e e e e e e e e e e e e e sae et e e eeeeeenaaaeeeeeeseennnssaneeeeeeans $ 023 $ 0.23

SECONA QUATTET ...eeeetieeeitiee ettt et ee ettt e e ettt e e ettt e e ettt e e ettt e e enabeeesabteeeanbbeeeensseeesnneeeennnreeeans 0.24 0.23

TRITA QUATEET ettt ettt e ettt e e ettt e e ettt eeeanbe e e e enaeeeeenbeeeennaneeeanneeas 0.24 0.23

FOUITR QUATTET ...t ettt e e ettt e e ettt e e ettt e e et eeeennaneeeenaeeas 0.30 0.31
TTOLAL ..ottt et h bt b et sae e bttt et e e $ 1.01 $ 1.00

ISSUER SECURITY REPURCHASES

On January 28, 2016, our board of directors approved a common stock repurchase plan. The board authorized the repurchase,
from time to time, of up to five percent of the issued and outstanding common stock, or approximately 1.27 million shares, in open
market purchases and privately negotiated transactions at prevailing market prices. During the year ended December 31,2016, we
purchased 443,426 shares of common stock at an average price of $23.00 pursuant to the 2016 Common Stock Repurchase Plan.
We did not purchase any of our common stock during the quarter ended December 31, 2016.

Our board continually evaluates the Company’s needs and those of Southside Bank and may, at their discretion, initiate,
modify or discontinue an authorized repurchase plan. In December 2016, the board discontinued the 2016 Common Stock
Repurchase Plan.

RECENT SALES OF UNREGISTERED SECURITIES

There were no equity securities sold by us during the years ended December 31,2016,2015, or 2014 that were not registered
under the Securities Act of 1933.
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FINANCIAL PERFORMANCE

The following performance graph does not constitute soliciting material and should not be deemed filed or incorporated by
reference into any other Company filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except to the
extent the Company specifically incorporates the performance graph by reference therein.

Southside Bancshares, Inc.
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Period Ending
Index 12/31/11 12/31/12 12/31/13 12/31/14 12/31/15 _12/31/16
Southside Bancshares. Inc. 100.00 107.55 152.25 174.56 157.82 268.87
Russell 2000 100.00 116.35 161.52 169.43 161.95 196.45
SBSI Peer Group Index* 100.00 112.56 167.18 155.50 142.77 221.43

*Peer group index includes Cullen/Frost Bankers, Inc.(CFR), First Financial Bankshares, Inc.(FFIN), International
Bancshares Corporation (IBOC), Prosperity Bancshares, Inc. (PB), Texas Capital Bancshares, Inc. (TCBI).

Source : SNL Financial, an offering of S&P Global Market
Intelligence

© 2017
www.snl.com
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ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth selected financial data regarding our results of operations and financial position for, and as of
the end of, each of the fiscal years in the five-year period ended December 31,2016. This information should be read in conjunction
with “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Item 8. Financial

Statements and Supplementary Data,” as set forth in this report.

As of and for the Years Ended December 31,

2016 2015 2014 2013 2012
(in thousands, except per share data)

Balance Sheet Data:
Securities available for sale, at estimated fair value........ $ 1,479,600 $ 1,460,492 $ 1,448,708 $ 1,177,687 $ 1,424,067
Securities held to maturity, at carrying value.................. $ 937487 § 784296 $§ 642319 $§ 667,121 $§ 246,547
Loans, net of allowance for loan 1osses..........ccccoccoune.... $ 2,538,626 $§ 2,412,017 $ 2,167,841 $ 1,332,396 $§ 1,242,392
TOtAl ASSELS ..vveeeeniiiieeiiiie ettt et $ 5,563,767 $ 5,161,996 $ 4,807,176 $ 3,445,574 $§ 3,237,309
DIEPOSIES weeeneiieeeiiiee et $ 3,533,076 $ 3,455,407 $ 3,374,417 $ 2,527,808 $ 2,351,897
Long-term obligations..........c.eccveeeereereerieeieeeeereeenenns $ 601464 $§ 562,512 $§ 660278 $§ 559,571 $§ 429,314
Shareholders’ €qUIty .....c..eeevveeeeriiieeeiiiee e $ 518274 $§ 444,062 § 425243 $§ 259,518 $§ 257,763
Income Statement Data:
INtErest INCOME ... $ 168913 $ 154,532 $ 123,778 $ 119,602 $ 116,020
INLETESt EXPENSE ..v.eveeveeeeeeeeereeeereeteeteereeee e eeeeaeeeeere e $ 29,348 $ 19,854 $ 16,956 $ 17,968 $ 26,895
Provision for 10an 10SSES ..........ccoovvuuvrieeeeeiiiiiieieeeeeeenns $ 9,780 $ 8,343 § 14,938 $ 8,879 §$ 10,736
Deposit SErVICE INCOME ....veeuveeeerieeiieerieeiieereeeieeereens $ 20,702 $ 20,112 $ 15,280 $ 15,560 $ 15,433
Net gain on sale of securities available for sale............... $ 2,836 $ 3,660 $ 2,830 $ 8,472 §$ 17,966
NONINEEreSt INCOME .....eeeiiiieriiiieeeeeeeeeeeeee e eeeaeeeee e $ 39411 $ 37,895 $ 24,489 $ 35245 $ 40,021
NONINTETESt EXPENSE ...vvvrrrrierrrrerereerrreerireesaeesseesseenenens $ 109,522 $ 112,954 $ 97,704 $ 81,713 $ 76,107
NEt INCOME ...vvieeeiiiie ettt ree e e e $ 49,349 § 43,997 § 20,833 § 41,190 $ 34,695
Per Share Data:
Earnings per common share:

BaSIC.uutiieeiiie et $ 1.86 $ 1.65 $ 099 $ 1.99 $ 1.65

DITULEA et $ 1.86 $ 1.65 $ 099 $ 1.99 $ 1.65
Cash dividends paid per common share ......................... $ 1.01 $ 1.00 $ 096 $ 091 $ 1.11
Book value per common Share ...........ccccoeveeereeeeieennenns $ 18.16 $ 16.66 $ 16.00 $ 12.51 $ 12.43

(1) 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.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

The following discussion and analysis provides a comparison of our results of operations for the years ended December 31,
2016, 2015, and 2014 and financial condition as of December 31, 2016 and 2015. This discussion should be read in conjunction
with the financial statements and related notes included elsewhere in this report. All share data has been adjusted to give retroactive
recognition to stock splits and stock dividends.

CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements of other than historical fact that are contained in this document and in written material, press releases and
oral statements issued by or on behalf of Southside Bancshares, Inc., a bank holding company, may be considered to be “forward-
looking statements” within the meaning of and subject to the protections of the Private Securities Litigation Reform Act of
1995. These forward-looking statements are not guarantees of future performance, nor should they be relied upon as representing
management’s views as of any subsequent date. These statements may include words such as “expect,” “estimate,” “project,”
“anticipate,” “appear,” “believe,” “could,” “should,” “may,” “might,” “will,” “would,” “seek,” “intend,” “probability,” “risk,”
“goal,” “target,” “objective,” “plans,” “potential,” and similar expressions. Forward-looking statements are statements with respect
to our beliefs, plans, expectations, objectives, goals, anticipations, assumptions, estimates, intentions and future performance, and
are subject to significant known and unknown risks and uncertainties, which could cause our actual results to differ materially from
the results discussed in the forward-looking statements. For example, discussions of the effect of our expansion, trends in asset
quality and earnings from growth, and certain market risk disclosures are based upon information presently available to management
and are dependent on choices about key model characteristics and assumptions and are subject to various limitations. See “Item 1.
Business” and this “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.” By their
nature, certain of the market risk disclosures are only estimates and could be materially different from what actually occurs in the
future. As aresult, actual income gains and losses could materially differ from those that have been estimated. Other factors that
could cause actual results to differ materially from forward-looking statements include, but are not limited to, the following:

EEINA3

EEINT3 ELINT3

99 . 99 .

«  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 (“Dodd-Frank Act”), the Federal Reserve’s actions with respect to interest rates, the capital requirements
promulgated by the Basel Committee on Banking Supervision (“Basel Committee™) 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”)
portfolio;

* increases in our nonperforming assets;

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

» the failure of our assumptions underlying allowance for loan losses and other estimates;

» the effectiveness of our derivative financial instruments and hedging activities to manage risk;
* unexpected outcomes of, and the costs associated with, existing or new litigation involving us;
* changes impacting our balance sheet and leverage strategy;

o risks related to actual U.S. agency MBS prepayments exceeding projected prepayment levels;

e 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,

29



e 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;

«  execution of future acquisition, reorganization or disposition transactions, including the risk that the anticipated benefits of
such transactions are not realized;

*  our ability to increase market share and control expenses;

» 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;

«  credit risks of borrowers, including any increase in those risks due to changing economic conditions;
« the inability of Southside Bank to pay dividends; and

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

All written or oral forward-looking statements made by us or attributable to us are expressly qualified by this cautionary
notice. We disclaim any obligation to update any factors or to announce publicly the result of revisions to any of the forward-
looking statements included herein to reflect future events or developments, unless otherwise required by law.

CRITICAL ACCOUNTING ESTIMATES

Our accounting and reporting estimates conform with U.S. generally accepted accounting principles (“GAAP”) and general
practices within the financial services industry. The preparation of financial statements in conformity with GAAP requires
management to make estimates and assumptions that affect the amounts reported in the financial statements and accompanying
notes. Actual results could differ from those estimates. We consider our critical accounting policies to include the following:

Allowance for Losses on Loans. The allowance for losses on loans represents our best estimate of probable losses inherent in
the existing loan portfolio. The allowance for losses on loans is increased by the provision for losses on loans charged to expense
and reduced by loans charged-off, net of recoveries. The provision for losses on loans is determined based on our assessment of
several factors: reviews and evaluations of specific loans, changes in the nature and volume of the loan portfolio, current economic
conditions and the related impact on specific borrowers and industry groups, historical loan loss experience, the level of classified
and nonperforming loans and the results of regulatory examinations.

The allowance for loan loss is based on the most current review of the loan portfolio and is a result of multiple
processes. The servicing officer has the primary responsibility for updating significant changes in a customer’s financial
position. Each officer prepares status updates on any credit deemed to be experiencing repayment difficulties which, in the officer’s
opinion, would place the collection of principal or interest in doubt. Our internal loan review department is responsible for an
ongoing review of our loan portfolio with specific goals set for the loans to be reviewed on an annual basis.

At each review, a subjective analysis methodology is used to grade the respective loan. Categories of grading vary in severity
from loans that do not appear to have a significant probability of loss at the time of review to loans that indicate a probability that
the entire balance of the loan will be uncollectible. If full collection of the loan balance appears unlikely at the time of review,
estimates of future expected cash flows or appraisals of the collateral securing the debt are used to determine the necessary
allowances. The internal loan review department maintains a list of all loans or loan relationships that are graded as having more
than the normal degree of risk associated with them. In addition, a list of specifically reserved loans or loan relationships of
$150,000 or more is updated on a quarterly basis in order to properly determine the necessary allowance and keep management
informed on the status of attempts to correct the deficiencies noted with respect to the loan.

Loans are considered impaired if, based on current information and events, it is probable that we will be unable to collect the
scheduled payments of principal or interest when due according to the contractual terms of the loan agreement. The measurement of
loss on impaired loans is generally based on the fair value of expected future cash flows discounted at the historical effective interest
rate stipulated in the loan agreement, except that all collateral-dependent loans are measured for impairment based on fair value of
the collateral. In measuring the fair value of the collateral, in addition to relying on third party appraisals, we use assumptions such
as discount rates, and methodologies, such as comparison to the recent selling price of similar assets, consistent with those that
would be utilized by unrelated third parties performing a valuation.
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Changes in the financial condition of individual borrowers, economic conditions, historical loss experience and the conditions
of the various markets in which collateral may be sold all may affect the required level of the allowance for losses on loans and the
associated provision for loan losses.

The allowance for loan losses related to purchase credit impaired (“PCI”) loans is based on an analysis that is performed
quarterly to estimate the expected cash flows for each loan deemed PCI. To the extent that the expected cash flows from a PCI loan
have decreased since the acquisition date, we establish or increase the allowance for loan losses.

For acquired loans that are not deemed credit impaired at acquisition, credit discounts representing the principal losses
expected over the life of the loan are a component of the initial fair value. Subsequent to the purchase date, the methods utilized to
estimate the required allowance for loan losses for these loan is similar to originated loans. The remaining differences between the
purchase price and the unpaid principal balance at the date of acquisition are recorded in interest income over the economic life of
the loan.

As of December 31, 2016, our review of the loan portfolio indicated that a loan loss allowance of $17.9 million was
appropriate to cover probable losses in the portfolio.

Refer to “Part IT - Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations - Loan
Loss Experience and Allowance for Loan Losses” and “Note 6 — Loans and Allowance for Probable Loan Losses” to our
consolidated financial statements included in this report for a detailed description of our estimation process and methodology related
to the allowance for loan losses.

Estimation of Fair Value. The estimation of fair value is significant to a number of our assets and liabilities. In addition,
GAAP requires disclosure of the fair value of financial instruments as a part of the notes to the consolidated financial
statements. Fair values for securities are volatile and may be influenced by a number of factors, including market interest rates,
prepayment speeds, discount rates and the shape of yield curves. Fair values for most investment securities and MBS are based on
quoted market prices, where available. If quoted market prices are not available, fair values are based on the quoted prices of
similar instruments or estimates from independent pricing services. Where there are price variances outside certain ranges from
different pricing services for specific securities, those pricing variances are reviewed with other market data to determine which of
the price estimates is appropriate for that period.

Impairment of Investment Securities and Mortgage-backed Securities. Investment securities and MBS classified as available
for sale (“AFS”) are carried at fair value and the impact of changes in fair value are recorded on our consolidated balance sheet as an
unrealized gain or loss in “Accumulated other comprehensive (loss) income,” a separate component of shareholders’ equity.
Securities classified as AFS or held to maturity (“HTM”) are subject to our review to identify when a decline in value is other-than-
temporary. When it is determined that a decline in value is other-than-temporary, the carrying value of the security is reduced to its
estimated fair value, with a corresponding charge to earnings for the credit portion and to other comprehensive income for the
noncredit portion unless there is no ability or intent to hold to recovery. Factors considered in determining whether a decline in
value is other-than-temporary include : (1) whether the decline is substantial, the duration of the decline and the reasons for the
decline in value; (2) whether the decline is related to a credit event, a change in interest rate or a change in the market discount rate;
(3) the financial condition and near-term prospects of the issuer; and (4) whether we have a current intent to sell the security and
whether it is not more likely than not that we will be required to sell the security before the anticipated recovery of its amortized cost
basis. For certain assets, we consider expected cash flows of the investment in determining if impairment exists.

Defined Benefit Pension Plan. The plan obligations and related assets of our defined benefit pension plan (the “Plan”) and
the OmniAmerican Bank Defined Benefit Plan (the “Acquired Plan”) are presented in “Note 11 - Employee Benefits” to our
consolidated financial statements included in this report. Effective December 31, 2005, entry into the Plan by new employees was
frozen. Effective December 31, 2006, employee benefits under the Acquired Plan were frozen. In addition, no new participants
may be added to the Acquired Plan. Assets in both plans, consist primarily of marketable equity and debt instruments, and are
valued using observable market quotations. Obligations and annual pension expense of both plans are determined by independent
actuaries and through the use of a number of assumptions that are reviewed by management. Key assumptions in measuring the
obligations of both plans include the discount rate and the estimated future return on the assets in both plans. The rate of salary
increases is another key assumption used in measuring the Plan obligation. The rate of salary increases is not required to measure
the obligations of the Acquired Plan since the benefits are frozen.

In determining the discount rate, we utilized a cash flow matching analysis to determine a range of appropriate discount rates
for our defined benefit pension and restoration plans. In developing the cash flow matching analysis, we had our actuaries construct
a portfolio of high quality noncallable bonds to match as closely as possible the timing of future benefit payments of the plans at
December 31, 2016. We utilized a bond selection-settlement approach that selects a portfolio of bonds from a universe of high
quality corporate bonds rated Aa by at least half of the rating agencies available. Based on this cash flow matching analysis, we
were able to determine an appropriate discount rate.
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The expected long-term rate of return assumption reflects the average return expected based on the investment strategies and
asset allocation of the assets invested to provide for the liabilities of both plans. We considered broad equity and bond indices, long-
term return projections, and actual long-term historical performance when evaluating the expected long-term rate of return
assumption. Salary increase assumptions for the Plan are based upon historical experience and anticipated future management
actions. Material changes in pension benefit costs may occur in the future due to changes in these assumptions. Future annual
amounts could be impacted by changes in the number of participants in the plans, changes in the level of benefits provided, changes
in the discount rates, changes in the expected long-term rate of return, changes in the level of contributions to the plans and other
factors.

NON-GAAP FINANCIAL MEASURES

Certain non-GAAP measures are used by management to supplement the evaluation of our performance. These include the
following fully-taxable equivalent measures: tax-equivalent net interest income, tax-equivalent net interest margin, and tax-
equivalent net interest spread, which include the effects of taxable-equivalent adjustments using a federal income tax rate of 35% to
increase tax-exempt interest income to a tax-equivalent basis. Whenever we present a non-GAAP financial measure in an SEC
filing, we are also required to present the most directly comparable financial measure calculated and presented in accordance with
GAAP and reconcile the differences between the non-GAAP financial measure and such comparable GAAP measure. Tax-
equivalent adjustments are reported in notes 2 and 3 to the Average Balances with Average Yields and Rates tables under Results of
Operations.

Tax-equivalent net interest income, net interest margin and net interest spread. Net interest income on a tax-equivalent basis
is a non-GA AP measure that adjusts for the tax-favored status of net interest income from loans and investments. We believe this
measure to be the preferred industry measurement of net interest income and it enhances comparability of net interest income arising
from taxable and tax-exempt sources. The most directly comparable financial measure calculated in accordance with GAAP is our
net interest income. Net interest margin on a tax-equivalent basis is net interest income on a tax-equivalent basis divided by average
interest-earning assets on a tax-equivalent basis. The most directly comparable financial measure calculated in accordance with
GAAP is our net interest margin. Net interest spread on a tax-equivalent basis is the difference in the average yield on average
interest-earning assets on a tax equivalent basis and the average rate paid on average interest-bearing liabilities. The most directly
comparable financial measure calculated in accordance with GAAP is our net interest spread.

These non-GAAP financial measures should not be considered an alternative to GA AP-basis financial statements, and other
bank holding companies may define or calculate these or similar measures differently.

OVERVIEW
OPERATING RESULTS

During the year ended December 31, 2016, our net income increased $5.4 million, or 12.2%, to $49.3 million, from $44.0
million for the same period in 2015. The increase was primarily the result of a $14.4 million increase in interest income, a $3.4
million decrease in noninterest expense, and a $1.5 million increase in noninterest income, partially offset by a $9.5 million increase
in interest expense, a $3.0 million increase in income tax expense and a $1.4 million increase in provision for loan losses.
Noninterest expense decreased primarily due to cost containment efforts and cost synergies as Omni was fully integrated in 2016.
Earnings per diluted share increased $0.21, or 12.7%, to $1.86 for the year ended December 31, 2016, from $1.65 for the same
period in 2015.

During the year ended December 31,2015, our net income increased $23.2 million, or 111.2%, to $44.0 million, from $20.8
million for the same period in 2014. The increase in net income was primarily attributable to an increase in net interest income of
$27.9 million and an increase in noninterest income of $13.4 million, combined with a decrease in the provision for loan losses.
These items were partially offset by an increase in noninterest expense and income tax expense. Noninterest expense increased
primarily due to expenses associated with the acquisition of Omni which are reflected primarily in salaries and employee benefits as
well as occupancy expense. Earnings per diluted share increased to $1.65 for the year ended December 31,2015, from $0.99 for the
same period in 2014.
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FINANCIAL CONDITION

Our total assets increased $401.8 million, or 7.8%, to $5.56 billion at December 31, 2016 from $5.16 billion at December 31,
2015 primarily as a result of the increase in our loans and investment and mortgage-backed securities (“MBS”) portfolio. Loans
increased $124.8 million, or 5.1%, to $2.56 billion compared to $2.43 billion at December 31, 2015. The net increase in our loans
was comprised of increases of $310.8 million of commercial real estate loans and $10.5 million of municipal loans, which were
partially offset by decreases of $65.3 million of commercial loans, $58.1 million of construction loans, $54.9 million of loans to
individuals, and $18.2 million of 1-4 family residential loans. Our securities portfolio increased by $172.3 million, or 7.7%, to
$2.42 billion compared to $2.24 billion at December 31, 2015. The increase in our securities was comprised of approximately
$141.5 million of investment securities, comprised primarily of U.S. Treasury and Texas municipal securities, and to a lesser extent
an increase of $30.8 million of MBS. Cash and cash equivalents increased $88.7 million, or 109.5%, to $169.7 million, compared to
$81.0 million at December 31, 2015, primarily as a result of the proceeds from the subordinated debt offering during September
2016. The increase in loans and securities was funded primarily by FHLB advances, deposits, and proceeds from the issuance of the
subordinated debt during September 2016.

Our nonperforming assets at December 31, 2016 decreased to $15.1 million, and represented 0.27% of total assets, compared
to $32.5 million, or 0.63% of total assets at December 31, 2015. Nonaccruing loans decreased $12.2 million to $8.3 million and the
ratio of nonaccruing loans to total loans decreased to 0.32% at December 31, 2016 compared to 0.84% at December 31, 2015.
Restructured loans at December 31, 2016 decreased to $6.4 million compared to $11.1 million at December 31, 2015. Other Real
Estate Owned (“OREQ”) decreased to $339,000 at December 31, 2016 from $744,000 at December 31, 2015. Repossessed assets
decreased to $49,000 at December 31, 2016 from $64,000 at December 31, 2015.

Our deposits increased $77.7 million to $3.53 billion at December 31, 2016 from $3.46 billion at December 31,2015. The
increase in our deposits during 2016 was primarily the result of an increase in public fund deposits. During 2016, our non-interest
bearing deposits increased $31.5 million, and interest bearing deposits increased $46.1 million. Our public fund deposits increased
$76.8 million and our brokered deposits decreased $49.8 million during 2016. Total FHLB advances increased $162.0 million to
$1.31 billion at December 31,2016, from $1.15 billion at December 31,2015. Short-term FHLB advances increased $221.1 million
to $866.5 million at December 31, 2016 from $645.4 million at December 31, 2015. Long-term FHLB advances decreased $59.2
million to $443.1 million at December 31,2016 from $502.3 million at December 31,2015. On September 19,2016, the Company
issued $100.0 million aggregate principal amount of fixed-to-floating rate subordinated notes. The unamortized discount and debt
issuance costs deducted from the subordinated notes issued totaled approximately $1.9 million at December 31, 2016. Other
borrowings at December 31, 2016 and 2015 totaled $67.3 million and $62.7 million, respectively, and at December 31, 2016
consisted of $7.1 million of short-term borrowings and $60.2 million of long-term debt compared to $2.4 million of short-term
borrowings and $60.2 million of long-term debt at December 31, 2015.

Assets under management in our trust department increased 15.54%, during 2016 and were approximately $1.01 billion at
December 31, 2016 compared to $878.3 million at December 31, 2015.

Shareholders’ equity at December 31, 2016 totaled $518.3 million compared to $444.1 million at December 31, 2015. The
increase is primarily comprised of $76.0 million in net proceeds from the issuance of 2,185,000 shares of common stock, net
income of $49.3 million recorded for the year ended December 31, 2016, net issuance of common stock under employee stock plans
of $1.6 million, stock compensation expense of $1.5 million, and $1.4 million of common stock issued under our dividend
reinvestment plan. These increases were partially offset by cash dividends paid of $26.0 million, an increase in accumulated other
comprehensive loss of $19.8 million, and the repurchase of $10.2 million of our common stock. The increase in accumulated other
comprehensive loss is comprised primarily of an increase of $23.5 million, net of tax, in the unrealized loss on securities, net of
reclassification adjustments, partially offset by an increase of $4.6 million, net of tax in the unrealized gain on effective cash flow
hedge interest rate swap derivatives and the reclassification adjustments included in net income, and a decrease of $936,000, net of
tax, related to the change in the funded status of our defined benefit plan. See “Note 4 — Accumulated Other Comprehensive Loss”
to our consolidated financial statements included in this report.

Economic conditions in our market areas have continued to perform generally better than many other parts of the country.
There continues to be some economic headwinds including a decline in oil prices, however despite these headwinds, many
economists predict the national economy and the economy in markets we serve will continue to grow at a slow to modest pace in
2017.

Key financial indicators management follows include, but are not limited to, numerous interest rate sensitivity and interest
rate risk indicators, credit risk, operations risk, liquidity risk, capital risk, regulatory risk, competition risk, yield curve risk, U.S.
Agency MBS prepayment risk, and economic risk indicators.
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BALANCE SHEET STRATEGY

We utilize wholesale funding and securities to enhance our profitability and balance sheet composition by determining
acceptable levels of credit, interest rate and liquidity risk consistent with prudent capital management. This balance sheet strategy
consists of borrowing a combination of long- and short-term funds from the FHLB and, when determined appropriate, issuing
brokered CDs. These funds are invested primarily in U.S. Agency MBS, and to a lesser extent, long-term municipal securities and
U.S. Treasury securities. Although U.S. Agency MBS often carry lower yields than traditional mortgage loans and other types of
loans we make, these securities generally (i) increase the overall quality of our assets because of either the implicit or explicit
guarantees of the U.S. Government, (ii) are more liquid than individual loans and (iii) may be used to collateralize our borrowings or
other obligations. While the strategy of investing a substantial portion of our assets in U.S. Agency MBS and municipal securities
has historically resulted in lower interest rate spreads and margins, we believe the lower operating expenses and reduced credit risk,
combined with the managed interest rate risk of this strategy, have enhanced our overall profitability over the last several years. At
this time, we utilize this balance sheet strategy with the goal of enhancing overall profitability by maximizing the use of our capital.

Risks associated with the asset structure we maintain include a lower net interest rate spread and margin when compared to
our peers, changes in the slope of the yield curve, which can reduce our net interest rate spread and margin, increased interest rate
risk, the length of interest rate cycles, changes in volatility spreads associated with the MBS and municipal securities, the
unpredictable nature of MBS prepayments and credit risks associated with the municipal securities. See “Part I - Item 1A. Risk
Factors — Risks Related to Our Business” in this report for a discussion of risks related to interest rates. Our asset structure, net
interest spread and net interest margin require us to closely monitor our interest rate risk. An additional risk is the change in fair
value of the AFS securities portfolio as a result of changes in interest rates. Significant increases in interest rates, especially long-
term interest rates, could adversely impact the fair value of the AFS securities portfolio, which could also significantly impact our
equity capital. Due to the unpredictable nature of MBS prepayments, the length of interest rate cycles, and the slope of the interest
rate yield curve, net interest income could fluctuate more than simulated under the scenarios modeled by our Asset/Liability
Committee (“ALCO”) and described under “Item 7A. Quantitative and Qualitative Disclosures about Market Risk” in this report.

Determining the appropriate size of the balance sheet is one of the critical decisions any bank makes. Our balance sheet is
not merely the result of a series of micro-decisions, but rather the size is controlled based on the economics of assets compared to
the economics of funding. The current low interest rate environment and investment and economic landscape requires that we
monitor the interest rate sensitivity of the assets driving our growth and closely align ALCO objectives accordingly.

The management of our securities portfolio as a percentage of earning assets is guided by the current economics associated
with increasing the securities portfolio, changes in our overall loan and deposit levels, and changes in our wholesale funding
levels. If adequate quality loan growth is not available to achieve our goal of enhancing profitability by maximizing the use of
capital, as described above, then we may purchase additional securities, if appropriate, which may cause securities as a percentage of
earning assets to increase. Should we determine that increasing the securities portfolio or replacing the current securities maturities
and principal payments is not an efficient use of capital, we may decrease the level of securities through proceeds from maturities,
principal payments on MBS or sales. Our balance sheet strategy is designed such that our securities portfolio should help mitigate
financial performance associated with potential business cycles that include slower loan growth and higher credit costs.

During the year ended December 31, 2016, we primarily sold U.S. Agency collateralized mortgage obligations (“CMO”)
along with some U.S. Agency mortgage pass-throughs, U.S. Agency commercial mortgage-backed securities (“CMBS”), Texas
municipal securities and U.S. Treasury securities that resulted in an overall gain on the sale of AFS securities of $2.8 million. As
long-term interest rates declined significantly during the first half of the year, we elected to marginally reduce the duration of the
securities portfolio by selling U.S. Treasury securities and selected lower yielding long-term CMBS. During the third quarter, long-
term interest rates fluctuated and we elected to take some gains by selling selected lower yielding long-term CMBS, lower yielding
MBS and low balance, short duration MBS. The CMOs we sold during the year had a poor risk reward due to ongoing prepayment
concerns as a result of the lower long term interest rate environment. During the fourth quarter we sold approximately $45 million
of our lowest yielding U.S. Treasury securities at a loss of approximately $2.7 million. During the year we primarily purchased
premium CMOs with favorable expected returns in relation to risk, U.S. Agency CMBS and Texas municipals.

Our investment securities and U.S. Agency MBS increased from $2.24 billion at December 31, 2015, to $2.42 billion at
December 31, 2016. The increase was primarily due to increased Texas municipal securities and U.S. Agency mortgage pass-
throughs.

At December 31,2016, securities as a percentage of assets decreased slightly to 43.4%, compared to 43.5% at December 31,
2015. The size of the securities portfolio increased during the last half of the year to offset the interest expense associated with the
sub-debt issued. As we see additional growth in the loan portfolio, the securities portfolio will gradually be reduced. Our balance
sheet management strategy is dynamic and will be continually reevaluated as market conditions warrant. As interest rates, yield
curves, MBS prepayments, funding costs, security spreads and loan and deposit portfolios change, our determination of the proper
types, amount and maturities of securities to own as well as funding needs and funding sources will continue to be
reevaluated. Should the economics of purchasing securities decrease, we may allow this part of the balance sheet to shrink through
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run-off or security sales. However, should the economics become more attractive, we may strategically increase the securities
portfolio and the balance sheet.

With respect to liabilities, we continue to utilize a combination of FHLB advances and deposits to achieve our strategy of
minimizing cost while achieving overall interest rate risk objectives as well as the liability management objectives of the
ALCO. FHLB funding is the primary wholesale funding source we are currently utilizing.

Our FHLB borrowings increased 14.1%, or $162.0 million, to $1.31 billion at December 31, 2016 from $1.15 billion at
December 31, 2015, due primarily to the increase in securities. During the year ended December 31, 2016, our long-term FHLB
advances decreased $59.2 million, to $443.1 million from $502.3 million at December 31, 2015. In June 2016 we prepaid $63.0
million of FHLB advances with an average rate of 1.43%. This represented some of our higher priced advances maturing through
January 2017. We paid prepayment fees of $148,000 associated with prepaying these advances. During the fourth quarter of 2015
and continuing into the first half of 2016, we entered into various variable rate advance agreements with the FHLB. At December
31, 2016, these agreements had a total notional value of $250.0 million with rates ranging from one-month LIBOR plus 0.17% to
one-month LIBOR plus 0.278%. In addition, we entered into various interest rate swap contracts that are treated as cash flow hedges
that effectively converted the variable rate advances to fixed interest rates ranging from 0.932% to 1.647% and original terms
ranging from four years to nine years. The cash flows of the swaps are expected to be effective in hedging the variability in expected
future cash flows attributable to fluctuations in the one-month LIBOR interest rate.

On September 19, 2016, the Company issued $100.0 million aggregate principal amount of fixed-to-floating rate
subordinated notes that mature on September 30, 2026. This debt initially bears interest at a fixed rate of 5.50% through
September 29, 2021 and thereafter, adjusts quarterly at a floating rate equal to three-month LIBOR plus 429.7 basis points. The
proceeds from the sale of the subordinated notes were used for general corporate purposes, which included advances to Southside
Bank to finance its activities. The unamortized discount and debt issuance costs deducted from the subordinated notes totaled
approximately $1.9 million at December 31, 2016.

Our brokered CDs decreased from $85.3 million at December 31,2015 to $35.5 million at December 31,2016, or 58.4%. At
December 31,2016, approximately $29.8 million of our brokered CDs were non-callable with a weighted average cost of 66 basis
points and remaining maturities of one to fifteen months. The remaining $5.7 million were long-term brokered CDs that mature
within three years and have short-term calls that we control.

During 2016, increases in FHLB advances resulted in an increase in our total wholesale funding as a percentage of deposits,
not including brokered deposits, to 38.5% at December 31, 2016 from 36.6% at December 31, 2015.
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RESULTS OF OPERATIONS

Our results of operations are dependent primarily on net interest income, which is the difference between the interest income
earned on assets (loans and investments) and interest expense due on our funding sources (deposits and borrowings) during a
particular period. Results of operations are also affected by our noninterest income, provision for loan losses, noninterest expenses
and income tax expense. General economic and competitive conditions, particularly changes in interest rates, changes in interest
rate yield curves, prepayment rates of MBS and loans, repricing of loan relationships, government policies and actions of regulatory
authorities also significantly affect our results of operations. Future changes in applicable law, regulations or government policies
may also have a material impact on us.

NET INTEREST INCOME

Net interest income is one of the principal sources of a financial institution’s earnings stream and represents the difference or
spread between interest and fee income generated from interest earning assets and the interest expense paid on deposits and
borrowed funds. Fluctuations in interest rates or interest rate yield curves, as well as repricing characteristics and volume and
changes in the mix of interest earning assets and interest bearing liabilities, materially impact net interest income.

Years Ended December 31,
2016 2015 2014
(in thousands)

Interest income

LLOANS .ottt e e e et e e e e e e et e e e e e s e eaaaeeeas $ 106,564 $ 96,417 $ 70,598
Investment SECUrities — taXable........covvviviiiiiiiiiiiiiiiiiieieeeeeeeeeeeeeeeeeee e eeeeeeees 1,057 1,587 615
Investment SECUrities — taX-EXEIMPL ...eeeerurieeriiiieeiiiieeeeiteeeeieeeeereeeesnireeeenees 22,654 22,468 24,038
Mortgage-backed SECUITLIES ......veeerririeerriiiieriiiee ittt e e eieee e 37,450 33,661 28,207
FHLB stock and other inVesStments..........c.ueeirieieiinieeeiniiee e eieee e 798 298 181
Other interest Carning aSSELS........evrureeeerureeeriiieeeritieeertreeerireeeeereeeesereeeeneees 390 101 139
Total INTEreSt INCOME. ...uuueiiiiiiiiiieeeeeeeeeeee et e et e e e e e 168,913 154,532 123,778
Interest expense
DIEPOSIES 1 uvveenereeiieette ettt ettt et e et e e e e eteeebaeeaeeeteeeteeetaeenbeeenbaeenaeeenteeenneean 14,255 10,162 7,953
Short-term OblIZAtIONS ......covuveeiiiiiiiiiiiiee e 4,152 1,250 624
Long-term OblIZAtIONS ......uveiiiiiieiiiiiee ettt e 10,941 8,442 8,379
TOtal INTETESt EXPEIISEC. ceeuerireerurrieerirreeetrieeasereeesereeeenereeeeasreeesnsseeesnnseeaans 29,348 19,854 16,956
NEt INLETESE INCOME ...uvviereiiieiiieiiiiiseaisisisesassassasessasesaesasaeaaaararaaaearananasanaannaranana.. $ 139,565 $ 134,678 $ 106,822

Net interest income for the year ended December 31, 2016 increased $4.9 million, or 3.6%, compared to the same period in
2015 and increased $27.9 million, or 26.1%, for the year ended December 31, 2015 compared to the same period in 2014. The
increase in net interest income was due to the increase in interest income of $14.4 million, or 9.3%, which was primarily a result of
the increase in the interest income on loans, compared to the same period in 2015, which included a $1.3 million recovery of interest
income on the payoff of a long-time nonaccrual loan during the first quarter of 2016 and an increase in interest income on mortgage-
backed securities of $3.8 million, partially offset by the increase in interest expense of $9.5 million on deposits and short- and long-
term obligations, compared to the same period in 2015. For the year ended December 31, 2016, our net interest spread and net
interest margin decreased to 3.14% and 3.26% from 3.31% and 3.40%, respectively, for the same period in 2015. The overall
increase in net interest income during 2015 was primarily due to increases in interest income on loans and mortgage-backed
securities, partially offset by increases in interest expense on deposits and short-term obligations. For the year ended December 31,
2015, our net interest spread decreased to 3.31% from 3.63%, and our net interest margin decreased to 3.40% from 3.77% compared
to the same period in 2014.

During the year ended December 31, 2016, total interest income increased $14.4 million, or 9.3%, compared to the same
period in 2015, and during the year ended December 31, 2015, increased $30.8 million, or 24.8%, compared to the same period in
2014. The increase in total interest income for the year ended December 31, 2016 was the result of an increase in average interest
earning assets of $369.8 million, or 8.3%, from $4.46 billion for 2015 to $4.83 billion for 2016, and an increase in the average yield
on average interest earning assets from 3.84% for the year ended December 31, 2015 to 3.87% for the year ended December 31,
2016. The increase in the yield on interest earning assets during the year ended December 31, 2016 is reflective of an increase in the
yield on MBS.
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The increase in total interest income for the year ended December 31, 2015 was the result of an increase in average interest
earning assets of $1.20 billion, or 36.6%, from $3.26 billion to $4.46 billion from 2014 to 2015, while partially offset by a decrease
in the average yield on average interest earning assets from 4.29% for the year ended December 31, 2014 to 3.84% for the year
ended December 31, 2015. The decrease in the yield on interest earning assets during the year ended December 31, 2015 is
reflective of a decrease in the average yield on loans and MBS.

During the year ended December 31, 2016, average loans increased $228.4 million, or 10.3%, to $2.45 billion from $2.22
billion, compared to the same period in 2015. During the year ended December 31, 2015, average loans increased $803.6 million, or
56.6%, from $1.42 billion to $2.22 billion, compared to the same period in 2014. The increase in average loans during 2016 was
primarily a result of continued loan growth in our market areas. The increase in average loans during 2015 was primarily a result of
strong loan growth in our market areas and loans acquired in the acquisition of Omni. Commercial real estate loans and municipal
loans represent a large part of this increase for both years. The average yield on loans decreased slightly from 4.52% for the year
ended December 31, 2015 to 4.51% for the year ended December 31, 2016, due to the mix of the loan portfolio. Interest income on
loans increased $10.1 million, or 10.5%, for the year ended December 31,2016 compared to the same period in 2015 as a result of
an increase in the average balance which more than offset the decrease in the average yield. A $1.3 million recovery of interest
income on the payoff of a long-time nonaccrual loan during the first quarter of 2016 also attributed to the increase in interest
income. The average yield on loans decreased from 5.24% for the year ended December 31, 2014 to 4.52% for the year ended
December 31,2015. Interest income on loans increased $25.8 million, or 36.6%, for the year ended December 31,2015 compared
to the same period in 2014 as a result of an increase in the average balance, which more than offset the decrease in the average yield.
Due to the competitive loan pricing environment, we anticipate that we may be required to continue to offer lower interest rate loans
that compete with those offered by other financial institutions in order to retain quality loan relationships. Offering lower interest
rate loans could impact the overall yield on loans and, therefore, profitability.

For the year ended December 31, 2016, average investment securities and MBS increased $93.7 million, or 4.4%, to $2.24
billion from $2.15 billion compared to the same period in 2015 and increased $396.9 million, or 22.7%, from $1.75 billion to $2.15
billion for the year ended December 31, 2015, compared to the same period in 2014. At December 31, 2016, all of our MBS were
fixed rate securities. The overall yield on average investment securities and MBS increased to 3.35% during the year ended
December 31,2016 from 3.27% during the same period in 2015 and decreased to 3.27% during the year ended December 31,2015
from 3.72% during the same period in 2014. The increase in the average yield during 2016 is primarily the result of an increase in
the average yield on MBS due to less prepayments compared to the same period in 2015. The decrease in the average yield during
2015 primarily reflects an overall higher interest rate environment during 2014, the purchase of lower yielding securities compared
to those securities paying off, maturing or sold and the addition of Omni’s securities portfolio at fair value in a low interest rate
environment. Interest income on investment securities and MBS increased $3.4 million in 2016, or 6.0%, due to increases in both
average balance and average yield. A decrease in long-term interest rate levels combined with lower credit spreads could
negatively impact our net interest margin in the future due to increased prepayments. Interest income on investment securities and
MBS increased $4.9 million, or 9.2%, in 2015 as the increase in the average balance more than offset the decrease in the average
yield.

Average FHLB stock and other investments increased $9.5 million, or 20.4%, to $56.1 million, for the year ended
December 31,2016, compared to $46.6 million for 2015 and increased $17.9 million, or 62.4%, to $46.6 million for the year ended
December 31,2015, compared to $28.7 million for 2014. The increase is primarily due to the increase in average FHLB advances
during both 2016 and 2015 and the corresponding requirement to hold stock associated with those advances. We are required as a
member of FHLB to own a specific amount of stock that changes as the level of our FHLB advances and asset size change. The
FHLB stock is a variable instrument with the rate typically tied to the federal funds rate. Interest income from our FHLB stock and
other investments increased $500,000, or 167.8%, during 2016, and increased $117,000, or 64.6%, during 2015. The increase in
interest income in 2016 was due to increases in both the average balance and the average yield on FHLB stock and other
investments. The increase in interest income in 2015 was due to increases in the average balance of FHLB stock and other
investments.

Average interest earning deposits and federal funds sold increased $36.6 million, or 92.5%, to $76.1 million for the year
ended December 31, 2016, compared to $39.5 million for 2015. Interest income from interest earning deposits and federal funds
sold increased $289,000 in 2016, or 286.1%, as a result of an increase in both average balance and yield compared to 2015. Average
interest earning deposits decreased $15.3 million, or 27.9%, to $39.5 million, for the year ended December 31, 2015, compared to
$54.9 million for 2014. Interest income from interest earning deposits decreased $38,000, or 27.3%, for the year ended
December 31, 2015, compared to 2014, as a result of the decrease in the average balance.

During the year ended December 31, 2016, our average loans and securities increased compared to the same period in 2015.
As a result, the mix of our average interest earning assets changed as our average total securities as a percentage of total average
interest earning assets totaled 47.5% during 2016 compared to 49.1% during 2015 and 54.4% during 2014. Average loans were
50.9% of average total interest earning assets during 2016 compared to 50.0% during 2015 and 43.9% during 2014. Other interest
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earning asset categories averaged 1.6% of average interest earning assets during 2016 compared to 0.9% during 2015 and 1.7%
during 2014.

Total interest expense increased $9.5 million, or 47.8%, during the year ended December 31,2016. The increase in interest
expense for 2016 was attributable to an increase in average interest bearing liabilities of $311.3 million, or 8.4%, from $3.71 billion
to $4.02 billion and in the average rate paid on interest bearing liabilities for the year ended December 31, 2016, to 0.73%, from
0.53% for the same period in 2015. The increase in average interest bearing liabilities was primarily the result of the increase in
deposits and FHLB advances, and to a lesser extent, the issuance of the subordinated notes.

Total interest expense increased $2.9 million, or 17.1%, during the year ended December 31,2015, as compared to 2014. The
increase in interest expense for 2015 was attributable to an increase in average interest bearing liabilities of $1.13 billion, or 43.6%,
from $2.59 billion to $3.71 billion, which was partially offset by the decrease in the average rate paid on interest bearing liabilities
for the year ended December 31, 2015, to 0.53%, from 0.66% for the same period in 2014. The increase in average interest bearing
liabilities was primarily the result of the increase in deposits and FHLB advances to fund the increase in loans and securities, as well
as the deposits and FHLB advances acquired in the acquisition of Omni.

The following table sets forth our deposit averages by category (dollars in thousands):

COMPOSITION OF DEPOSITS

Years Ended December 31,
2016 2015 2014

Average Average Average Average Average Average

Balance Rate Balance Rate Balance Rate
Interest Bearing Demand Deposits ............. $ 1,681,422 0.36% $ 1,648,416 027% $ 1,231,711 0.29%
Savings Deposits .......ceeevereeriireeriiieeeeiiens 244,826 0.11% 232,385 0.10% 121,453 0.11%
Time DepOoSits....cccveereeerveereeeniienieeneeens 941,716 0.85% 845,882 0.65% 610,178 0.70%
Total Interest Bearing Deposits................... 2,867,964 0.50% 2,726,683 0.37% 1,963,342 0.41%
Noninterest Bearing Demand Deposits ....... 693,929 N/A 679,346 N/A 576,770 N/A

Total Deposits ...ccvveeeeeerireriieeiieeiee e, $ 3,561,893 0.40% $ 3,406,029 0.30% $ 2,540,112 0.31%

Total average interest bearing deposits increased $141.3 million, or 5.2%, and the average rate paid increased from 0.37% for
the year ended December 31, 2015, to 0.50% for the year ended December 31, 2016. For the year ended December 31, 2015
average interest bearing deposits increased $763.3 million, or 38.9%, while the average rate paid decreased to 0.37% from 0.41%
compared to the same period in 2014. Interest expense for interest bearing deposits increased $4.1 million, or 40.3%, for the year
ended December 31, 2016, compared to the same period in 2015 due to the increase in the average balance and average rate paid.
Interest expense for interest bearing deposits increased $2.2 million, or 27.8%, for the year ended December 31,2015, compared to
the same period in 2014 due to the increase in the average balance which more than offset the decrease in the average rate paid.

Average time deposits increased $95.8 million, or 11.3%, and the average rate paid increased 20 basis points for the year
ended December 31,2016. Average time deposits increased $235.7 million, or 38.6%, while the average rate paid decreased five
basis points for the year ended December 31,2015. Average interest bearing demand deposits increased $33.0 million, or 2.0%, and
$416.7 million, or 33.8%, for the years ended December 31, 2016 and December 31, 2015, respectively. The average rate paid
increased nine basis points for the year ended December 31, 2016 and decreased two basis points for the year ended December 31,
2015. Average savings deposits increased $12.4 million, or 5.4%, and the average rate paid increased one basis point for the year
ended December 31,2016. Average savings deposits increased $110.9 million, or 91.3%, while the average rate paid decreased one
basis point for the year ended December 31, 2015. Average noninterest bearing demand deposits increased $14.6 million, or 2.1%,
during 2016 and $102.6 million, or 17.8%, during 2015. The latter three categories, which are considered the lowest cost deposits,
comprised 73.6% of total average deposits during the year ended December 31, 2016 compared to 75.2% during 2015 and 76.0%
during 2014. The increase in our average total deposits during 2016 was primarily the result of increases in public fund deposits.
The increase in our average total deposits during 2015 was primarily the result of our acquisition of Omni in December of 2014.

At December 31, 2016, total brokered CDs were $35.5 million compared to $85.3 million at December 31, 2015. This
represented a decrease of $49.8 million, or 58.4%, from 2015. Total brokered CDs increased $61.8 million, or 264.0%, in 2015
from $23.4 million at December 31, 2014. At December 31, 2016, approximately $29.8 million of our brokered CDs were non-
callable with maturities of one to fifteen months. The remaining $5.7 million were long-term CDs that mature within three years
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and have short-term calls that we control. We utilize long-term callable brokered CDs because the brokered CDs better match
overall ALCO objectives at the time of issuance by protecting us with fixed rates should interest rates increase, while providing us
options to call the funding should interest rates decrease. At December 31, 2016, brokered CDs represented 1.0% of deposits
compared to 2.5% of deposits at December 31, 2015 and 0.8% at December 31, 2014. Our wholesale funding policy currently
allows maximum brokered CDs of $180 million; however, this amount could be increased to match changes in ALCO
objectives. The potential higher interest cost and lack of customer loyalty are risks associated with the use of brokered CDs.

Average short-term interest bearing liabilities, consisting primarily of FHLB advances, federal funds purchased and
repurchase agreements were $570.3 million, an increase of $185.6 million, or 48.2%, for the year ended December 31, 2016,
compared to the same period in 2015. Average short-term interest bearing liabilities increased primarily to fund the increase in
loans and securities. For the year ended December 31, 2015, the increase was $320.5 million, or 499.6%, to $384.7 million
compared to the same period in 2014. Interest expense associated with short-term interest bearing liabilities increased $2.9 million,
or 232.2%, and the average rate paid increased 41 basis points to 0.73% for the year ended December 31,2016, compared to 0.32%
for the same period in 2015. Interest expense associated with short-term interest bearing liabilities increased $626,000, or 100.3%,
while the average rate paid decreased 65 basis points to 0.32% for the year ended December 31,2015, compared to 0.97% for the
same period in 2014. The increase in the interest expense during 2016 was due to both the increase in the average balance and the
average rate paid. The increase in the interest expense during 2015 was due to the increase in the average balance and was partially
offset by a decrease in the average rate paid.

Average long-term interest bearing liabilities, consisting of FHLB advances, decreased $43.4 million, or 8.0%, during the
year ended December 31, 2016, to $497.2 million as compared to $540.6 million at December 31, 2015, primarily due to a shift
from long-term FHLB advances to short-term FHLB advances to fund the increase in loans and securities. Average long-term
interest bearing liabilities increased $43.3 million, or 8.7%, during the year ended December 31, 2015, from $497.3 million at
December 31,2014. Interest expense associated with long-term FHLB advances increased $620,000, or 8.9%, and the average rate
paid increased 24 basis points to 1.53% for the year ended December 31,2016 compared to 1.29% for the same period in 2015. The
increase in interest expense was due to the increase in the average rate paid which more than offset the decrease in the average
balance. Interest expense associated with long-term FHLB advances increased $32,000, or 0.5%, while the average rate paid
decreased 11 basis points to 1.29% for the year ended December 31,2015 compared to 1.40% for the same period in 2014. The
increase in interest expense was due to the increase in the average balance which more than offset the decrease in the average rate
paid. FHLB advances are collateralized by FHLB stock, nonspecified loans and securities.

Average subordinated notes, consisting of $100.0 million aggregate principal amount of fixed-to-floating rate subordinated
notes due 2026 issued on September 19, 2016, was $27.9 million at December 31, 2016. The $100.0 million aggregate principal
amount of subordinated notes initially bears interest at a fixed rate of 5.50% through September 29, 2021 and thereafter, adjusts
quarterly at a floating rate equal to three-month LIBOR plus 429.7 basis points. Interest expense associated with the subordinated
notes was $1.6 million with an average yield of 5.84% for the year ended December 31, 2016.

Average long-term debt, consisting of our junior subordinated debentures, was $60.2 million for the years ended
December 31,2016,2015, and 2014. The interest rate on the $20.5 million of long-term debentures issued to Southside Statutory
Trust I1 adjusts quarterly at a rate equal to three-month LIBOR plus 294 basis points. The interest rate on the $23.2 million of long-
term debentures issued to Southside Statutory Trust IV adjusts quarterly at a rate equal to three-month LIBOR plus 130 basis points.
The interest rate on the $12.9 million of long-term debentures issued to Southside Statutory Trust V adjusts quarterly at a rate equal
to three-month LIBOR plus 225 basis points. The interest rate on the $3.6 million of long-term debentures issued to Magnolia Trust
Company I adjusts quarterly at a rate equal to three-month LIBOR plus 180 basis points.
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AVERAGE BALANCES WITH AVERAGE YIELDS AND RATES

The following table presents average balance sheet amounts and average yields/rates for the years ended December 31,2016,
2015 and 2014. The information should be reviewed in conjunction with the consolidated financial statements for the same years
then ended. Two major components affecting our earnings are the interest earning assets and interest bearing liabilities. A summary
of average interest earning assets and interest bearing liabilities is set forth below, together with the average yield on the interest
earning assets and the average cost of the interest bearing liabilities (dollars in thousands).

AVERAGE BALANCES WITH AVERAGE YIELDS AND RATES

Years Ended
December 31, 2016 December 31, 2015 December 31, 2014
Avg. Avg. Avg.
Average Yield/ Average Yield/ Average Yield/
Balance Interest Rate Balance Interest Rate Balance Interest Rate

ASSETS
INTEREST EARNING
ASSETS:
Loans ™ ..o, $ 2,452,803 $ 110,653  4.51% $ 2,224,401 $ 100,471  4.52% $ 1,420,802 $ 74,450 524%
Loans Held For Sale................. 5,036 162 3.22% 3,439 155 451% 11,012 47  043%
Securities:

Inv. Sec. (Taxable)(4) .............. 60,145 1,057 1.76% 75,977 1,587  2.09% 33,168 615 1.85%

Inv. Sec. (Tax Exempt)®@...... 699,472 36,393 5.20% 637,333 34,981  5.49% 659,219 36263 5.50%

Mortgage-backed Sec.? ........ 1,479,528 37,450  2.53% 1,432,087 33,661  2.35% 1,056,095 28,207  2.67%

Total Securities.................. 2,239,145 74,900  3.35% 2,145,397 70,229  3.27% 1,748,482 65,085  3.72%

FHLB Stock, at Cost, and
Other Investments .................... 56,071 798 1.42% 46,584 298  0.64% 28,684 181 0.63%
Interest Earning Deposits .......... 75,339 385  0.51% 39,533 101 0.26% 54,853 139 0.25%
Federal Funds Sold................... 747 5 0.67% — — — — — —
Total Interest Earning Assets ..... 4,829,141 186,903  3.87% 4,459,354 171,254 3.84% 3,263,833 139,902  4.29%
NONINTEREST EARNING
ASSETS:
Cash and Due From Banks........ 51,160 52,400 43,342
Bank Premises and Equipment.. 107,402 110,704 55,680
Other ASSEtS .....eveeeeeerrnineieneeen, 265,876 265,769 133,554

Less: Allowance for Loan

Losses (18,465) (16,621) (17,177)
Total ASSEtS ...cceevvveeeeeeeeeeennnnns $ 5,235,114 $ 4,871,606 $ 3,479,232

(1) Interest on loans includes net fees on loans that are not material in amount.

(2)  Interest income includes taxable-equivalent adjustments of $4,251, $4,209 and $3,899 for the years ended December 31, 2016,
2015, and 2014, respectively. See “Non-GAAP Financial Measures.”

(3)  Interest income includes taxable-equivalent adjustments of $13,739, $12,513 and 812,225 for the years ended December 31,
2016, 2015, and 2014, respectively. See “Non-GAAP Financial Measures.”

(4)  For the purpose of calculating the average yield, the average balance of securities is presented at historical cost.

Note: As of December 31, 2016, 2015 and 2014, loans totaling 38,280, $20,526 and 34,096, respectively, were on nonaccrual status.
Our policy is to reverse previously accrued but unpaid interest on nonaccrual loans, thereafter, interest income is recorded to
the extent received when appropriate.
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AVERAGE BALANCES WITH AVERAGE YIELDS AND RATES
Years Ended

December 31, 2016

December 31, 2015

December 31, 2014

Avg. Avg. Avg.
Average Yield/ Average Yield/ Average Yield/
Balance Interest Rate Balance Interest Rate Balance Interest Rate
LIABILITIES AND
SHAREHOLDERS’
EQUITY
INTEREST BEARING
LIABILITIES:
Savings Deposits............cc..... $ 244,826 $ 280  0.11% § 232385 § 233 0.10% § 121,453 § 136 0.11%
Time Deposits.......ceevueeneneens 941,716 7,984  0.85% 845,882 5,512 0.65% 610,178 4,287  0.70%
Interest Bearing Demand
DEPOSILS .eeenvveerireeniieerieeniiens 1,681,422 5,991  0.36% 1,648,416 4417  027% 1,231,711 3,530 0.29%
Total Interest Bearing
Deposits ....oeeeeeeeerniiiieeen. 2,867,964 14,255  0.50% 2,726,683 10,162 0.37% 1,963,342 7,953  0.41%

Short-term Interest Bearing
Liabilities ..cevvvveeeeeereeeeeeeenennns 570,269 4,152 0.73% 384,694 1,250  0.32% 64,160 624  0.97%
Long-term Interest Bearing
Liabilities-FHLB Dallas......... 497,160 7,607  1.53% 540,600 6,987  1.29% 497,296 6,955  1.40%
Subordinated Notes .. 27,860 1,628 5.84% — - = — - =
Long-term Debt © e, 60,233 1,706  2.83% 60,229 1,455  2.42% 60,224 1,424 2.36%
Total Interest Bearing
Liabilities .....eevvveerieeerneenneenn 4,023,486 29,348  0.73% 3,712,206 19,854  0.53% 2,585,022 16,956  0.66%
NONINTEREST BEARING
LIABILITIES:
Demand Deposits.................. 693,929 679,346 576,770
Other Liabilities..........ccccuenee 49,275 41,627 29,672
Total Liabilities..........uvvvvveee. 4,766,690 4,433,179 3,191,464
SHAREHOLDERS’
EQUITY cooviiiiiiieiieeniens 468,424 438,427 287,768
TOTAL LIABILITIES AND
SHAREHOLDERS’
EQUITY eoiveiiieeieeiieeniien $ 5,235,114 $ 4,871,606 $ 3,479,232
NET INTEREST INCOME .... $ 157,555 $ 151,400 $ 122,946
NET INTEREST MARGIN
ON AVERAGE EARNING
ASSETS. ..o 3.26% 3.40% 3.77%
NET INTEREST SPREAD .... 3.14% 3.31% 3.63%

) The unamortized discount and debt issuance costs reflected in the carrying amount of the subordinated notes totaled

approximately $555,000 for the year ended December 31, 2016.
(6)  Represents issuance of junior subordinated debentures. In connection with the adoption of ASU 2015-03 that requires

unamortized debt issuance costs be presented as a direct deduction from the related debt liability, our average long-term debt
for the years ended December 31, 2016, 2015, and 2014 reflect unamortized debt issuance costs of $§77,000, $82,000, and

$87,000, respectively.
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ANALYSIS OF CHANGES IN INTEREST INCOME AND INTEREST EXPENSE

The following tables set forth the dollar amount of increase (decrease) in interest income and interest expense resulting from
changes in the volume of interest earning assets and interest bearing liabilities and from changes in yields/rates (in thousands):

Years Ended December 31,

2016 Compared to 2015
Average Average Increase
Volume Yield/Rate (Decrease)
INTEREST INCOME:
L0ANS ettt $ 10,304 $ (122) $ 10,182
Loans Held FOr Sale.....ccoiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiieieeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e eeeeeeeeeeeee 59 (52) 7
Investment Securities (Taxable) 301) (229) (530)
Investment Securities (Tax Exempt) (" 3,295 (1,883) 1,412
Mortgage-backed SECUTILIES .....eviiiiiiiiiiiiiiiiiiiiiiiiiiieieieeeeereee ettt e eeeeeeeeeeeeeeeeeeees 1,141 2,648 3,789
FHLB Stock, at Cost and Other INVESIMENTS ...........ueeiiiieeiiiiieeeiiieeeeiieeeeiiee e e eerieees 71 429 500
Interest Earning DepoSits......ccuiiiiiiiiiiiiiiiiiiiiiiiiiiiiieieieeeeeeeeeeeeeeeeeeeeeeeeeeereeereeeeeeeeeeereeees 135 149 284
Federal Funds Sold 5 — 5
Total Interest Income 14,709 940 15,649
INTEREST EXPENSE:
SAVINGS DEPOSIES ...ttt sssaesseeeeen 13 34 47
TIME DIEPOSIS 1everereieieiiiriiiiieieieieieteteteeeeeteretetetetetereteteeereeereteeereeetetererereeerererereeerereree 676 1,796 2,472
Interest Bearing Demand Deposits 90 1,484 1,574
Short-term Interest Bearing Liabilities 812 2,090 2,902
Long-term FHLB AQVANCES ....ccevviiiiiiiiiiiiiiiiiiiiieieieieieeeeereeeeeeeeeeeeeeeeeeeeeeeeeseeeeeseseeererees (593) 1,213 620
SUDOTAINALEA NOTES ...vuneiiiieiiii e et e et e e e e e e e e e raeeeraaeeeenes 1,628 — 1,628
0T Yo 1S 030 B D 1S o PP PP PTPTPPPPPUPTPRt — 251 251
Total Interest Expense .... 2,626 6,868 9,494
Net INLEreSt INCOME...uvuunneeiiiiiieieeee e e eeeeee e e e et e e e e e e e ee e e e e e e e e e eeeeeseaaaanns 12,083 $ (5,928) $ 6,155

Years Ended December 31,
2015 Compared to 2014

Average Average Increase
Volume Yield/Rate (Decrease)
INTEREST INCOME:
L0ADS 1.ttt et $ 37,437 $ (11,416) $ 26,021
L0ans Held FOr Sale.....oiiiiiiiiiiieee e e e e e et e e e e e e eeaaneeeeeaeeees (53) 161 108
Investment Securities (TaXable).......vvviuiuieeee e e e e e e e eeenes 885 87 972
Investment Securities (Tax EXempt) (7 .......c.oiiiiiieeeceeeeeeeeeeeee e (1,201) (81) (1,282)
Mortgage-backed SECUITLIES .....cviiiiiiiiiiiiiiiiiiiiiiiiiiiiieieeeeereee ettt e e e e eeeeeeeeeeeeeeeees 9,141 (3,687) 5,454
FHLB Stock, at Cost and Other INVEStMENTS ...........ueeeviiieeiiiiieeiiiieeeeiieeeeeiee e e evreees 114 3 117
Interest Earning DEPOSILS ... .cceiierruruerieeiiiiiiiiiiieee e ettt e e ettt e e e e e e e s 39) 1 (38)
Total INterest INCOME ....ceeeieeeieieieie e e e e e 46,284 (14,932) 31,352
INTEREST EXPENSE:
SAVINGS DEPOSIES ...t 113 (16) 97
TIME DIEPOSIES teverrreirieriiriiiiiiieieieieteteteteteteeeteteteteteeeteeeeeretereteeeteeetetererereeerereeerererereree 1,555 (330) 1,225
Interest Bearing Demand DepositS.........eviiiiiiiiiiiieiriiieieieieiereieeeieieeeeeeeeeeeeereeeeeeeeerereeee 1,129 (242) 887
Short-term Interest Bearing Liabilities ...........uuuuuuuuuuumiiiiiiiiiiiiiiiiiiiiiiiiiiiieiiiiiieieeeeeeeee 1,286 (660) 626
Long-term FHLB AQVANCES ....ccevviiiiiiiiiiiiiiiiiiiiieieieieieeeeereeeeeeeeeeeeeeeeeeeeeseeeseeeeeeeeeeererees 581 (549) 32
Long-term Debt — 31 31
Total INterest EXPENSE .oeeeeeeeieieieieieieeeee e 4,664 (1,766) 2,898
Net Interest INCOME.......ccoovviiiiiiiiiiiiiiiiieieeeeeeeeeeeee ettt $ 41,620 $ (13,166) $ 28,454

(1)  Interest yields on loans and securities that are nontaxable for federal income tax purposes are presented on a taxable
equivalent basis. See “Non-GAAP Financial Measures.”

Note: Volume/Yield/Rate variances (change in volume times change in yield/rate) have been allocated to amounts attributable to
changes in volumes and to changes in yields/rates in proportion to the amounts directly attributable to those changes.
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PROVISION FOR LOAN LOSSES

The provision for loan losses for the year ended December 31, 2016 was $9.8 million compared to $8.3 million for the year
ended December 31, 2015. The provision for loan losses for the year ended December 31, 2014 was $14.9 million. For the year
ended December 31, 2016, net loan charge-offs increased $9.7 million, to $11.6 million compared to $1.9 million for the same
period in 2015 and decreased $18.6 million during 2015 from $20.5 million for the same period in 2014. Nonperforming assets to
total assets decreased to 0.27% at December 31,2016 from 0.63% at December 31, 2015 primarily due to the payoff of one long-
time nonaccrual during the first quarter and the settlement of two large impaired relationships in the second quarter. During 2015,
our nonperforming assets to total assets ratio increased to 0.63% at December 31, 2015 from 0.26% at December 31, 2014. This
increase was primarily due to the downgrade of one large commercial borrowing relationship to impaired status during the first
quarter of 2015 and the restructure of a large PCI commercial loan during the third quarter of 2015.

The increase in net charge-offs for 2016 was a result of an increase in total charge-offs of $10.0 million partially offset by an
increase in total recoveries of $326,000. Net charge-offs for commercial loans increased $10.5 million, resulting in net charge-offs
of $10.7 million for the year ended December 31, 2016, compared to net charge-offs of $183,000 for the same period in 2015 and
was primarily a result of the charge-off of two large commercial borrowing relationships totaling $10.9 million. Net charge-offs for
loans to individuals decreased 15.5%, to $1.5 million for the year ended December 31, 2016 compared to the same period in 2015.
For the year ended December 31, 2016, we experienced net recoveries in all of our real estate loan categories. Net recoveries of
construction loans increased $86,000 to $269,000 and net recoveries for 1-4 family residential loans increased $41,000, resulting in
net recoveries of $98,000 for the year ended December 31, 2016, compared to $57,000 for the year ended December 31,2015. Net
recoveries of commercial real estate loans decreased $62,000 to $23,000 for the year ended December 31, 2016 compared to
$85,000 for the same period in 2015. Net recoveries for municipal loans were $249,000 for the year ended December 31,2016, due
to the full recovery of the municipal loan charged off during 2015.

The decrease in net charge-offs for 2015 was a result of a decrease in total charge-offs of $18.2 million, along with an
increase in total recoveries of $416,000. Net charge-offs for loans to individuals decreased 91.4%, to $1.8 million for the year ended
December 31, 2015 compared to the same period in 2014. This decrease was due to charge-offs on SFG loans and the write down of
the SFG loans to fair value in connection with the sale of the SFG subprime automobile loans during the year ended December 31,
2014. Net charge-offs for commercial loans increased $288,000, resulting in net charge-offs of $183,000 for the year ended
December 31,2015, compared to net recoveries of $105,000 for the same period in 2014. For the year ended December 31, 2015,
we experienced net recoveries in all of our real estate loan categories. Net recoveries of construction loans increased $41,000 to
$183,000, and net recoveries of commercial real estate loans increased $77,000 to $85,000 for the year ended December 31, 2015
compared to the same period in 2014. Net recoveries for 1-4 family residential loans decreased slightly, resulting in net recoveries of
$57,000 for the year ended December 31, 2015, compared to $59,000 for the year ended December 31, 2014.

As of December 31, 2016, and 2015, our reviews of the loan portfolio indicated that loan loss allowances of $17.9 million
and $19.7 million, respectively, were appropriate to cover probable losses in the portfolio.
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NONINTEREST INCOME

Noninterest income consists of revenues generated from a broad range of financial services and activities including deposit
related fee based services. The following schedule lists the accounts from which noninterest income was derived and gives totals for
these accounts (in thousands):

Years Ended December 31,
2016 2015 2014
DEPOSIE SETVICES ..uvvieurreieriesiieeeiteesteeseteessteeseseesseeasseessseessseessseessseesssaessseessseessseessseensses $ 20,702 $ 20,112 $ 15,280
Net gain on sale of securities available for sale ...........cocoviivieiiiiiiniieniieieeeeeeeee 2,836 3,660 2,830
Impairment of investment in SFG Finance, LLC........ccoccociiiiiiiiiiiiiiiiiieeeeiee e — — (2,755)
Gain on Sale OF L0ANS..........ooiiiiiiiiiiieeeeeeeeeeeeeeeeeeeeeeee s 2,795 2,082 323
THUST ITICOIMIC ....vvvvevevieeeeeeeeeeeee ettt e e e e e eeeeeeeeeeeseeeaeeesesesesesesesesereeerereeeneeeees 3,491 3,419 3,145
Bank owned life INSUTANCE INCOMIE ........vvvvvivieieieieeeieieieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeees 2,626 2,623 1,334
BIOKETAGE SCIVICES ... .uuvveeeriiieeeiieeeeiiieeesitteeseateeeesesteesssseeeessseesasseeeaansseeasssaeesnsseeeannes 2,127 2,206 1,308
(0731 1<) USSP 4,834 3,793 3,024
Total NONINTETESt INCOIME .....vei ettt eee e e et e e e e e e eaeeeeeeaaeeeeenes $ 39,411 $ 37,895 $ 24,489

Total noninterest income for the year ended December 31, 2016 increased 4.0%, or $1.5 million, compared to 2015 and
54.7%, or $13.4 million, during the year ended December 31, 2015, compared to the same period in 2014. The increase in
noninterest income for the year ended December 31, 2016 compared to the same period in 2015 was due to increases in deposit
services, gain on sale of loans and other income, partially offset by a decrease in net gain on sale of AFS securities. The increase in
noninterest income during 2015 compared to 2014 was due to an increase in all of the categories included in the table above, as well
as mortgage servicing fee income, included in other income, primarily as a result of the acquisition of Omni in December 2014.

Deposit services income increased $590,000, or 2.9%, for the year ended December 31, 2016, as compared to the same period
in 2015 and $4.8 million, or 31.6%, for the year ended December 31,2015, as compared to the same period in 2014. The increase
for 2016 was due to an increase in ATM and debit card income. The increase in 2015 was due primarily to an increase in ATM and
debit card income as well as service charges on deposit accounts and non-sufficient funds and overdraft income primarily as a result
of the acquisition of Omni.

During the year ended December 31, 2016, we sold U.S. Agency CMOs, U.S. Agency CMBS, Texas municipal securities,
U.S. Agency MBS, and U.S. Treasury securities that resulted in a net gain on sale of AFS securities of $2.8 million. The fair value
ofthe AFS securities portfolio at December 31,2016 was $1.48 billion with a net unrealized loss on that date of $17.8 million. The
net unrealized loss is comprised of $10.9 million in unrealized gains and $28.7 million in unrealized losses. The fair value of HTM
securities portfolio at December 31, 2016 was $944.3 million with a net unrealized loss on that date of $11.9 million. The net
unrealized loss is comprised of $18.6 million in unrealized gains and $30.4 million in unrealized losses. During the year ended
December 31, 2016, we primarily purchased premium U.S. Agency CMOs, U.S. Agency CMBS, and Texas municipal securities.
During the quarter ended December 31, 2016, the size of the securities portfolio increased slightly to partially offset the interest
expense associated with the sub-debt issued. We sold U.S. Treasury securities, U.S. Agency CMOs, and U.S. Agency MBS to
reallocate our securities portfolio by reinvesting primarily in moderate and seasoned AFS U.S. Agency CMOs to lessen extension
risk and to a lesser extent CRA qualified U.S. Agency CMBS classified as HTM. There can be no assurance that the level of
security gains reported during the year ended December 31, 2016 will continue in future periods.

During the year ended December 31, 2015, we proactively managed the investment portfolio and adjusted the securities
acquired in the Omni acquisition to meet our investment objectives. We primarily sold CMOs along with some U.S. Agency
mortgage pass-throughs, U.S. Agency CMBS, Texas municipal securities and U.S. Treasury securities. During the year ended
December 31,2014, we sold primarily lower yielding, longer duration municipal securities and more prepayment volatile MBS and
replaced them with primarily shorter duration municipal securities. For the years ended December 31, 2015 and 2014, the sale of
securities resulted in a net gain on the sale of AFS securities of $3.7 million and $2.8 million, respectively.

We recorded an impairment charge of $2.8 million on our investment in SFG in the year ended December 31, 2014. The
impairment occurred as a result of our decision to sell the SFG purchased automobile loans and the associated write down to fair
market value and transfer to loans held for sale of $74.8 million.

Gain on sale of loans increased $713,000, or 34.2%, for the year ended December 31, 2016, compared to the same period in
2015 and $1.8 million, or 544.6%, for the year ended December 31, 2015, compared to the same period in 2014. The increases for
both periods were primarily a result of an increase in the volume of loans sold and the related servicing release premiums and
secondary market fees received.
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Bank owned life insurance (“BOLI”) income increased slightly by $3,000, or 0.1%, for the year ended December 31, 2016,
compared to the same period in 2015. BOLI income increased $1.3 million, or 96.6%, for the year ended December 31, 2015,
compared to the same period in 2014 due to the addition of approximately $45.0 million in BOLI acquired in the acquisition of
Omni in the fourth quarter of 2014.

Brokerage services income decreased $79,000, or 3.6%, for the year ended December 31, 2016, compared to the same period
in 2015. Brokerage services income increased $898,000, or 68.7%, for the year ended December 31, 2015, compared to the same
period in 2014 primarily as a result of the acquisition of Omni.

Other income increased $1.0 million, or 27.4%, for the year ended December 31, 2016 compared to the same period in 2015,
primarily attributable to an increase in other investment income and mortgage servicing fee income. Other income increased
$769,000, or 25.4%, for the year ended December 31, 2015 compared to the same period in 2014, primarily due to an increase in
mortgage servicing fee income.

NONINTEREST EXPENSE

The following table lists the accounts which comprise noninterest expense (in thousands):

Years Ended December 31,
2016 2015 2014
Salaries and employee DENETitS.......ccuuieriiiiiieriieiieie et $ 63,978 $ 67,221 $ 60,821
OCCUPANCY EXPEIISE -.eeenurrreeiirteesireeeaitteesautteesantteeesstteesattteesasbteesassaeesasseeesansseesnannes 13,722 12,883 7,259
Advertising, travel & entertainMEeNT.........c.uieeriuieeeriiieeeriieeeeiieeeeiieeeesieeeeeieeeeenieeeeenes 2,643 2,708 2,219
ATM and debit Card EXPENSE ......vereeriiieeeeiiieeeiieeeertieeesrreeesateeeesereeeesseeessnseeeansseeeanns 3,136 3,132 1,331
PrOfESSIONAL TEES ....vvvvviiiiieieeeeeeeeeeee et se e esasesesannnnns 4,946 3,877 7,827
Software and data ProcesSing EXPENSE ......ccuveerureerurierreenrienreenireenteesreesaeenreesseesanees 2911 3,858 4,629
Telephone and COMMUNICATIONS. ........uteerriiiieiriieeeiiieee et ee ettt e e st e e et e e sriireeesireeeeaes 1,931 1,978 1,222
FDIC INSUTANCE. .. .vvvvvvvrrerererirereeereserersresesererersseresersreseressrersrsrerarersrrrsrersrsrsrsrererrrrrar.—... 2,141 2,510 1,765
FHLB Prepayment fEES ........eeeiuuiieiiiiieeeiiieeeiee ettt e et ee e eitte e et e e et eeeenaeeeesireeeeaes 148 — 539
(0711 1<) RSO 13,966 14,787 10,092
Total NONINEEIESt EXPEIISE ...uvveeuerieiieeitieriteeriteesiteentteestteestreesateenbteesseeenbaeesaeeebseesaeeennne $ 109,522 § 112,954 $ 97,704

Noninterest expense for the year ended December 31, 2016 decreased $3.4 million, or 3.0%, compared to the year ended
December 31, 2015 and increased $15.3 million, or 15.6%, for the year ended December 31, 2015, compared to the year ended
December 31, 2014.

Salaries and employee benefits expense decreased $3.2 million, or 4.8%, during the year ended December 31, 2016,
compared to the same period in 2015 and increased $6.4 million, or 10.5%, during the year ended December 31,2015, compared to
the same period in 2014. The decrease in 2016 was primarily the result of a decrease in direct salary expense. The increase in 2015
was primarily the result of increases in direct salary expense, retirement expense and health insurance expense.

Direct salary expense and payroll taxes decreased $2.6 million, or 4.6%, for the year ended December 31,2016, compared to
the same period in 2015 and increased $11.0 million, or 24.4%, for the year ended December 31,2015, compared to the same period
in 2014. The decrease in 2016 was primarily due to $4.1 million of severance and stay pay, and non-recurring salary payments
made during the year ended December 31, 2015. This decrease was partially offset by normal salary increases effective in the first
quarter of 2016.

Retirement expense, included in salaries and employee benefits, increased $501,000, or 10.4%, for the year ended
December 31, 2016, compared to the same period in 2015 and $2.8 million, or 136.2%, for the year ended December 31, 2015,
compared to the same period in 2014. The increase for 2016 was primarily due to a one-time expense of $1.7 million related to the
acceptance of early retirement packages by 16 employees during the first quarter of 2016, partially offset by a decrease in the
restoration plan expense due to an increase in the discount rate to 4.56% from 4.14% for the same period in 2015. The increase for
2015 was primarily related to the increase in the defined benefit and restoration plans, and to a lesser extent, increases in our
deferred compensation plan expense, 401(k) plan expense and split dollar plan expense. The defined benefit and restoration plan
expense increased during 2015 primarily due to the unfunded status of the plan and the decrease in the discount rate to 4.14% for
2015 compared to 5.06% for 2014. The assumed long-term rate of return was 7.25% for years 2014 through 2016. We will continue
to evaluate the assumed long-term rate of return and the discount rate to determine if either should be changed in the future. Ifeither
of these assumptions decrease, the cost and funding required for the retirement plan could increase.
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Health and life insurance expense, included in salaries and employee benefits, decreased $1.2 million, or 18.6%, for the year
ended December 31, 2016, compared to the same period in 2015 due to decreased health claims expense and plan administrative
cost for the comparable period. Health and life insurance expense increased $1.5 million, or 30.7%, for the year ended
December 31, 2015, compared to the same period in 2014 due to increased health claims expense and plan administrative cost
during 2015 as well as the acquisition of Omni in the fourth quarter of 2014. We have a self-insured health plan which is
supplemented with stop loss insurance policies. Health insurance costs are rising nationwide and these costs may increase during
2017.

Occupancy expense increased $839,000, or 6.5%,for the year ended December 31, 2016, compared to the same period in
2015, due to the early termination of a lease. During the third quarter, we prepaid a lease at approximately 59% of the remaining
lease payments on a Fort Worth operations facility that was recently vacated. The cost of prepaying this lease, combined with
writing off the leasehold improvements, was $1.8 million which was partially offset by lower taxes and utilities. Occupancy
expense increased $5.6 million, or 77.5%, for the year ended December 31, 2015, compared to the same period in 2014, due to the
addition of 14 branches resulting from the acquisition of Omni in the fourth quarter of 2014, while partially offset by a decrease in
expenses related to our dissolution of SFG.

Advertising, travel and entertainment experienced a slight decrease of $65,000, or 2.4%, for the year ended December 31,
2016, compared to the same period in 2015 and increased $489,000, or 22.0%, for the year ended December 31,2015, compared to
the same period in 2014. The increase in 2015 compared to 2014, was due to increased expenses in 2015 related to the acquisition
of Omni.

ATM and debit card expense increased slightly by $4,000, or 0.1%, for the year ended December 31, 2016, compared to the
same period in 2015 and $1.8 million, or 135.3%, for the year ended December 31,2015, compared to the same period in 2014. The
increase in 2015 was due primarily to the addition of 21 ATMs associated with the acquisition of Omni.

Professional fees increased $1.1 million, or 27.6%, for the year ended December 31, 2016, compared to the same period in
2015 due to increased consulting fees associated with process improvement and re-branding efforts initiated in January 2016 and
increased legal expense. Professional fees decreased $4.0 million, or 50.5%, for year ended December 31,2015, compared to the
same period in 2014. The decrease during 2015 was due to an increased level of non-recurring legal and accounting fees during
2014 associated with the Omni acquisition.

Software and data processing expense decreased $947,000, or 24.5%, for the year ended December 31,2016, as compared to
the same period in 2015 and $771,000, or 16.7%, for the year ended December 31, 2015, as compared to the same period in 2014.
The decrease in 2016 was due primarily to additional software applications and integration costs incurred in connection with the
integration of Omni during the first half of 2015 that were not incurred in 2016. The decrease in 2015 was due primarily to expense
associated with the software contracts canceled related to the acquisition of Omni during the fourth quarter of 2014.

Telephone and communications decreased $47,000, or 2.4%, for the year ended December 31, 2016, as compared to the same
period in 2015 and increased $756,000, or 61.9%, for the year ended December 31, 2015, as compared to the same period in 2014.
The decrease in 2016 was primarily due to cost synergies that resulted from the integration of Omni as well as reductions in expense
due to the closure of several branches and the dissolution of SFG during 2015. The increase in 2015 was primarily due to the
addition of 14 branches associated with the acquisition of Omni while partially offset by a decrease related to our dissolution of
SFG.

FDIC insurance decreased $369,000, or 14.7%, for the year ended December 31, 2016, as compared to the same period in
2015 and increased $745,000, or 42.2%, for the year ended December 31, 2015, as compared to the same period in 2014. The
decrease in 2016 was due to the lower rate charged by the FDIC beginning in the third quarter of 2016. The increase in 2015 was
due to an increase in the total assessment base, which resulted primarily due to the acquisition of Omni.

FHLB prepayment fees increased $148,000, or 100.00%, for the year ended December 31, 2016, as compared to the same
period in 2015 as a result of the prepayment of $63.0 million in FHLB advances during the second quarter of 2016. There were no
FHLB prepayment fees paid in 2015. We prepaid FHLB advances of $39.2 million during 2014.

Other expenses decreased $821,000, or 5.6%, for the year ended December 31,2016, as compared to the same period in 2015
and increased $4.7 million, or 46.5%, for the year ended December 31,2015, as compared to the same period in 2014. The decrease
in 2016 was primarily due to decreases in advantage check card losses, core deposit intangible amortization, losses on other real
estate owned (“OREO”), supplies expense, and online mobile banking expenses, which were partially offset by increases in the
reserve for losses on loans sold with recourse, the reserve for losses on unfunded commitments, and repossessed asset expense. The
increase in 2015 was primarily due to increases in amortization expense related to the core deposit intangible, losses associated with
check cards, losses on other real estate owned (“OREQ?”), the retirement of assets in the dissolution of SFG and closures of branch
locations, brokerage services expense, increases in online mobile banking expenses, supplies expense and equipment expense
related to the acquisition of Omni.
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INCOME TAXES

Pre-tax income for the year ended December 31, 2016 was $59.7 million compared to $51.3 million for the year ended
December 31, 2015, and $18.7 million for the year ended December 31, 2014.

Income tax expense was $10.3 million for the year ended December 31, 2016 and represented an increase of $3.0 million, or
41.8%, compared to the year ended December 31, 2015, and increased $9.4 million, or 436.4%, to $7.3 million for the year ended
December 31,2015, compared to an income tax benefit of $2.2 million for the year ended December 31, 2014. The effective tax
rate (“ETR?”) as a percentage of pre-tax income was 17.3% in 2016, and 14.2% in 2015, as compared to an effective tax benefit rate
of 11.6% in 2014. The increase in the income tax expense and ETR for the years ended December 31, 2016 and 2015 was due to a
decrease in tax-exempt income as a percentage of pre-tax income, as compared to the same periods in 2015 and 2014.

The ETR differs from the stated rate of 35% during the comparable period primarily due to the effect of tax-exempt income
from municipal loans and securities, as well as bank owned life insurance. The net deferred tax asset totaled $28.9 million at
December 31,2016 as compared to $19.9 million in 2015. See “Note 16-Income Taxes” to our consolidated financial statements
included in this report. No valuation allowance for deferred tax assets was recorded at December 31, 2016 or December 31, 2015,
as management believes it is more likely than not that all of the deferred tax assets will be realized in future years.
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LENDING ACTIVITIES

One of our main objectives is to seek attractive lending opportunities in Texas, primarily in the counties in which we
operate. Substantially all of our loan originations are made to borrowers who live in and conduct business in the counties in Texas in
which we operate or adjoin, with the exception of municipal loans. Municipal loans are made to municipalities, counties, school
districts, and colleges primarily throughout the state of Texas.

Total loans as of December 31, 2016 increased $124.8 million, or 5.1%, and the average loan balance outstanding for the
year increased $228.4 million, or 10.3%, compared to 2015. The increase in total loans is primarily a result of increased origination
activity primarily in the Austin and Dallas-Fort Worth markets.

Commercial real estate loans increased $310.8 million, or 48.9%, from December 31,2015 to December 31,2016. Municipal
loans as of December 31, 2016 increased $10.5 million, or 3.6%, from December 31, 2015. Commercial loans decreased $65.3
million, or 26.9%, from December 31, 2015 to December 31,2016. Construction loans decreased $58.1 million, or 13.3%. Loans to
individuals decreased $54.9 million, or 31.9%, from December 31, 2015 to December 31, 2016 and 1-4 family residential loans
decreased $18.2 million, or 2.8%, from December 31, 2015 to December 31, 2016.

Commercial real estate loans increased primarily due to the growth in our Austin and Dallas-Fort Worth markets and the
decrease in 1-4 family residential loans was due primarily to payoffs in excess of originations. Commercial loans decreased due to
payoffs in excess of origination and the charge-off of two large commercial loans during the second quarter. The decrease in loans
to individuals reflects the continued roll-off of the indirect automobile loan portfolio acquired from Omni.

Our greatest concentration of loans is in our real estate portfolio. Management does not consider there to be a concentration
of risk in any one industry type, other than retail investment real estate properties. See “Item 1. Business — Market Area.”

The aggregate amount of loans that we are permitted to make under applicable bank regulations to any one borrower,
including non-affiliate related entities is 25% of Tier 1 capital. Our legal lending limit at December 31, 2016, was approximately
$141.6 million. Our largest loan relationship at December 31, 2016 was approximately $51.5 million.

The average yield on loans for the year ended December 31, 2016, decreased to 4.51% from 4.52% for the year ended
December 31, 2015. This decrease was due to the mix of the loan portfolio.

LOAN PORTFOLIO COMPOSITION AND ASSOCIATED RISK

The following table sets forth loan totals for the years presented (in thousands):

December 31,
2016 2015 2014 2013 2012

Real Estate Loans:

CONSIIUCHION ...t eiiieeeiie et eteeeiee e eieeereeeaeeeiee e $ 380,175 $ 438247 $§ 267,830 $ 125,219 $ 113,744

1-4 Family Residential..........cccccveevieenieenieeiieeiens 637,239 655,410 690,895 390,499 368,845

CoOMMETCIAL..cc.uvieiiieriiieiiieeiee e 945,978 635,210 468,171 262,536 236,760
Commercial Loans.........occveerveeriveeneeenreenieenieeeneeeenens 177,265 242,527 226,460 157,655 160,058
Municipal LOAns ........cccvveeevieeiieeiieeiieeieeeveeeiee e ens 298,583 288,115 257,492 245,550 220,947
Loans to Individuals......................oc 117,297 172,244 270,285 169,814 162,623
TOtal LOANS ....veeieiieeiiieeiiieeieeeiee et e e eieesaee e e $ 2,556,537 $ 2,431,753 $ 2,181,133 $ 1,351,273 $ 1,262,977

For purposes of this discussion, our loans are divided into Real Estate Loans, Commercial Loans, Municipal Loans and Loans
to Individuals.

REAL ESTATE LOANS

Real estate loans represent our greatest concentration of loans. We attempt to mitigate the amount of risk associated with this
group of loans through the type of loans originated and geographic distribution. At December 31, 2016, the majority of our real
estate loans were collateralized by properties located in our market areas. Of'the $1.96 billion in real estate loans, $637.2 million, or
32.5%, represent loans collateralized by residential dwellings that are primarily owner occupied. Historically, the amount of losses
suffered on this type of loan has been significantly less than those on other properties. Our loan policy requires an appraisal or
evaluation on the property, based on the size and complexity of the transaction, prior to funding any real estate loan and also outlines
the requirements for appraisals on renewals.
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We pursue an aggressive policy of reappraisal on any real estate loan that is in the process of foreclosure and potential
exposures are recognized and reserved for or charged off as soon as they are identified. Our ability to liquidate certain types of
properties that may be obtained through foreclosure could adversely affect the volume of our nonperforming real estate loans.

Real estate loans are divided into Construction Loans, 1-4 Family Residential Loans, and Commercial. Commercial real
estate consists of $888.4 million of owner and non-owner occupied real estate loans, $53.1 million of loans secured by multi-family
properties and $4.5 million of loans secured by farmland. Commercial Real Estate loans are discussed in more detail below.

Real Estate Construction Loans

Our construction loans are collateralized by property located primarily in or near the market areas we serve. Several of our
construction loans will be owner occupied. Construction loans for non-owner occupied projects are financed, but these typically
have cash flows from executed leased tenants, secondary sources of repayment and in some cases, additional collateral. Our
construction loans have both adjustable and fixed interest rates during the construction period. Construction loans to individuals are
typically priced and made with the intention of granting the permanent loan on the property. Speculative and commercial
construction loans are subject to underwriting standards similar to that of the commercial portfolio. Owner occupied 1-4 family
residential construction loans are subject to the underwriting standards of the permanent loan.

Real Estate 1-4 Family Residential Loans

Residential loan originations are generated by our loan officers, in-house origination staff, marketing efforts, present
customers, walk-in customers and referrals from real estate agents and builders. We focus our lending efforts primarily on the
origination of loans secured by first mortgages on owner occupied 1-4 family residences. Substantially all of our 1-4 family
residential originations are secured by properties located in or near our market areas. Historically, we have originated a portion of
our residential loans for sale into the secondary market. These loans are reflected on the balance sheet as loans held for sale. These
secondary market investors, other than FNMA, typically pay us a service release premium in addition to a predetermined price based
on the interest rate of the loan originated. We retain liabilities related to early prepayments, defaults, failure to adhere to origination
and processing guidelines and other issues. We have internal controls in place to mitigate many of these liabilities and historically
our realized liability has been extremely low. In addition, many of the retained liabilities expire one year from the date a loan is
sold. We warehouse these loans until they are transferred to the secondary market investor, which usually occurs within 45 days.

Our 1-4 family residential loans generally have maturities ranging from five to 30 years. These loans are typically fully
amortizing with monthly payments sufficient to repay the total amount of the loan. Our 1-4 family residential loans are made at both
fixed and adjustable interest rates.

Underwriting for 1-4 family residential loans includes debt-to-income analysis, credit history analysis, appraised value and
down payment considerations. Changes in the market value of real estate can affect the potential losses in the portfolio.

We also make home equity loans, which are included as part of the 1-4 family residential loans, and at December 31, 2016,
these loans totaled $99.6 million. Under Texas law, these loans, when combined with all other mortgage indebtedness for the
property, are capped at 80% of appraised value.

Commercial Real Estate Loans

Commercial real estate loans primarily include loans collateralized by retail, commercial office buildings, multi-family,
medical facilities and offices, senior living, assisted living and skilled nursing facilities, warehouse facilities, hotels and
churches. We currently have a concentration of credit risk in our loans secured by retail investment real estate properties of
approximately 11%. In determining whether to originate commercial real estate loans, we generally consider such factors as the
financial condition of the borrower and the debt service coverage of the property. Commercial real estate loans are made at both
fixed and adjustable interest rates for terms generally up to 20 years.

COMMERCIAL LOANS

Our commercial loans are diversified loan types including short-term working capital loans for inventory and accounts
receivable and short- and medium-term loans for equipment or other business capital expansion. Management does not consider
there to be a concentration of risk in any one industry type. In our commercial loan underwriting, we assess the creditworthiness,
ability to repay, and the value and liquidity of the collateral being offered. Terms of commercial loans are generally commensurate
with the useful life of the collateral offered.

MUNICIPAL LOANS

We have a specific lending department that makes loans to municipalities and school districts primarily throughout the state
of Texas. Municipal loans outside the state of Texas have been limited to adjoining states. The majority of the loans to
municipalities and school districts have tax or revenue pledges and in some cases are additionally supported by
collateral. Municipal loans made without a direct pledge of taxes or revenues are usually made based on some type of collateral that
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represents an essential service. Lending money directly to these municipalities allows us to earn a higher yield for similar durations
than we could if we purchased municipal securities. Total loans to municipalities and school districts as of December 31,
2016 increased $10.5 million compared to 2015. At December 31, 2016, we had total loans to municipalities and school districts of
$298.6 million.

LOANS TO INDIVIDUALS

Substantially all originations of our loans to individuals are made to consumers in our market areas. The majority of loans to
individuals are collateralized by titled equipment, which are primarily automobiles. At December 31, 2016, these types of loans
accounted for approximately $68.1 million, or 58.1%, of total loans to individuals. The indirect automobile portfolio acquired from
Omni continued to pay down during 2016 to $35.5 million at December 31,2016, compared to $79.1 million at December 31, 2015.
We intend to let this portfolio fully liquidate.

Home equity loans, which are included in 1-4 family residential loans, have replaced some of the traditional loans to
individuals. In addition, we make loans for a full range of other consumer purposes, which may be secured or unsecured depending
on the credit quality and purpose of the loan.

Consumer loan terms vary according to the type and value of collateral, length of contract and creditworthiness of the
borrower. The underwriting standards we employ for consumer loans include an application, a determination of the applicant’s
payment history on other debts, with the greatest weight being given to payment history with us, and an assessment of the
borrower’s ability to meet existing obligations and payments on the proposed loan. Although creditworthiness of the applicantis a
primary consideration, the underwriting process also includes a comparison of the value of the collateral, if any, in relation to the
proposed loan amount. Most of our loans to individuals are collateralized, which management believes should assist in limiting our
exposure.

LOAN MATURITIES AND SENSITIVITY TO CHANGES IN INTEREST RATES

The following table represents loan maturities and sensitivity to changes in interest rates for our real estate construction,
commercial and municipal loans (in thousands). The amounts of these loans outstanding at December 31, 2016, which, based on
remaining scheduled repayments of principal, are due in (1) one year or less, (2) more than one year but less than five years, and (3)
more than five years, are shown in the following table. The amounts due after one year are classified according to the sensitivity to
changes in interest rates.

After One but
Due in One Within Five After Five
Year or Less" Years Years

Real Estate Loans — CONSIIUCHON .......ccvveiieiuiieiiieiee e e e $ 153,175 $ 176,034 $ 50,966
COMMETCIAL LLOANS ...ttt nnnnnnnen 76,586 79,563 21,116
MUNICIPAL LOANS ..entieiiieiieeiiieeeit ettt sttt st e et esbeeeabeeens 29,630 94,611 174,342
TOtAL .o e e et e e e e e et a e e e e e e e e ntbraaeaeeeeannnns $ 259,391 $ 350,208 $ 246,424
Loans with Maturities After
One Year for Which: Interest Rates are Fixed or Predetermined $ 320,648

Interest Rates are Floating or Adjustable $ 275,984

(1) The volume of commercial loans due within one year reflects our general policy of attempting to limit these loans to a short-term
maturity. Nonaccrual loans totaling $5.6 million are reflected in the due after five years column.

LOANS TO AFFILIATED PARTIES

In the normal course of business, we make loans to certain of our own executive officers and directors and their related
interests. As of December 31, 2016, 2015 and 2014, these loans totaled $6.3 million, $8.1 million and $7.1 million,
respectively. These loans represented 1.2%, 1.8%, and 1.7% of shareholders’ equity as of December 31, 2016, 2015 and 2014,
respectively.

LOAN LOSS EXPERIENCE AND ALLOWANCE FOR LOAN LOSSES

Our allowance for loan losses was $17.9 million at December 31,2016, or 0.7% of loans, a decrease of $1.8 million, or 9.2%,
compared to $19.7 million at December 31,2015. The decrease in the allowance for loan losses is related primarily to the reduction
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of impaired loans during 2016. Loans increased during 2016 as a result of increased origination activity primarily in the Austin and
Dallas-Fort Worth markets.

The allowance for loan losses is based on the most current review of the loan portfolio and is a result of multiple
processes. First, we utilize historical net charge-off data to establish general reserve amounts for each class of loans. The historical
charge-off figure is further adjusted through qualitative factors that include general trends in past dues, nonaccruals and classified
loans to more effectively and promptly react to both positive and negative movements not reflected in the historical data. Second,
our lenders have the primary responsibility for identifying problem loans based on customer financial stress and underlying
collateral. These recommendations are reviewed by senior loan administration, the special assets department, and the loan review
department. Third, the loan review department independently reviews the portfolio on an annual basis. The loan review department
follows a board-approved annual loan review scope. The loan review scope encompasses a number of considerations including the
size of the loan, the type of credit extended, the seasoning of the loan and the performance of the loan. The loan review scope, as it
relates to size, focuses more on larger dollar loan relationships, typically aggregate debt of $500,000 or greater. The loan review
officer also reviews specific reserves compared to general reserves to determine trends in comparative reserves as well as losses not
reserved for prior to charge-off to determine the effectiveness of the specific reserve process.

At each review, a subjective analysis methodology is used to grade the respective loan. Categories of grading vary in severity
from loans that do not appear to have a significant probability of loss at the time of review to loans that indicate a probability that the
entire balance of the loan will be uncollectible. If at the time of the review we determine it is probable we will not collect the
principal and interest cash flows contractually due on the loan, estimates of future expected cash flows or appraisals of the collateral
securing the debt are used to determine the necessary allowances. The internal loan review department maintains a list of all loans
or loan relationships that are graded as having more than the normal degree of risk associated with them. In addition, a list of
specifically reserved loans or loan relationships of $150,000 or more is updated on a quarterly basis in order to properly determine
necessary allowances and keep management informed on the status of attempts to correct the deficiencies noted with respect to the
loan.

We calculate historical loss ratios for pools of similar loans with similar characteristics based on the proportion of actual
charge-offs experienced, consistent with the characteristics of remaining loans, to the total population of loans in the pool. The
historical gross loss ratios are updated based on actual charge-off experience quarterly and adjusted for qualitative factors. All loans
are subject to individual analysis if determined to be impaired with the exception of consumer loans and loans secured by 1-4
residential loans.

Industry and our own experience indicates that a portion of our loans will become delinquent and a portion of the loans will
require partial or full charge-off. Regardless of the underwriting criteria utilized, losses may occur as a result of various factors
beyond our control, including, among other things, changes in market conditions affecting the value of properties used as collateral
for loans and problems affecting the credit worthiness of the borrower and the ability of the borrower to make payments on the
loan. Our determination of the appropriateness of the allowance for loan losses is based on various considerations, including an
analysis of the risk characteristics of various classifications of loans, previous loan loss experience, specific loans which would have
loan loss potential, delinquency trends, estimated fair value of the underlying collateral, current economic conditions, and
geographic and industry loan concentration.

As of December 31, 2016, our review of the loan portfolio indicated that a loan loss allowance of $17.9 million was
appropriate to cover probable losses in the portfolio. Changes in economic and other conditions may require future adjustments to
the allowance for loan losses.
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The following table presents information regarding the average amount of net loans outstanding, changes in the allowance for
loan losses, selected asset quality ratios and an allocation of the allowance for loan losses (dollars in thousands).

LOAN LOSS EXPERIENCE AND ALLOWANCE FOR LOAN LOSSES

Years Ended December 31,

2016 2015 2014 2013 2012
Average Net Loans Outstanding ...............ccoeveee.. $ 2,452,803 § 2,224401 $ 1420802 $ 1,296,440 $ 1,180,095
Balance of Allowance for Loan Losses at
Beginning of Period .........ooooevviviiiiiiiiiii $ 19,736 § 13,292 § 18,877 § 20,585 § 18,540
Loan Charge-Offs:
Real Estate:
CONSITUCLION ...eeeeiiieeeiiiee ettt e e — 24) (14) — 41)
1-4 Family Residential...........ccoccveevieeniiennennnne. (43) (58) (22) (319) (239)
Commercial........ccvvveiiiiieiiiiiiiieeeeeeiieee e — — — (67) (159)
Commercial Loans........ccceeeveeieniiieeiniieeeeiiee e (11,396) (336) (66) (512) (402)
Municipal Loans .........cooceeeeriieieniiieeiniiecenieeens — (249) — — —
Loans to Individuals...........ccooeevvieiieiiiniiiiiiineeenns (2,948) (3,688) (22,461) (12,676) (10,188)
Total Loan Charge-Offs.......ccccceeevviieiiniiiecenniecenns (14,387) (4,355) (22,563) (13,574) (11,029)
Recovery of Loans Previously Charged-oft:
Real Estate:
CONSITUCLION ...eeiiee ettt e e 269 207 156 77 121
1-4 Family Residential...........cccoouveiiniieennnieeen. 141 115 81 91 172
Commercial.......occveeeiiiieeiniiiieeniiee e 23 85 8 339 6
Commercial Loans.........cceeevveeeriieeeiniieeeniiee e, 666 153 171 233 312
Municipal Loans .........cocceeeeriieieniiieeiniiieeeniieeens 249 — — — —
Loans to Individuals...........cccceeeeeeeiiiieneneeenenenn, 1,434 1,896 1,624 2,247 1,727
Total Recovery of Loans Previously Charged-Off. 2,782 2,456 2,040 2,987 2,338
Net Loan Charge-OffS........cccovcveeviiinieiniienieenne, (11,605) (1,899) (20,523) (10,587) (8,691)
Provision for Loan LoSsesS........ccoooevvveveiiieeeiennnnnn. 9,780 8,343 14,938 8,879 10,736
Balance of Allowance for Loan Losses at End of
Period....cceeeeeeiieeee e $ 17911  $ 19,736 § 13,292 § 18,877  § 20,585
Net Charge-Offs to Average Net Loans
OULSEANAING ..o 0.47% 0.09% 1.44% 0.82% 0.74%
Allowance for Loan Losses to Nonaccruing
L0ANS woeiiiiiiiiiicee e 216.32 96.15 32451 233.40 199.58
Allowance for Loan Losses to Nonperforming
ASSEES oot 118.58 60.76 108.27 138.74 139.87
Allowance for Loan Losses to Total Loans............ 0.70 0.81 0.61 1.40 1.63
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Allocation of Allowance for Loan Losses (dollars in thousands):

Years Ended December 31,
2016 2015 2014 2013 2012
Percent Percent Percent Percent Percent
of of of of of
Loans Loans Loans Loans Loans
To Total To Total To Total To Total To Total

Amount Loans Amount Loans Amount Loans Amount Loans Amount Loans

Real Estate

Construction ........ $ 4,147 149% $ 4,350 18.0% $ 2,456 123% $§ 2,142 93% $§ 2,355 9.0%
1-4 Family
Residential........... 2,665 24.9% 2,595 27.0% 2,822 31.6% 3,277 28.9% 3,545 29.2%
Commercial ......... 7,204 37.0% 4,577 26.1% 3,025 21.5% 2,572 19.4% 2,290 18.7%
Commercial Loans.. 2,263 6.9% 6,596 10.0% 3,279 10.4% 1,970 11.7% 3,158 12.7%
Municipal Loans..... 750 11.7% 725 11.8% 716 11.8% 668 18.2% 633 17.5%
Loans to
Individuals.............. 882 4.6% 893 7.1% 994 12.4% 8,248 12.5% 7,373 12.9%

Other......ccoovvveinnne. — — — — — — — — 1,231 0.0%

Ending Balance ...... $ 17,911 100.0% § 19,736 100.0% $ 13,292 100.0% $ 18,877  100.0% $ 20,585 100.0%

See “Note 6 — Loans and Allowance for Probable Loan Losses” in our consolidated financial statements included in this report.
NONPERFORMING ASSETS

Nonperforming assets consist of delinquent loans 90 days or more past due, nonaccrual loans, OREO, repossessed assets and
restructured loans. Nonaccrual loans are loans 90 days or more delinquent and collection in full of both the principal and interest is
not expected. Additionally, some loans that are not delinquent may be placed on nonaccrual status due to doubts about full
collection of principal or interest. When a loan is categorized as nonaccrual, the accrual of interest is discontinued and any accrued
balance is reversed for financial statement purposes. OREO represents real estate taken in full or partial satisfaction of debts
previously contracted. The dollar amount of OREO is based on a current evaluation of the OREO at the time it is recorded on our
books, net of estimated selling costs. Updated valuations are obtained as needed and any additional impairments are
recognized. Restructured loans represent loans that have been renegotiated to provide a below market or deferral of interest or
principal because of deterioration in the financial position of the borrowers. The restructuring of a loan is considered a “troubled
debt restructuring” if both (i) the borrower is experiencing financial difficulties and (ii) the creditor has granted a
concession. Concessions may include interest rate reductions or below market interest rates, principal forgiveness, restructuring
amortization schedules and other actions intended to minimize potential losses. Categorization of a loan as nonperforming is not in
itself a reliable indicator of potential loan loss. Other factors, such as the value of collateral securing the loan and the financial
condition of the borrower must be considered in judgments as to potential loan loss.

Total nonperforming assets at December 31, 2016 were $15.1 million representing a decrease of $17.4 million, or 53.5%,
from $32.5 million at December 31, 2015. From December 31, 2015 to December 31, 2016, nonaccrual loans decreased $12.2
million, or 59.7%, to $8.3 million. Of this total, $5.5 million are commercial loans, $1.1 million are residential real estate loans,
$823,000 are loans to individuals, $808,000 are commercial real estate loans and $105,000 are construction loans. OREO decreased
$405,000, or 54.4%, to $339,000 from December 31, 2015 to December 31, 2016. We are actively marketing all properties and
none are being held for investment purposes. Restructured loans decreased $4.7 million, or 42.3%, to $6.4 million. Repossessed
assets decreased $15,000, or 23.4%, to $49,000 at December 31, 2016 from $64,000 at December 31, 2015. Included in total
nonperforming assets are $8.3 million of loans classified as troubled debt restructurings at December 31,2016 and $26.7 million at
December 31, 2015.
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The following table presents information on nonperforming assets (dollars in thousands):

NONPERFORMING ASSETS
Years Ended December 31,
2016 2015 2014 2013 2012
Accruing Loans Past Due More Than 90 Days:
Loans to Individuals .........cccoeevrrienienieneeie e $ 6 $ 38 4 3 3 3 15
15
Loans on Nonaccrual:
Real Estate Loans .........ceecveeriienieenieeniee e, 1,980 5,171 3,408 3,506 5,774
Commercial Loans............uuvvvvvvvverererirerererereresesnsrsennn., 5,477 13,896 416 1,062 1,812
Loans to Individuals .......ccooeeeeeieeiiiiiiiiieieeeeeeeeeeeeeeeeeeeeeen, 823 1,459 272 3,520 2,728
8,280 20,526 4,096 8,088 10,314
Restructured Loans: ?
Real Estate Loans .......ccceeevieiiieerieeiiieniiesieesveesieesvee e 5,301 3,045 4,542 2,399 2,135
Commercial Loans............ooeeeeeiiiiiiiiiieeeeeeeeeeeee e, 464 7,401 595 307 231
Municipal Loans........coocveeeriiiieiniieeiniieeeieee e 571 637 699 759 —
Loans to Individuals ..........ooooeiiiiiiiiiniiieiie e, 95 60 38 423 632
6,431 11,143 5,874 3,888 2,998
Total Nonperforming Loans ..........cccceevveeeriieeeinieeeenieenn 14,717 31,672 9,974 11,979 13,327
Other Real Estate OWNed ......ccooeeeeeeeeieieiiieieieeeeeeeeeeeeeeeeeenn, 339 744 1,738 726 686
ReEPOSSESSEA ASSELS ...everniiireeiiiieeiieeeeiiee et 49 64 565 901 704
Total Nonperforming ASSetS ..........ccvevveeeereereeseeneeeneeennnn, $ 15105 $ 32480 $ 12,277 $ 13,606 $ 14,717
Nonperforming Assets to Total ASSets........ccceevveerueenneenn 0.27% 0.63% 0.26% 0.39% 0.45%
Nonperforming Assets to Total Loans ........ccccceeeevvuveeennneen, 0.59 1.34 0.56 1.01 1.17
Nonaccrual Loans to Total Loans...........cccceeeviveieniieeennnen. 0.32 0.84 0.19 0.60 0.82

(1) Excludes PCI loans measured at fair value at acquisition.
(2) Includes $3.1 million and $7.5 million of PCI loans restructured during the years ended December 31, 2016 and 2015.

Nonperforming assets at December 31, 2016, as a percentage of total assets decreased to 0.27% from the previous year and as
a percentage of loans decreased to 0.59%. Nonperforming assets decreased primarily due to the payoff of one long-time nonaccrual
loan during the first quarter and the settlement of two large impaired relationships in the second quarter. Nonperforming assets
hinder our ability to earn interest income. Decreases in earnings can result from both the loss of interest income and the costs
associated with maintaining the OREO, for taxes, insurance and other operating expenses.

Potential problem loans consist of loans that are performing in accordance with contractual terms, but for which management
has concerns about the ability of a borrower to continue to comply with repayment terms because of the borrower’s potential
operating or financial difficulties. Management monitors these loans closely and reviews their performance on a regular basis. At
December 31, 2016, we had $42.6 million in potential problem loans that were graded as substandard accruing, of which none are
included in any one of the non-accrual, restructured or 90 days past due loan categories.

Prior to 2014, the restructured loans to individuals referred to in the preceding table were primarily SFG loans which had
payment extensions or whose maturities were extended due to late payments on the contract. Those loans continued to accrue
interest on the principal balance.
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The following is a summary of our recorded investment in loans (primarily nonaccrual loans) for which impairment has been
recognized (in thousands). Impaired loans include restructured and nonaccrual loans for which the allowance was measured in
accordance with section 310-10 of ASC Topic 310, “Receivables.” At December 31, 2016 and 2015, there were no impaired loans
without an allowance:

December 31, 2016
Related
Allowance .
Recorded for Loan Carrying
Investment Losses Value
Real EState LOANS ....oooooiiiiiiiiiiiiiii $ 6,318 $ 46 $ 6,272
COMMETCIAL LLOAMNS ...t nnnnnnnnnnnnnnn 5,941 923 5,018
MUNICIPAL LOANS ..ttt ettt ettt e st e st e st et esnbeenaneas 571 11 560
Loans to INdividuals..........coooveiiiiiiiiiiiie e 241 106 135
TOMAL ) oo $ 13,071 $ 1,086 $ 11,985
December 31, 2015
Related
Allowance )
Recorded for Loan Carrying
Investment Losses Value
REAI ESTALE LLOANS ...vvvvveiieee ettt e et e e e e e et e e e e e e eaanaeeeeeesesnnanaeeeeeeeas $ 6,895 $ 174 $ 6,721
COMMETCIAL LLOANS ...t nnnnnnnnnnnnnnn 21,385 4,599 16,786
MUNICIPAL LOANS ..ttt ettt ettt et et e st e st e b e enaneas 637 13 624
Loans to INdividUals...........cooiiiiiiiiiieiice e 257 105 152
TOtAl 1) oo $ 29,174 $ 4,891 $ 24,283

(1) Includes $3.1 million and $8.0 million of PCI loans that experienced deteriorations in credit quality subsequent to the acquisition
date as of December 31, 2016 and 2015, respectively.

For the years ended December 31, 2016 and 2015, the average recorded investment in impaired loans was approximately
$22.6 million and $23.6 million, respectively.

The amount of interest recognized on loans that were nonaccruing or restructured was $484,000, $1.2 million and $365,000
for the years ended December 31, 2016, 2015 and 2014, respectively. If these loans had been accruing interest at their original
contracted rates, related income would have been $898,000 for the year ended December 31, 2016, $2.0 million for the year ended
December 31, 2015 and $663,000 for the year ended December 31, 2014.
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SECURITIES ACTIVITY

Our securities portfolio plays a primary role in management of our interest rate sensitivity and, therefore, is managed in the
context of the overall balance sheet. The securities portfolio generates a substantial percentage of our interest income and serves as
a necessary source of liquidity.

We account for debt and equity securities as follows:

* Available for Sale (“AFS”). Debt and equity securities that will be held for indefinite periods of time, including
securities that may be sold in response to changes in market interest or prepayment rates, needs for liquidity and changes
in the availability of and the yield of alternative investments are classified as AFS. These assets are carried at fair
value. Fair value is determined using quoted market prices, where available. If quoted market prices are not available,
fair values are based on quoted market prices for similar securities or estimates from independent pricing
services. Unrealized gains and losses on AFS securities are excluded from earnings and reported net of tax as a separate
component of shareholders’ equity until realized.

» Held to Maturity (“HTM”). Debt securities that management has the current intent and ability to hold until maturity
are classified as HTM and are carried at their remaining unpaid principal balance, net of unamortized premiums or
unaccreted discounts.

Premiums are amortized and discounts are accreted to maturity, or in the case of MBS, over the estimated life of the security,
using the level yield interest method. Declines in the fair value of AFS and HTM securities below their cost that are deemed to be
other-than-temporary are reflected in earnings as realized losses. In estimating other-than-temporary impairment losses,
management considers (1) the length of time and the extent to which the fair value has been less than cost, (2) the financial
condition and near-term prospects of the issuer, and (3) our intent and ability to retain our investment in the issuer for a period of
time sufficient to allow for any anticipated recovery in fair value. Gains and losses on the sale of securities are recognized on the
trade date and are determined using the specific identification method.

Securities with limited marketability, such as FHLB stock and other investments, are carried at cost, which approximates the
fair value of those assets and are assessed for other-than-temporary impairment.

Management attempts to deploy investable funds into instruments that are expected to provide a reasonable overall return on
the portfolio given the current assessment of economic and financial conditions, while maintaining acceptable levels of capital,
interest rate and liquidity risk. At December 31, 2016, the combined investment securities, MBS, FHLB stock and other
investments as a percentage of total assets was 44.6% compared to loans, which were 45.9% of total assets. For a discussion of our
strategy in relation to the securities portfolio, see “Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Balance Sheet Strategy.”
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The following tables set forth the carrying amount of investment securities and MBS (in thousands):

December 31,
Available for Sale: 2016 2015 2014
Investment Securities:
LS. TICASUIY .uevteeeeiiieeeeiitteeettteeeitteeesaeaeeeaaeeeeesseeeannsaeesenssaeeenseeeaansseeeansseeeannseeens $ 70,069 $ 103,587 $ 14,906
U.S. Government AZency DEDENtUIES ........ecevcuvireeriireeriiieeeiieeeeriieeesiveeeeeaeeeeneeeens — — 4,828
State and Political SUDAIVISIONS ....uuuuuueeiiiicc e 385,197 244,246 267,684
Other Stocks and BOndS..........oooooiiiiiiiiiiii 6,651 12,790 13,239
Other EQUILY SECUTTHIES ...uvvteeiriieeeiiieeesieeeeeiieeeeitee e et eeestteeeetreeeesssaeeesnseeeeansseeeanns 5,920 6,016 6,049
Mortgage-backed Securities:
RESIAENTIAL .....evviiiiiiieeeiiieee et e et e e e e e e bbaeeeeeeeeasnbaneeeeeeesnnnns 627,508 588,502 964,298
COMIMETCIAL ..veiiiiiiiieee e et e e e e e et e e e e e et eeeeees 384,255 505,351 177,704
TOtAL oot e e e e e e e e et r e e e e e e e atrareeaeeeaanens $ 1,479,600 $ 1,460,492 $ 1,448,708
December 31,
Held to Maturity: 2016 2015 2014
Investment Securities:
State and Political SUDAIVISIONS ........covviiiiiiieieiic e $ 425810 $§ 385496 $ 388,823
Mortgage-backed Securities:
RESIAENTIAL .....vviiiiiii et e et e e e e ettt e e e e e e e eeaaraaeeeeeeeenaes 136,312 31,379 52,217
COMMETICIAL 1.vviiiiieieiiiiee et e e et e e e e e et e e e e e e eetrareeaeeeeeeansranens 375,365 367,421 201,279
B 0] -1 B PR UPPPUPPRRRN $ 937,487 § 784,296 $ 642,319

(1) All mortgage-backed securities issued and/or guaranteed by U.S. government agencies or U.S. government-sponsored
enterprises.

We invest in MBS, including mortgage participation certificates, which are insured or guaranteed by U.S. Government
agencies and GSEs, CMOs and real estate mortgage investment conduits (“REMICs”). MBS (which also are known as mortgage
participation certificates or pass-through certificates) represent a participation interest in a pool of single-family or multi-family
mortgages, the principal and interest payments on which are passed from the mortgage originators, through intermediaries (generally
U.S. Government agencies and GSEs) that pool and re-package the participation interests in the form of securities, to investors such
as ourselves. U.S. Government agencies, primarily Government National Mortgage Association (“GNMA”) and GSEs, primarily
Freddie Mac, and Fannie Mae guarantee the payment of principal and interest to investors. GSEs are not backed by the full faith
and credit of the U.S. Government. Freddie Mac, Fannie Mae and FHLB are the primary GSEs from which we purchase
securities. At December 31, 2016, all of our MBS were collateralized by U.S. Government agencies or GSEs.

MBS typically are issued with stated principal amounts, and the securities are backed by pools of mortgages that have loans
with varying maturities. The characteristics of the underlying pool of mortgages, such as fixed-rate or adjustable-rate, as well as
prepayment risk, are passed on to the certificate holder. The term of a mortgage-backed pass-through security thus approximates the
term of the underlying mortgages and can vary significantly due to prepayments.

Our MBS include CMOs, which include securities issued by entities that have qualified under the Internal Revenue Code of
1986, as amended, as REMICs. CMOs and REMICs (collectively CMOs) were developed in response to investor concerns
regarding the uncertainty of cash flows associated with the prepayment option of the underlying mortgages and are typically issued
by governmental agencies, GSEs and special purpose entities, such as trusts, corporations or partnerships, established by financial
institutions or other similar institutions. A CMO can be collateralized by loans or securities which are insured or guaranteed by
Fannie Mae, Freddie Mac or GNMA. In contrast to pass-through MBS, in which cash flow is received pro rata by all security
holders, the cash flow from the mortgages underlying a CMO is segmented and paid in accordance with a predetermined priority to
investors holding various CMO classes. By allocating the principal and interest cash flows from the underlying collateral among the
separate CMO classes, different classes of bonds are created, each with its own stated maturity, estimated average life, coupon rate
and prepayment characteristics.

Like most fixed income securities, MBS are subject to interest rate risk. However, unlike most other fixed income securities,
the mortgage loans underlying a mortgage-backed security generally may be prepaid at any time without penalty. The ability to
prepay a mortgage loan generally results in significantly increased price and yield volatility (with respect to MBS) than is the case
with noncallable fixed income securities. Most of our MBS were purchased ata premium. As these MBS prepay at a faster rate our
yield on these securities will decrease. Conversely, as prepayments slow the yield on these MBS will increase. The total
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unamortized premium for our MBS decreased to $36.3 million at December 31, 2016 compared to $42.1 million at December 31,
2015.

During 2016, we sold U.S. Agency CMOs, U.S. Agency CMBS, Texas municipal securities, U.S. Agency MBS, and U.S.
Treasury securities. The sale of these available for sale securities resulted in an overall gain of $2.8 million. There can be no
assurance that the level of security gains reported during the year ended December 31, 2016, will continue in future periods.

The combined investment securities, MBS, FHLB stock and other investments increased to $2.48 billion at December 31,
2016, compared to $2.30 billion at December 31,2015, an increase of $182.4 million, or 7.9%. This increase is primarily a result of
an increase in our investments in state and political subdivisions of $181.3 million, or 28.8%, an increase in MBS of $30.8 million,
or 2.1%, and an increase in FHLB stock of $10.0 million, or 19.7%, which was partially offset by decreases of $33.5 million, or
32.4%, and $6.1 million, or 48.0%, in our ownership of U.S. Treasury securities and other stock and bonds, respectively, during
2016 compared to 2015.

During 2015, as interest rates remained low, we primarily sold CMOs along with some U.S. Agency mortgage pass-throughs,
U.S. Agency CMBS, Texas municipal securities and U.S. Treasury securities. The sale of these securities resulted in an overall gain
on the sale of available for sale securities of $3.7 million.

During 2014, with interest rates low, we sold primarily lower yielding, longer duration municipal securities and more
prepayment volatile MBS and replaced them with primarily shorter duration municipal securities. The sale of these securities
resulted in an overall gain on the sale of available for sale securities of $2.8 million.

The combined fair value of the AFS and HTM securities portfolio at December 31, 2016 was $2.42 billion, which represented
anet unrealized loss as of that date of $29.7 million. The net unrealized loss was comprised of $29.5 million in unrealized gains and
$59.1 million of unrealized losses. The fair value of the AFS securities portfolio at December 31, 2016 was $1.48 billion, which
represented a net unrealized loss as of that date of $17.8 million. The net unrealized loss was comprised of $10.9 million of
unrealized gains and $28.7 million of unrealized losses. The majority of the $28.7 million of unrealized losses is reflected in our
state and political subdivisions, and commercial and residential MBS. Net unrealized gains and losses on securities transferred to
HTM from AFS are included as a component of shareholder’s equity on the consolidated balance sheet. Net unrealized gains and
losses on AFS securities, which is also a component of shareholders’ equity on the consolidated balance sheet, can fluctuate
significantly as a result of changes in interest rates. Because management cannot predict the future direction of interest rates, the
effect on shareholders’ equity in the future cannot be determined; however, this risk is monitored through the use of shock tests on
the AFS securities portfolio using an array of interest rate assumptions.

We transferred securities from AFS to HTM with a fair value of $157.1 million and $57.7 million during the years ended
December 31,2016 and 2015, respectively. For the year ended December 31, 2016, the unrealized loss on the securities transferred
from AFS to HTM was $10.2 million ($6.7 million net of tax) at the date of transfer based on the fair value of the securities on the
transfer date. For the year ended December 31, 2015, the unrealized gain on the securities transferred from AFS to HTM was $1.3
million ($864,000, net of tax) at the date of transfer based on the fair value of the securities on the transfer date.

There were no securities transferred from AFS to HTM during 2014. There were no sales from the HTM portfolio during the
years ended December 31, 2016, 2015 or 2014. There were $937.5 million and $784.3 million of securities classified as HTM at
December 31, 2016 and 2015, respectively.
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The maturities classified according to the sensitivity to changes in interest rates of the December 31, 2016 securities portfolio
and the weighted yields are presented below (dollars in thousands). Tax-exempt obligations are shown on a taxable equivalent
basis. Mortgage-backed securities are included in maturity categories based on their stated maturity date. Expected maturities may
differ from contractual maturities because issuers may have the right to call or prepay obligations.

MATURING
After 1 But After 5 But
Within 1 Year Within 5 Years Within 10 Years After 10 Years
Available for Sale: Amount Yield Amount Yield Amount Yield Amount Yield
Investment Securities:
U.S. Treasury ......ccoeeeeeeereeereennen, $ — — 3 — — $ 70,069 1.82% $ — —
State and Political Subdivisions..... 2,067 5.98% 25,471 6.17% 34,506 4.90% 323,153 5.04%
Other Stocks and Bonds................ 1,500 2.29% 2,110 2.00% 3,041 1.94% — —
Other Equity Securities................. 5,920 1.98% — — — — — —
Mortgage-backed Securities:
Residential ........cccceeeevvniniieneeennnnn, 73 4.35% 2,258 3.72% 60,721 2.06% 564,456 2.19%
Commercial ........ccoovevvvveeeeennnnnnn, 87 5.06% 7,227 3.23% 376,941 2.57% — —
Total.....oooveiiiiieeeeeiieeee e, $ 9,647 293% $ 37,066 521% $§ 545,278 2.56% $ 887,609 3.23%
MATURING
After 1 But After 5 But
Within 1 Year Within 5 Years Within 10 Years After 10 Years
Held to Maturity: Amount Yield Amount Yield Amount Yield Amount Yield

Investment Securities:
State and Political Subdivisions ...$ 6,406 (1.28)% $ 42,418 2.69% $ 96,327 4.92% $ 280,659 6.04%

Mortgage-backed Securities:

Residential ...........cccceviiiiiiinns, — — 5,796 391% 1,674 4.85% 128,842 4.31%
Commercial .......ccccecevieniennennen. — — 15,922 2.93% 331,851 2.81% 27,592 2.89%
Total....c.oooiiiiiiiiii, $ 6,406  (1.28)% $§ 64,136 2.86% $ 429,852 3.29% $ 437,093 5.33%

At December 31, 2016, there were no holdings of any one issuer, other than the U.S. Government, its agencies and its GSEs,
in an amount greater than 10% of our shareholders’ equity.
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DEPOSITS AND BORROWED FUNDS

Deposits provide us with our primary source of funds. The increase of $77.7 million, or 2.2%, in total deposits during 2016
partially funded our increase in the loan portfolio. Deposits increased during 2016 primarily due to an increase in public fund
deposits and increased market penetration. During 2016, our public fund deposits increased $76.8 million to $995.5 million at
December 31, 2016 from $918.7 million at December 31, 2015. At December 31, 2016, brokered CDs reflected a decrease of
approximately $49.8 million compared to December 31, 2015. At both December 31, 2016 and 2015, we had $1.0 million of
brokered money market deposit accounts. Deposits, net of all brokered deposits, at December 31, 2016, increased $127.4 million,
or 3.8%, compared to December 31, 2015. Time deposits, including brokered CDs, increased a total of $22.7 million, or 2.5%,
during 2016 compared to 2015. Noninterest bearing demand deposits increased $31.5 million, or 4.7%, during 2016. Interest
bearing demand deposits increased $7.1 million, or 0.4%, and saving deposits increased $16.3 million, or 7.0%, during 2016. The
latter three categories, which are considered the lowest cost deposits, comprised 74.2% of total deposits at December 31, 2016
compared to 74.3% at December 31, 2015.

The following table sets forth deposits by category (in thousands):

Years Ended December 31,
2016 2015 2014
Noninterest Bearing Demand DEPOSILS ........cc.eeveeeverierierierieerieeieseesseesseesseeseessessnens § 704,013 § 672,470 $§ 661,014
Interest Bearing Demand DepOSits ........cccuuiiiiiiieeiiiieeeiiie et e e 1,667,405 1,660,295 1,646,155
SAVINES DEPOSIES ..uevveieiuiiiieeeiiiee ettt sttt e ettt e e et e st eeesbbeeeeenereesnaeeee 249,509 233,172 226,276
TIME DIEPOSIES. .. utteeiuiiieeeeitee ettt ettt e e sttt e et e e sttt e e eatneesnabbeeeebreeeeans 912,149 889,470 840,972
TOLAl DEPOSIES ..eeuvvrereiieiiieitieesiteeeteeesteeeeteeetaeeteeesteeeseeestaeesseeesaeenseessseeessesensaeenseeans $ 3,533,076 $ 3,455,407 $§ 3,374,417

During the year ended December 31, 2016, total time deposits of $100,000 or more increased $90.3 million, or 14.9%, to
$697.7 million from $607.4 million at December 31, 2015.

The table below sets forth the maturity distribution of time deposits of $100,000 or more (in thousands):

December 31, 2016 December 31, 2015
Time Other Time Other
Certificates Time Certificates Time
Of Deposit Deposits Total Of Deposit Deposits Total

Three months or 1SS ........cccvvveeenieennnn. $ 64,604 $ 23,750 §$ 88,354 $ 70,677 $ 7,000 $ 77,677
Over three to six months ..................... 97,792 20,750 118,542 81,169 7,000 88,169
Over six to twelve months.................. 141,540 6,500 148,040 149,753 — 149,753
Over twelve months..............cceeeeeeeen 342,754 — 342,754 291,813 — 291,813
TOtal e $ 646,690 $ 51,000 $ 697,690 $ 593,412 $ 14,000 $ 607,412

At December 31,2016, we had $35.5 million in brokered CDs that represented 1.0% of our deposits. Our brokered CDs at
December 31,2016 have maturities of less than three years and are reflected in the CDs under $100,000 category. At December 31,
2015, we had $85.3 million in brokered CDs and at December 31, 2014, we had $23.4 million in brokered CDs. Our current policy
allows for a maximum of $180 million in brokered CDs. The potential higher interest cost and lack of customer loyalty are risks
associated with the use of brokered CDs.

Short-term obligations, consisting primarily of FHLB advances, federal funds purchased and repurchase agreements,
increased $225.8 million, or 34.9%, during 2016 compared to 2015 primarily to fund the increase in securities and loans. FHLB
advances are collateralized by FHLB stock, nonspecified loans and securities.
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Short-term obligations are summarized as follows (dollars in thousands):

Federal funds purchased and repurchase agreements:
Balance at end Of Period ........cccueeiiiiiiiiiiiiie e
Average amount outstanding during the period " .............cocoooiiiiiiiee
Maximum amount outstanding during the period @ ............c.cooivvoiiieieeeieeeeen
Weighted average interest rate during the period @ ...........o.oovviiveieeeeeeeeeeeeen.
Interest rate at end of PEriod.........cevvuiieeiiiiieeiie e

FHLB advances:
Balance at end Of Period ........cccuuiieiiiiiieeiiiie e
Average amount outstanding during the period 7 ............cocooiiiioieeeee e
Maximum amount outstanding during the period @ ............coooeeveiemeeeeeeeeereeen.
Weighted average interest rate during the period @ ............coccooovoiviiiiieieeieeeeeen,
Interest rate at end of PEriod........ccovuiiiiiiiiiiiiiiee e

Years Ended December 31,

2016 2015 2014

7,097 § 2429 8§ 4,237

6,798 2,277 1,886

11,516 2,429 4,237
0.1% 0.1% 0.2%
0.2% 0.1% 1.4%

866,518 § 645407 $ 297,368

563,471 382,417 62,240

866,518 656,431 297,368
0.7% 0.3% 0.9%
0.7% 0.5% 0.4%

(1) The average amount outstanding during the period was computed by dividing the total daily outstanding principal balances by

the number of days in the period.
(2) The maximum amount outstanding at any month-end during the period.

(3) The weighted average interest rate during the period was computed by dividing the actual interest expense by the average

balance outstanding during the period.
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Long-term obligations are summarized as follows (in thousands):

Years Ended December 31,
2016 2015
Parent Company
Subordinated notes: "
5.50% Subordinated Notes Due 2026, net of unamortized debt issuance costs @.......... $ 98,100 $ —
Total SUDOTAINALEA NOTES ..eevviiiiiiiiiiiiiiiiiieeeeeeeeeeeeeeeeeee ettt e e e e e e e e e e e e eeeeees 98,100 —
Long-term debt: @
Southside Statutory Trust III Due 2033, net of unamortized debt issuance costs @ 20,544 20,539
Southside Statutory Trust IV Due 2037 @ ........ooviviieeeeeeeeeeeeee e 23,196 23,196
Southside Statutory Trust V Due 2037 @ ..o 12,887 12,887
Magnolia Trust Company I Due 2035 7 ... 3,609 3,609
Total LoNg-terM d@Dt....cccueiieiiiiieeiiiie ettt ettt e et e e et e e et eeeaaeeas 60,236 60,231
Total PArent COMPAILY ....ccoutieeeriiieeiiiieeiittee et ee e ettt e e sttt e e ettt e e st e e seabeeeeebbeeeeabneeseaneees 158,336 60,231
Subsidiaries

FHLB advances ® ...........coooiiiiiiiiiiiieee et 443,128 502,281
TOtAl SUDSIAIATIES ..veveeeiieiieie et e e e et e e e e e e e e e e e e e e eeaaaaaeeas 443,128 502,281
Total Long-term ODIIZAtIONS ....ccuvviieiiiieeiiiiee et ie ettt ettt ettt e et e et ee e et eeenaeeas $ 601,464 $ 562,512

(1) This long-term debt consists of subordinated notes with a remaining maturity greater than one year that qualify under the risk-
based capital guidelines as Tier 2 capital, subject to certain limitations.

(2) This debt carries a fixed rate of 5.50% through September 29, 2021 and thereafter, adjusts quarterly at a rate equal to three-month
LIBOR plus 429.7 basis points.

(3) This long-term debt consists of trust preferred securities that qualify under the risk-based capital guidelines as Tier 1 capital,
subject to certain limitations.

(4) This debt carries an adjustable rate of 3.93789% through March 30, 2017 and adjusts quarterly at a rate equal to three-month
LIBOR plus 294 basis points.

(5) This debt carried an adjustable rate of 2.18733% through January 29, 2017 and reset to 2.339% through April 29,2017. This debt
adjusts quarterly at a rate equal to three-month LIBOR plus 130 basis points.

(6) This debt carries an adjustable rate of 3.21344% through March 14, 2017 and adjusts quarterly at a rate equal to three-month
LIBOR plus 225 basis points.

(7) This debt carried an adjustable rate of 2.71983% through February 22, 2017 and reset to 2.85344% through May 22,2017. This
debt adjusts quarterly at a rate equal to three-month LIBOR plus 180 basis points.

(8) At December 31, 2016, the weighted average cost of these advances was 1.2%.

On September 19, 2016, the Company issued $100.0 million aggregate principal amount of fixed-to-floating rate
subordinated notes that mature on September 30, 2026. This debt initially bears interest at a fixed rate of 5.50% through
September 29, 2021 and thereafter, adjusts quarterly at a floating rate equal to three-month LIBOR plus 429.7 basis points. The
proceeds from the sale of the subordinated notes were used for general corporate purposes, which included advances to the Bank to
finance its activities. The unamortized discount and debt issuance costs reflected in the subordinated notes issued totaled
approximately $1.9 million at December 31, 2016.

Long-term debt was $60.2 million at both December 31, 2016 and 2015. Long-term debt consists of $56.6 million of our
junior subordinated debentures issued in connection with the issuance of trust preferred securities by Southside Statutory Trusts I1I,
IV, V and $3.6 million of junior subordinated debentures issued to Magnolia Trust Company 1. The unamortized debt issuance costs
deducted from the carrying amount of the Southside Statutory Trust III junior subordinated debentures totaled $75,000 at
December 31, 2016 and $80,000 at December 31, 2015.

Long-term FHLB advances decreased $59.2 million, or 11.8%, during 2016 to $443.1 million compared to $502.3 million in
2015. The decrease was the result of a decrease in long-term FHLB advances purchased during 2016 combined with advances
classified as long-term at December 31, 2015 rolling into the short-term FHLB advance category.

During the fourth quarter of 2015 and continuing into the first half of 2016, the Company entered into various variable rate
advance agreements with the FHLB. At December 31, 2016, these agreements had a total notional value of $250.0 million with
rates ranging from one-month LIBOR plus 0.17% to one-month LIBOR plus 0.278%. In addition, the Company entered into
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various interest rate swap contracts that are treated as cash flow hedges under ASC Topic 815, “Derivatives and Hedging” that
effectively converted the variable rate advances to fixed interest rates ranging from 0.932% to 1.647% and original terms ranging
from four years to nine years. The cash flows from the swaps are expected to be effective in hedging the variability in future cash
flows attributable to fluctuations in the one-month LIBOR interest rate. Refer to “Note 12 - Derivative Financial Instruments and
Hedging Activities” in our consolidated financial statements included in this report for a detailed description of our hedging policy
and methodology related to derivative instruments.
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CAPITAL RESOURCES

Our total shareholders’ equity at December 31, 2016 of $518.3 million increased 16.7%, or $74.2 million, from
December 31, 2015 and represented 9.3% of total assets at December 31, 2016 compared to 8.6% at December 31, 2015.

The increase in shareholders’ equity at December 31, 2016 was primarily comprised of the proceeds from the issuance of
2,185,000 shares of common stock totaling $76.0 million, net income of $49.3 million recorded for the year ended December 31,
2016, net issuance of common stock under employee stock plans of $1.6 million, stock compensation expense of $1.5 million, and
$1.4 million of common stock issued under our dividend reinvestment plan. These increases were partially offset by cash dividends
paid of $26.0 million, an increase in accumulated other comprehensive loss of $19.8 million, and the repurchase of $10.2 million of
our common stock. The increase in accumulated other comprehensive loss is comprised primarily of an increase of $23.5 million,
net of tax, in the unrealized loss on securities, net of reclassification adjustments, partially offset by an increase of $4.6 million, net
oftax in the unrealized gain on effective cash flow hedge interest rate swap derivatives and the reclassification adjustments included
in net income, and a decrease of $936,000, net of tax, related to the change in the funded status of our defined benefit plan. See
“Note 4 — Accumulated Other Comprehensive Loss” to our consolidated financial statements included in this report.

As a result of new regulations, we are now required to comply with higher minimum capital requirements (the “Updated
Capital Rules”). The Updated Capital Rules, which became applicable to the Company and the Bank on January 1, 2015, made
substantial changes to these previous standards. Among other things, the new regulations (i) introduced a new capital requirement
known as “Common Equity Tier 1” (“CET1”), (ii) stated that Tier 1 capital consist of CET1 and “Additional Tier 1 capital”
instruments meeting certain requirements, (iii) defined CET1 to require that most deductions and adjustments to regulatory capital
measures be made to CET1 and not to the other components of capital and (iv) revised the scope of the deductions and adjustments
from capital as compared to regulations that previously applied to the Company and other banking organizations.

The Updated Capital Rules also established the following minimum capital ratios, which started to phase in on January 1,
2015: 4.5 percent CET1 to risk-weighted assets; 6.0 percent Tier 1 capital to risk-weighted assets; 8.0 percent total capital to risk-
weighted assets; and 4.0 percent Tier 1 leverage ratio to average consolidated assets. In addition, the Updated Capital Rules also
introduced a minimum “capital conservation buffer” equal to 2.5% of an organization’s total risk-weighted assets, which exists in
addition to these new required minimum CETI, Tier 1, and total capital ratios. The “capital conservation buffer,” which must
consist entirely of CET1, is designed to absorb losses during periods of economic stress. The Updated Capital Rules provide for a
number of deductions from and adjustments to CET1, which include the requirement that mortgage servicing rights, deferred tax
assets arising from temporary differences that could not be realized through net operating loss carry-backs and significant
investments in non-consolidated financial entities be deducted from CET1 to the extent that any one such category exceeds 10% of
CET1 or all such categories in the aggregate exceed 15% of CET1.

Under the previous capital framework, the effects of accumulated other comprehensive income items included in
shareholders’ equity under U.S. GAAP were excluded for the purposes of determining capital ratios. Under the Updated Capital
Rules, the company has elected to permanently exclude capital in accumulated other comprehensive income in Common Equity Tier
1 capital, Tier 1 capital, and Total capital to risk-weighted assets and Tier 1 capital to adjusted quarterly average assets.

Under the Updated Capital Rules, certain hybrid securities, such as trust preferred securities, do not qualify as Tier 1 capital.
For bank holding companies that had assets of less than $15 billion as of December 31, 2009, which includes Southside, trust
preferred securities issued prior to May 19, 2010 can be treated as Tier 1 capital to the extent that they do not exceed 25% of Tier 1
capital after the application of capital deductions and adjustments.

Failure to meet minimum capital requirements could result in certain mandatory and possibly additional discretionary actions
by our regulators that, if undertaken, could have a direct material effect on our financial statements. Management believes that, as
of December 31, 2016, we met all capital adequacy requirements to which we were subject.

The Federal Deposit Insurance Act requires bank regulatory agencies to take “prompt corrective action” with respect to
FDIC-insured depository institutions that do not meet minimum capital requirements. A depository institution’s treatment for
purposes of the prompt corrective action provisions will depend on how its capital levels compare to various capital measures and
certain other factors, as established by regulation. Prompt corrective action and other discretionary actions could have a direct
material effect on our financial statements.

It is management’s intention to maintain our capital at a level acceptable to all regulatory authorities and future dividend
payments will be determined accordingly. Regulatory authorities require that any dividend payments made by either us or the Bank
not exceed earnings for that year. Accordingly, shareholders should not anticipate a continuation of the cash dividend simply
because of the existence of a dividend reinvestment program. The payment of dividends will depend upon future earnings, our
financial condition, and other related factors including the discretion of the board of directors.
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To be categorized as well capitalized we must maintain minimum Common Equity Tier 1 risk-based, Tier 1 risk-based, Total
capital risk-based and Tier 1 leverage ratios as set forth in the following table:

As of December 31, 2016:

Common Equity Tier 1 (to Risk
Weighted Assets)

Consolidated............cvvvvvvrevervrerevennnnnn,
Bank Only ......oovvvviiiiiiiiiieiiieeee,

Tier 1 Capital (to Risk Weighted
Assets)

Consolidated.............uvvvvevereveeereenennnnn,
Bank Only ......oeeeviiiiiiniiiiiiiiieeene,

Total Capital (to Risk Weighted
Assets)

Consolidated............evvvvveveveveveveennnnnnn,
Bank Only .....cccceeviienieinieenieeniiees

Tier 1 Capital (to Average Assets) "

Consolidated............evvvvvevevevevereennnnnnn,
Bank Only ......oovveviiiiiiiiieeeiieee,

As of December 31, 2015:

Common Equity Tier 1 (to Risk
Weighted Assets)

Consolidated............cevvvveveveverereennnnnnn,
Bank Only ......ooevviiiiiiiiiieeiiieeee,

Tier 1 Capital (to Risk Weighted
Assets)

Consolidated............evvvvveveveveveveeennnnnn,
Bank Only ......oovveviiieiiiiieeeiieee,

Total Capital (to Risk Weighted
Assets)

Consolidated............cevvvveveveverereeennnnnn,
Bank Only ......ooevviiiiiiiiiiieiiieeee,

Tier 1 Capital (to Average Assets) "

Consolidated............ovvvvvevevererereeennnnnn,
Bank Only ......ooevviiiiiiiiiieiieeee,

To Be Well Capitalized
Under Prompt
For Capital Corrective Actions
Actual Adequacy Purposes Provisions
Amount Ratio Amount Ratio Amount Ratio
(dollars in thousands)
$ 461,158 14.64% $ 141,759 4.50% N/A N/A
$ 566,423 17.98% $ 141,734 4.50% $ 204,726 6.50%
$ 515,831 16.37% $ 189,013 6.00% N/A N/A
$ 566,423 17.98% $ 188,978 6.00% $ 251,971 8.00%
$ 633,289 20.10% $ 252,017 8.00% N/A N/A
$ 585,781 18.60% $ 251,971 8.00% $ 314,964 10.00%
$ 515,831 9.46% $ 218,029 4.00% N/A N/A
$ 566,423 10.40% $§ 217,892 4.00% $ 272,365 5.00%
$ 368,865 12.71% $ 130,549 4.50% N/A N/A
$ 416,378 1436% $ 130,446 4.50% $ 188,422 6.50%
$ 422,513 14.56% $ 174,065 6.00% N/A N/A
$ 416,378 1436% $ 173,928 6.00% $ 231,904 8.00%
$ 443,106 1527% $ 232,087 8.00% N/A N/A
$ 436,971 15.07% $ 231,904 8.00% $ 289,881 10.00%
$ 422,513 8.61% $ 196,347 4.00% N/A N/A
$ 416,378 8.49% $ 196,209 4.00% $ 245,261 5.00%

(1) Refers to quarterly average assets as calculated in accordance with policies established by bank regulatory agencies.

Management believes that, as of December 31, 2016, Southside Bancshares and Southside Bank would meet all capital
adequacy requirements under the Basel I1I Capital Rules on a fully phased-in basis as if such requirements were currently in effect.
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The table below summarizes our key equity ratios:

Years Ended December 31,
2016 2015 2014
REtUIN 0N AVETAZE ASSELS....vteiiuiiieeiiiieeeiiiteeeitee e et ee e et e et e e s e e e e e sibeeeens 0.94% 0.90% 0.60%
Return on Average Shareholders’ EQUItY.......ccovoueeriiiniiiiniiiiniieeniienieenicenecee 10.54% 10.04% 7.24%
Dividend Payout Ratio — BaSiC.....c.ccueeirriiiiiniiiiiiiiiceeieec e 54.30% 60.61% 96.97%
Dividend Payout Ratio — Diluted.........ccoouviiiiiiiiiniiiiiiiiieeiieeeee e 54.30% 60.61% 96.97%
Average Shareholders’ Equity to Average Total ASSEts ........ccoceevveerveenveenueennne. 8.95% 9.00% 8.27%

ACCOUNTING PRONOUNCEMENTS

See “Note 1 — Summary of Significant Accounting and Reporting Policies” to our consolidated financial statements included
in this report.

EFFECTS OF INFLATION

Our consolidated financial statements, and their related notes, have been prepared in accordance with GAAP which requires
the measurement of financial position and operating results in terms of historical dollars, without considering the change in the
relative purchasing power of money over time and due to inflation. The impact of inflation is reflected in the increased cost of our
operations. Unlike many industrial companies, nearly all of our assets and liabilities are monetary. As aresult, interest rates have a
greater impact on our performance than do the effects of general levels of inflation. Interest rates do not necessarily move in the
same direction or to the same extent as the price of goods and services. Inflation can affect the amount of money customers have for
deposits, as well as ability to repay loans.

MANAGEMENT OF LIQUIDITY

Liquidity management involves our ability to convert assets to cash with a minimum risk of loss to enable us to meet our
obligations to our customers at any time. This means addressing (1) the immediate cash withdrawal requirements of depositors and
other fund providers; (2) the funding requirements of all lines and letters of credit; and (3) the short-term credit needs of
customers. Liquidity is provided by short-term investments that can be readily liquidated with a minimum risk of loss. Cash,
interest earning deposits and short-term investments with maturities or repricing characteristics of one year or less continue to be a
substantial percentage of total assets. At December 31, 2016, these investments were 7.2% of total assets, as compared with 11.0%
for December 31,2015, and 12.9% for December 31, 2014. The decrease to 7.2% at December 31, 2016 is primarily reflective of
changes in the investment portfolio and the increase in total assets. Liquidity is further provided through the matching, by time
period, of rate sensitive interest earning assets with rate sensitive interest bearing liabilities. Southside Bank has three unsecured
lines of credit for the purchase of overnight federal funds at prevailing rates with Frost Bank, TIB -The Independent Bankers Bank
and Comerica Bank for $30.0 million, $15.0 million and $7.5 million, respectively. There were no federal funds purchased at
December 31, 2016. Southside Bank has a $5.0 million line of credit with Frost Bank to be used to issue letters of credit and at
December 31,2016, we had one outstanding letter of credit for $195,000. At December 31,2016, the amount of additional funding
Southside Bank could obtain from FHLB, collateralized by FHLB stock, nonspecified loans and securities, was approximately
$482.6 million, net of FHLB stock purchases required. Southside Bank currently has no outstanding letters of credit from FHLB as
collateral for a portion of its public fund deposits.

Interest rate sensitivity management seeks to avoid fluctuating net interest margins and to enhance consistent growth of new
interest income through periods of changing interest rates. The ALCO closely monitors various liquidity ratios and interest rate
spreads and margins. The ALCO performs interest rate simulation tests that apply various interest rate scenarios including
immediate shocks and market value of portfolio equity (“MVPE”) with interest rates immediately shocked plus and minus 200 basis
points to assist in determining our overall interest rate risk and adequacy of the liquidity position. In addition, the ALCO utilizes a
simulation model to determine the impact on net interest income of several different interest rate scenarios. By utilizing this
technology, we can determine changes that need to be made to the asset and liability mix to minimize the change in net interest
income under these various interest rate scenarios.
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OFF-BALANCE-SHEET ARRANGEMENTS

Financial Instruments with Off-Balance-Sheet Risk. In the normal course of business, we are a party to certain financial
instruments with off-balance-sheet risk to meet the financing needs of our customers. These off-balance-sheet instruments include
commitments to extend credit and standby letters of credit. These instruments involve, to varying degrees, elements of credit and
interest rate risk in excess of the amount reflected in the financial statements. The contract or notional amounts of these instruments
reflect the extent of involvement and exposure to credit loss that we have in these particular classes of financial instruments.

Commitments to extend credit are agreements to lend to a customer provided that the terms established in the contract are
met. Commitments generally have fixed expiration dates and may require the payment of fees. Since some commitments are
expected to expire without being drawn upon, the total commitment amounts do not necessarily represent future cash requirements.
Standby letters of credit are conditional commitments issued to guarantee the performance of a customer to a third party. These
guarantees are primarily issued to support public and private borrowing arrangements. The credit risk involved in issuing letters of
credit is essentially the same as that involved in extending loan commitments to customers and similarly do not necessarily represent
future cash obligations.

Financial instruments with off-balance-sheet risk were as follows (in thousands):

December 31,2016  December 31, 2015

Unused commitments:

Commitments t0 €XteNd CTEAIt ....uuvuvvrrrrrrirrirriiiirrireiererrrerreererererererererere—————————— $ 665,663 $ 546,660
9,075 7,752
674,738 $ 554,412

We apply the same credit policies in making commitments and standby letters of credit as we do for on-balance-sheet
instruments. We evaluate each customer’s creditworthiness on a case-by-case basis. The amount of collateral obtained, if deemed
necessary, upon extension of credit is based on management’s credit evaluation of the borrower. Collateral held varies but may
include cash or cash equivalents, negotiable instruments, real estate, accounts receivable, inventory, oil, gas and mineral interests,
property, plant, and equipment.
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COMMITMENTS AND CONTRACTUAL OBLIGATIONS

The following summarizes our contractual cash obligations and commercial commitments at December 31, 2016, and the
effect such obligations are expected to have on liquidity and cash flow in future periods (in thousands). Payments reflected in the
table below do not include interest.

Payments Due By Period
Less than 1 1-3 3-5 More than 5
Year Years Years Years Total

Contractual obligations:

FHLB advances " ........c..ccocooverrrierieiniesinenn, $ 867276 $ 350,626 $ 87,706 $ 4,038 $ 1,309,646

Subordinated notes, net of unamortized debt

issuance costs, including current maturities @... — — — 98,100 98,100

Long-term debt, net of unamortized debt

issuance costs, including current maturities @ .. — — — 60,236 60,236

Operating leases @.........coccoovveeeeiieeieeeeens 1,467 2,087 958 287 4,799

Deferred compensation agreements © ................ 425 828 852 3,099 5,204

Time deposits @ ........coorvorverieieeeeeeeeee e, 488,226 346,775 71,917 5231 912,149

Securities purchased not paid for..........cccceeueenee. 160 — — — 160
Total contractual obligations.............ccoecvveveevennnnne $ 1,357,554 $ 700,316 $ 161,433 $§ 170,991 $ 2,390,294

(M
2

3)

4

©)

(6)

We have fixed rate FHLB advances with maturity dates ranging from 2017 through 2028, with interest rates ranging from
0.401% to 4.799% with a total balance of $1.31 billion at December 31, 2016.

The total balance of subordinated notes, net of unamortized debt issuance costs, was $98.1 million at December 31,2016. The
unamortized debt issuance costs deducted from the carrying amount of the subordinated notes totaled approximately $1.9
million at December 31, 2016. This fixed-to-floating rate debt carries a fixed rate of 5.50% through September 29, 2021 and
thereafter, adjusts quarterly at a floating rate equal to three-month LIBOR plus 429.7 basis points.

The total balance of long-term debt, net of unamortized debt issuance costs, was $60.2 million at December 31, 2016. The
unamortized debt issuance costs deducted from the carrying amount of the Southside Statutory Trust I1I junior subordinated
debentures totaled $75,000 at December 31, 2016. The scheduled maturities and interest rates were as follows:

+  Floating rate debt of $20.6 million with a scheduled maturity of 2033, was indexed to three-month LIBOR plus 294 basis
points and adjusts on a quarterly basis. The rate of interest associated with this debt is 3.93789% through March 30, 2017.

+  Floating rate debt of $23.2 million with a scheduled maturity of 2037, was indexed to three-month LIBOR plus 130 basis
points and adjusts on a quarterly basis. The rate of interest associated with this debt was 2.18733% through January 29,
2017 and reset to 2.339% through April 29, 2017.

»  Floating rate debt of $12.9 million with a scheduled maturity of 2037, was indexed to three-month LIBOR plus 225 basis
points and adjusts on a quarterly basis. The rate of interest associated with this debt is 3.21344% through March 14, 2017.

»  Floating rate debt of $3.6 million with a scheduled maturity of 2035, was indexed to three-month LIBOR plus 180 basis
points and adjusts on a quarterly basis. The rate of interest associated with this debt was 2.71983% through February 22,
2017 and reset to 2.85344% through May 22, 2017.

We have various operating leases for our office equipment that total $167,000 and expire on or before the end of 2019. In
addition, we have operating leases totaling $4.6 million on our retail branch locations, loan production offices and full service
branch locations which have future commitments of up to seven years and additional options, which we control, beyond the
commitment period.

We have deferred compensation agreements (the “agreements”) with 16 officers with remaining payments totaling $5.2
million. Payments from the agreements are to commence at the time of retirement or death. As of December 31, 2016, $3.1
million in payments had been made from such agreements. Of the 16 officers included in the agreements, payments have
commenced to eight executives and/or their beneficiaries. In addition, one active officer retired on December 31, 2016 with
payments commencing in 2017. The remaining seven officers are eligible to receive deferred compensation at various dates
beginning in 2018. The totals reflected under five years assume the retirement of the eligible officers eligible officers in
2016. Additional information regarding executive compensation is incorporated into “Item 11. Executive Compensation” of
this Annual Report on Form 10-K.

We had $35.5 million of brokered CDs at December 31, 2016 with maturity dates ranging from 2017 through 2019 and coupons
ranging from 0.6% to 1.3%%.

We do not expect to contribute to our defined benefit plan during 2017. We do expect to contribute to our defined benefit plan
in future years, however, those amounts are indeterminable at this time.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

In the banking industry, a major risk exposure is changing interest rates. The primary objective of monitoring our interest rate
sensitivity, or risk, is to provide management the tools necessary to manage the balance sheet to minimize adverse changes in net
interest income as a result of changes in the direction and level of interest rates. Federal Reserve Board monetary control efforts, the
effects of deregulation, the current economic downturn and legislative changes have been significant factors affecting the
management of interest rate sensitivity positions in recent years.

In an attempt to manage our exposure to changes in interest rates, management closely monitors our exposure to interest rate
risk through our ALCO. Our ALCO meets regularly and reviews our interest rate risk position and makes recommendations to our
board for adjusting this position. In addition, our board reviews our asset/liability position on a monthly basis. We primarily use
two methods for measuring and analyzing interest rate risk: net income simulation analysis and MVPE modeling. We utilize the net
income simulation model as the primary quantitative tool in measuring the amount of interest rate risk associated with changing
market rates. The model quantifies the effects of various interest rate scenarios on projected net interest income and net income over
the next 12 months. The model was used to measure the impact on net interest income relative to a base case scenario of rates
increasing 100 and 200 basis points or decreasing 100 and 200 basis points over the next 12 months. These simulations incorporate
assumptions regarding balance sheet growth and mix, pricing and the repricing and maturity characteristics of the existing and
projected balance sheet. The impact of interest rate-related risks such as prepayment, basis and option risk are also considered. Due
to the low level of interest rates many of the current interest rates cannot decline 100 or 200 basis points. The model has floors for
each of those interest rates and none are assumed to go negative. As of December 31, 2016, the model simulations projected that an
immediate increase in interest rates of 100 basis points would result in a positive variance on net interest income of 0.88% and an
immediate increase in interest rates of 200 basis points would result in a negative variance on net interest income of 0.21%, relative
to the base case over the next 12 months, while an immediate decrease in interest rates of 100 and 200 basis points would result in
positive variances on net interest income of 2.25% and 1.67%, respectively, relative to the base case over the next 12 months. As of
December 31, 2015, the model simulations projected that immediate increases in interest rates of 100 and 200 basis points would
result in negative variances on net interest income of 0.42% and 1.78%, respectively, relative to the base case over the next 12
months, while an immediate decrease in interest rates of 100 and 200 basis points would result in a negative variance on net interest
income of 1.18% and 0.38%, respectively, relative to the base case over the next 12 months. As part of the overall assumptions,
certain assets and liabilities have been given reasonable floors. This type of simulation analysis requires numerous assumptions
including but not limited to changes in balance sheet mix, prepayment rates on mortgage-related assets and fixed rate loans, cash
flows and repricings of all financial instruments, changes in volumes and pricing, future shapes of the yield curve, relationship of
market interest rates to each other (basis risk), credit spread and deposit sensitivity. Assumptions are based on management’s best
estimates but may not accurately reflect actual results under certain changes in interest rates.

The ALCO monitors various liquidity ratios to ensure a satisfactory liquidity position for us. Management continually
evaluates the condition of the economy, the pattern of market interest rates and other economic data to determine the types of
investments that should be made and at what maturities. Using this analysis, management from time to time assumes calculated
interest sensitivity gap positions to maximize net interest income based upon anticipated movements in the general level of interest
rates. Regulatory authorities also monitor our gap position along with other liquidity ratios. In addition, as described above, we
utilize a simulation model to determine the impact of net interest income under several different interest rate scenarios. By utilizing
this technology, we can determine changes that need to be made to the asset and liability mixes to mitigate the change in net interest
income under these various interest rate scenarios.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this item is set forth in Part IV.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.
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ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Management, including our Chief Executive Officer (“CEO”) and our Chief Financial Officer (“CFO”), undertook an
evaluation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act of 1934, as
amended (the “Exchange Act”)) as of December 31, 2015 and, based on that evaluation, our CEO and CFO concluded that our
disclosure controls and procedures were effective as of that date in recording, processing, summarizing and reporting in a timely
manner the information that the Company is required to disclose in its reports under the Exchange Act and in accumulating and
communicating to the Company’s management, including the Company’s CEO and CFO, such information as appropriate to allow
timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

No changes were made to our internal control over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act)
during the last fiscal quarter of the period covered by this report that materially affected, or are reasonably likely to materially affect,
our internal control over financial reporting.

Management s Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting. Internal
control over financial reporting is defined in Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934, as amended,
is a process designed by, or under the supervision of, our CEO and CFO and effected by our board of directors, management and
other personnel to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles and includes those policies and
procedures that:

*  pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions
of our assets;

»  provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that our receipts and expenditures are being made only in
accordance with authorizations of our management and directors; and

»  provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of
our assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risks that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. Management assessed
the effectiveness of our internal control over financial reporting as of December 31,2016. In making this assessment, management
used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”) in Internal
Control-Integrated Framework (“2013 framework™).

Based on this assessment, management concluded that we maintained effective internal control over financial reporting as of
December 31, 2016.

The effectiveness of our internal control over financial reporting as of December 31, 2016 has been audited by Ernst & Young
LLP, an independent registered public accounting firm, as stated in their report which appears in this Item under the heading
“Attestation Report of Independent Registered Public Accounting Firm.”

Southside Bancshares, Inc.
February 24, 2017
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Attestation Report of Independent Registered Public Accounting Firm

Report of Independent Registered Public Accounting Firm

Board of Directors and Shareholders
Southside Bancshares, Inc.

We have audited Southside Bancshares, Inc. and subsidiaries’ internal control over financial reporting as of December 31, 2016,
based on criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (2013 framework) (the COSO criteria). Southside Bancshares, Inc. and subsidiaries’ management is
responsible for maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal
control over financial reporting included in the accompanying Management s Report on Internal Control over Financial Reporting.
Our responsibility is to express an opinion on the company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control
over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the
circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain
to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because

of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, Southside Bancshares, Inc. and subsidiaries maintained, in all material respects, effective internal control over
financial reporting as of December 31, 2016, based on the COSO criteria.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
2016 consolidated financial statements of Southside Bancshares, Inc. and subsidiaries and our report dated February 24, 2017
expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Dallas, Texas
February 24, 2017
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ITEM 9B. OTHER INFORMATION

None.
PART III
ITEM 10. DIRECTORS., EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information required by this Item is incorporated herein by reference to our Proxy Statement (Schedule 14A) for our
2017 Annual Meeting of shareholders to be filed with the SEC within 120 days of our fiscal year-end.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is incorporated herein by reference to our Proxy Statement (Schedule 14A) for our
2017 Annual Meeting of shareholders to be filed with the SEC within 120 days of our fiscal year-end.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item is incorporated herein by reference to our Proxy Statement (Schedule 14A) for our
2017 Annual Meeting of shareholders to be filed with the SEC within 120 days of our fiscal year-end.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item is incorporated herein by reference to our Proxy Statement (Schedule 14A) for our
2017 Annual Meeting of shareholders to be filed with the SEC within 120 days of our fiscal year-end.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this Item is incorporated herein by reference to our Proxy Statement (Schedule 14A) for our
2017 Annual Meeting of shareholders to be filed with the SEC within 120 days of our fiscal year-end.

PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

1. Financial Statements

The following consolidated financial statements of Southside Bancshares, Inc. and its subsidiaries are filed as part of this
report.

e Consolidated Balance Sheets as of December 31, 2016 and 2015.

*  Consolidated Statements of Income for the years ended December 31, 2016, 2015 and 2014.

*  Consolidated Statements of Comprehensive Income for the years ended December 31, 2016, 2015 and 2014.
»  Consolidated Statements of Changes in Equity for the years ended December 31, 2016, 2015 and 2014.

*  Consolidated Statements of Cash Flow for the years ended December 31, 2016, 2015 and 2014.

*  Notes to Consolidated Financial Statements.

2. Financial Statement Schedules

All schedules are omitted because they are not applicable or not required, or because the required information is included
in the consolidated financial statements or notes thereto.

3. Exhibits

The exhibits listed in the Exhibit Index (following the signature pages of this report) are filed with, or incorporated by
reference in, this report.

72



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

SOUTHSIDE BANCSHARES, INC.

DATE: February 24, 2017 BY: /s/ Lee R. Gibson

Lee R. Gibson, CPA
President and Chief Executive Officer
(Principal Executive Officer)

DATE: February 24, 2017 BY: /s/ Julie N. Shamburger
Julie N. Shamburger, CPA

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

73



Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

Signature Title Date

/s/ Joe Norton Chairman of the Board February 24, 2017
(W.D. (Joe) Norton) and Director

/s/ John (Bob) Garrett Vice Chairman of the Board February 24, 2017
(John R. (Bob) Garrett) and Director

/s/ Lee R. Gibson President, Chief Executive Officer February 24, 2017
(Lee R. Gibson) and Director

/s/ Lawrence Anderson Director February 24, 2017
(Lawrence Anderson)

/s/ S. Elaine Anderson Director February 24, 2017

(S. Elaine Anderson)

/s/ Michael Bosworth Director February 24, 2017
(Michael Bosworth)
/s/ Herbert C. Buie Director February 24, 2017

(Herbert C. Buie)

/s/ Alton Cade Director February 24, 2017
(Alton Cade Jr.)
/s/  Patricia A. Callan Director February 24, 2017

(Patricia A. Callan)

/s/ Sam Dawson Director February 24, 2017

(Sam Dawson)

/s/ Melvin B. Lovelady Director February 24, 2017
(Melvin B. Lovelady)

/s/ William Sheehy Director February 24, 2017
(William Sheehy)
/s/ Preston L. Smith Director February 24, 2017

(Preston L. Smith)

/s/ Don W. Thedford Director February 24, 2017
(Don W. Thedford)
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Report of Independent Registered Public Accounting Firm

Board of Directors and Shareholders
Southside Bancshares, Inc.

We have audited the accompanying consolidated balance sheets of Southside Bancshares, Inc. and subsidiaries as of December 31,
2016 and 2015, and the related consolidated statements of income, comprehensive income, changes in equity and cash flow for each
of the three years in the period ended December 31, 2016. These financial statements are the responsibility of the Company's
management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of
Southside Bancshares, Inc. and subsidiaries at December 31, 2016 and 2015, and the consolidated results of their operations and
their cash flows for each of the three years in the period ended December 31, 2016, in conformity with U.S. generally accepted
accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Southside Bancshares, Inc.’s internal control over financial reporting as of December 31, 2016, based on criteria established in

Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013
framework) and our report dated February 24, 2017 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Dallas, Texas
February 24, 2017
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SOUTHSIDE BANCSHARES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in thousands, except share amounts)

ASSETS
Cash and due from DANKS ........cccvvviiiiiiieiieeece e e e e e e e e e e e e e
TNLEIESt CAIMINE AEPOSITS .. uvuvvveirrereeeeeeeeeeeeeeetaeeeeeeaeeaeeseseeaeeeeeesesesesseaesessasssssssssssssssssssssssssesssssssssrnnnns
Federal TUNAS SOLA......uuuuiieieeiiiieieiieeeieeeee et aa e ateaaaaaaasaaesasasasssaasassssssssssssssssssssssnsssnsnnnns
Total cash and cash eqUIVAIENTS ........cooeiiiiiiiiiii e
Securities available for sale, at estimated fair Value.........coooeeeeeeeeieieieiiieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeen

Securities held to maturity, at carrying value (estimated fair value of $944,282 and $799,763,
TESPECEIVELY) 1vteeeuiitie ettt e ettt e e ettt e ettt e e ettt e e e aaee e tbaeeesneseeeenssaeessssaeeaneseeeanssseeessaeeeansseeeensseeesnseens
FHILB STOCK, QT COST .vvvvvvuvtrrrirtrrrerererasssssessrsssssrsssrsssesssssssrsrassssae.e..—..————————————.—....rrrnrar..r.a.—.——.——.—————.
ONET INVESTMEINES ....tiieeiiiieeeiiie e ettt e eeit e e e ettee e et teeestbeeeestsaeeestseeeasssseeeasssaeeansseeeanssseeeassseeesnsseaeans
L0ANS NEIA FOI SALE.....uuiiiiiieiiiiiteeteee ettt a e e aasaaeaasassassssssssssssasssssssesnsensnnnsnnnns
Loans:

INCE OGNS .eeeeeeieeeieeeeeeeeeeeee ettt e e e e e e e e e e e e e eeeeeeeeeeeeeeeeaeeeeeeeaeeraeaeereeaeaaereeaeeeaeaeaeeeees
Premises and eqUIPIMENT, TET .......couuuvieeeieeiiiiiieeeeeeeeeeeite e e e e e eeeare e e e e e e eeeiaaeeeeeeeeeeeaaraeeeeeeeeeeararreeeeas
GOOAWIIL .o
Other INtangible @SSETS, MET.........oiiiiiiiiiiiieeeeeeeeeeeeeeeeeeeeeeeeeeeee e
TNEETESt TECEIVADIE ... vvvviiiiiieeeeeteeeeetet ettt e e e e e e aasaasassaesassssssssssssssssssssssnsnnnsnnnns
Deferred tax asset, net
Unsettled trades t0 SEI1 SECUITHICS ...uvvuvvrrrrrrrrrrrrrrrrrrirerrsrssrrsrrrresrrrrer...————————————————————————————————————————————.
Bank oWned [ife INSUTANCE .......vvvveieiiiiiiiiiiiiiiiitettttaaeetsreserseassssarasasasasasaaasssasaaaaasasaaasasasasarnsasarasarannns
OTNET @SSELS .o
TOTAL ASSETS ...ttt e e e e et e e e e e e ettt e e e e e e e eataaeeeeeeeeearaareeeeas

LIABILITIES AND SHAREHOLDERS’ EQUITY

Deposits:

NODINEEIESE DEATIILE ....oeeeiiiviieeeeeeeeciteee e eeeee e e ee et e e e e e e e et e e e e e eeeeebaaaeeeeeeeeetaaseeaeeeeennnrees

TIEETESE DEATIIIZ. ....eeeiuetiee ettt ettt ettt ettt e e ettt e e ettt e ettt e e e e bt eeeennbteeeenbeeeeensbeeeennsneeeannes
TOLAl AEDOSIES .eeeieieiiiiiiieeeeeeecie et e e e et e e e e et e e e e e e eeaabeeeeeeeeeaatsareeaeeeesnntraseeeeeeannnsraneeeeas

Short-term obligations:

Federal funds purchased and repurchase agreements..............oeevvvveeeieeiiieeiieeeieeieeeeeeeeeeeeeeeeeee e

FHLB QAVANCES....ceiiiiiiiiiiiieeeeeiiiitiee e e e ettt e e e e e ettt eeeeeeesntasteaeeeesesssnssaaeeeeeeannnssaaeaessesnnssnaeeeens
Total Short-term ODIIGALIONS ........eeiiieiiiiiiiiiiieeeeiiiiiee e e eeer e e e e e e e treeeeeeeeentraaeeeeseessnnnaneeeens

Long-term obligations:

J S 0 S Te AT Ve Lot R

Subordinated notes, net of unamortized debt ISSUANCE COSES ...uvvrurrrrrrrrrrierrrriiriiierrrraerrerereaererraeean...

Long-term debt, net of unamortized debt ISSUANCE COSES.....eervririieriiiiiiieniie ittt siiee e
Total Iong-term ODLIZALIONS .....ccceeeeeeeeeieeeieieeeeeeeee e e e e e e e e e e e e e e e e e e e e e e e e e e eaeeeeens

Unsettled trades to purchase SECUIIIIES........c.uvvviieeeeiieiiirieeeeeeeeetee e e e eeeeiaree e e e e e eeearereeeeeeeeearaereeeees

Other THADIIIEICS 1.eeeeieiiiiiiee ettt e et e e e e e e etta e e e e e e e esttaaeeeeeeeentsaseeeeeesannnnssaeeeeeaaanns

TOTAL LIABILITIES ..ot ettt e et e e et e e e eaaaeeeeareeeens

Off-Balance-Sheet Arrangements, Commitments and Contingencies (Note 17)

Shareholders’ equity:

Common stock: ($1.25 par value, 40,000,000 shares authorized, 31,455,951 shares issued at
December 31, 2016 and 27,865,798 shares issued at December 31, 2015) .....coeviviiieeniiieeeiieeenee
Paid-in CAPITAL ...eeeiiiieeiiiiieee e e et e e e e et e e e e e e et —a e e e e e e et raraeaeeeeanrraraaaeas
ReEtaiNed CAIMINES ...ooovviiiiiiiiiiieeeeeeeeeeeeeeeeee ettt ettt e e e e e e e e e e e e e e e e e e e e e e e e e e e e eeeees
Treasury stock, at cost (2,913,064 at December 31, 2016 and 2,469,638 at December 31, 2015)....
Accumulated other compPreRenSIVe 10SS......eiivuiiiiiiiiiiiiiiie e
TOTAL SHAREHOLDERS’ EQUITY ...vtiieiiiiiieiiieeesiieeeeiteeeetteeesivteeeetveeeeivaaessssaaeesnssaeeens
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY ..oovviiiiiiiiiieeeeeeeeeeee e

The accompanying notes are an integral part of these consolidated financial statements.
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December 31,

December 31,

2016 2015
$ 59,363 $ 54,288
102,251 26,687
8,040 —
169,654 80,975
1,479,600 1,460,492
937,487 784,296
61,084 51,047
5,508 5,462
7,641 3,811
2,556,537 2,431,753
(17,911) (19,736)
2,538,626 2,412,017
106,003 107,929
91,520 91,520
4,608 6,548
25,183 22,700
28,891 19,903
— 9,343
97,775 95,080
10,187 10,873

S 5563767 $ _ 5.161,996
$ 704013 $ 672,470
2,829,063 2,782,937
3,533,076 3,455,407
7,097 2,429
866,518 645,407
873.615 647.836
443,128 502,281
98,100 —
60,236 60,231
601,464 562,512
160 19,350
37,178 32,829
5,045,493 4.717.934
39,320 34,832
535,240 424,078
30,098 41,527
(47,891) (37,692)
(38,493) (18,683)
518,274 444,062
5,563,767 $ 5,161,996




SOUTHSIDE BANCSHARES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(in thousands, except per share data)

Interest income

Investment SECUrities — tAX-EXEIMPL ...eeerrurrierririeeiiiieeeiitee et e e st e e e sireeesieeeesiaeee s
Mortgage-backed SECUITLIES .......ueveiiiiiiiiiiie ittt ettt e e e st e e iaeee s
FHLB stock and other inVeStMENtS.........cuueiiriiieeiiiieeeiiee ettt e e
Other INterest Carning ASSELS.......ccuruureerrureeriiieeeitieeeeitteeerireeesbreeeesibreessarreeesbreeeaans

Total INTETEST INCOIMC. ¢ ..veeuiiieiiieiiieeiteerit ettt ettt e

Interest expense

DIEPOSIES 1.ttt ettt ettt e e et e e et e e eareee s
Short-term ODLIZAtIONS ....eeeiitieeiiiiee ettt ettt e e e s eeeibae e e
Long-term ODlIZAtIONS .eec..vviiiiiiiiieiiiiee ettt et e st e e esiaeee s
Total INTEIESt EXPENSE...ceiieeieeeeeeeeeeeeeeee e

NEt INTEIEST INCOMIE ..eviiiieeiiiiiireeeeeeeiiiteeeeeeeeertrreeeeeeessetbareeeeeeesntrareeeeeeasnsessneeeseessnnens
Provision fOr LOAn 1OSSES .........iieiiiriiiiiiieeeeeiiiiteee e e ettt e e e e e e eareeeeeesesearareeeeeeesnens
Net interest income after provision for 10an 10SSES ......uuueereirivieieeeieieieeeieeeeeeeeeeeeeeeeenn

Noninterest income

DIEPOSIE SETVICES ..veeeuitieeiiiiieieiitee e ettt e ettt e ettt e e ettt e ettt e e et e e s bt e e snabaeeesabbeeesareeens
Net gain on sale of securities available for sale...........ccovvieiiriiiiiiniiiiiniceeiee e,
Impairment of investment in SFG Finance, LLC .......ccooccciiiiiiiiiniiiiiiiciice e,
Gain on SaAIe OF IOANS ..ceuuviiiiiiiiiiiii e e

Total NONINtEreSt INCOME .....coeeeiiiiiiiiiiieiei e

Noninterest expense

Salaries and employee DENEfIts ......coecuiiiiiiiieeiiiie e
OCCUPANCY EXPEIISE -.vvveeeeeeiaiiiiittteeeaaaiitteteeeeseaaatttteeeeeesanbbaaeeeeeesaansbabeeeeessannnrreeeas
Advertising, travel & entertainmMent ...........eeercueeeeriiieeeriieeeeieeeerieeeesireeeeiaeeeeneaeeas
ATM and debit Card EXPENSE.......ceeiruuieeeriiieeeiiieeeiteee et eeeeiteee et eeeesbeeeeeeaeeeenaaeeens
Professional fEES ........coviiiiiiiiiiii e
Software and data ProCeSSING EXPENSE. ...ccouureerrurrerririeeiiieeeeniteeenireeesireeeesiireeeenaes
Telephone and COMMUNICATIONS ...cevuvveeerriirieiririeeiiieeeeriiee et ee st ee et eesieeeesiaeeeas
FDIC INSUTANCE ...ttt et ettt ettt ettt st s eaneeesbeeeaneeens

Total NONINEEIEST EXPEISE ...ceeeieieieeeeeieieeeeeeeeeeeeeeeeeeeeee e

Income before INCOME tAX EXPEISE ..vvvvvrrrrrrrrrrrrerrrrrrrrrereerrererrrerereressrsrrrrrrrsrrrere.—————————.
Income tax eXpense (DENETIt)......uureeriiieeriiieeeiee e ettt e e ee e e e eaeee e e eaeeeenes

INCE ITICOIMIC ..ttt ssnnnsnssnnnnnnnnnnnnnnnnnnnnn

Earnings per common Share — DASIC.......cccvuiieriuiireeiiieeeeiiieeeiiee e et e e e eieee e ireeeenes

Earnings per common share — diluted ............coceviinieiiiiiniiiniienieecccccc e
Dividends paid per common Share..........c..cocueeveirienienieiiinienieneeneee et

The accompanying notes are an integral part of these consolidated financial statements.
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Years Ended December 31,

2016 2015 2014

106,564 § 96,417 $ 70,598

1,057 1,587 615
22,654 22,468 24,038
37,450 33,661 28,207
798 298 181
390 101 139
168,913 154,532 123,778
14,255 10,162 7,953
4,152 1,250 624
10,941 8,442 8,379
29,348 19,854 16,956
139,565 134,678 106,822
9,780 8,343 14,938
129,785 126,335 91,884
20,702 20,112 15,280
2,836 3,660 2,830
— — (2,755)
2,795 2,082 323
3,491 3,419 3,145
2,626 2,623 1,334
2,127 2,206 1,308
4,834 3,793 3,024
39411 37.895 24,489
63,978 67,221 60,821
13,722 12,883 7,259
2,643 2,708 2,219
3,136 3,132 1,331
4,946 3,877 7,827
2,911 3,858 4,629
1,931 1,978 1,222
2,141 2,510 1,765
148 — 539
13,966 14,787 10,092
109,522 112,954 97,704
59,674 51,276 18,669
10,325 7,279 (2,164)
49349 $ 43997 $ 20,833
1.86 $ 1.65 $ 0.99
1.86 $ 1.65 $ 0.99
1.01 $ 1.00 S 0.96




SOUTHSIDE BANCSHARES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Years ended December 31,

2016 2015 2014

INEE INCOIMIE ..ttt e e e et e e e e e e aa e e e e e e e eesaareeeeesseenanaeeeas $

Other comprehensive (loss) income:
Securities available for sale and transferred securities:

Net unrealized holding (losses) gains on available for sale securities
AUING the PEriod .......eeeiiieiiiiiiieeie et

Change in net unrealized loss on securities transferred to held to
TNATUTTEY +eeeeeuiiteeeitieeeeiteee et eeeeitte e e sttt e e s eabeeeesabteee sttt eeseabeeeesabeeeesnreeens

Reclassification adjustment for amortization of unrealized losses on
securities transferred to held to Maturity........ccoceevveeriiiniienieenieeniee,

Reclassification adjustment for net gain on sale of available for sale
securities, included in NEt INCOME...........covviviviiiiiiiiiiiiiiieieeeieeeeeeeeeeeeeeeen,

Derivatives:

Change in net unrealized gain on effective cash flow hedge interest
rate SWaP AETIVALIVES .uvviieeiiiieiiiiieeeiiiee et et ee e ettt e e et e e eeeeaeee s

Reclassification adjustment for net loss on interest rate swap
derivatives, included in NEt INCOME ........evvvvverieiririeieeieeeeeeereeeeeeeeeeeeeeeeens

Pension plans:
Amortization of net actuarial loss, included in net periodic benefit cost..

Amortization of prior service credit, included in net periodic benefit
L0 PR

Effect of settlement reCOZNItION ......ccouveeeeriiieeriiieeeiiiee e
Prior service cost adjustment due to plan amendments.............cccceueeee.

Change in net actuarial (10SS) ZaiN........ccccuveiiriieeiriieeeniiiee e

49,349 § 43,997 $ 20,833

Other comprehensive (loss) income, before tax..........ccveeervieeencreeeniieeeeenee,

Income tax benefit (expense) related to items of other comprehensive
TNCOME (LOSS) -evveeeuitieeeiitieeeitte et ee e ettt e e ettt e e ettt e e et e e et eeeenbbeeeenteeeenneeeas

Other comprehensive (loss) income, net of tax

(23,459) (8,564) 24,338
(10,240) 1,329 —
429 930 1,405
(2,836) (3,660) (2,830)
5,255 — —
1,815 — —
1,828 2,448 1,042
(®) (16) (14)

(®) (62) —
(121) — 43
(3,132) 2,806 (15,574)
(30,477) (4,789) 8,410
10,667 1,676 (2,943)
(19,810) (3,113) 5,467

COMPIENENSIVE INCOIMEC ....eeeuiiieeiiiieeiiiieeeeiiee e et ee et ee e et e e ebreessibreeesbreeens

29,539 § 40,884 $ 26,300

The accompanying notes are an integral part of these consolidated financial statements.
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SOUTHSIDE BANCSHARES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(in thousands, except share amounts)

Accu-
mulated-
Other
Compre-
hensive
Common Paid In Retained  Treasury Income Total
Stock Capital Earnings Stock (Loss) Equity

Balance at December 31, 2013 ......ccoooiieriiieciieiieeeeiene $ 25483 $ 214,091 $ 78,673 $ (37,692) $ (21,037) $ 259,518
NEt INCOME ....iiviniiiiieeiiiee e — — 20,833 — — 20,833
Other comprehensive iNCOME ......covvveeeeeiveeeriiieeeiiieeenes — — — — 5,467 5,467
Issuance of common stock for dividend reinvestment
plan (40,142 Shares) ........eeeveveeeeniiee e 50 1,163 — — — 1,213
Net issuance of common stock in connection with the
acquisition of OmniAmerican Bancorp, Inc. (5,168,138
SNATES) veeeeiiiii et ettt e ettt ete e ettt e e et e e eaaa e e etbee e 6,460 144,832 — — — 151,292
Stock compensation EXPENSe .......cuveeeereveeeervreeeniereeennnnns — 1,086 — — — 1,086
Tax expense related to stock awards ...........ccoeeeeeernneenn. — (76) — — — (76)
Net issuance of common stock under employee stock
plans (84,537 ShAIeS) ........ccovevevevevererereeeeeeeeeeneeeeeeenenns 106 1,094 (126) — — 1,074
Cash dividends paid on common stock ($0.96 per share). — — (17,919) — — (17,919)
Impairment of investment in SFG Finance, LLC............. — 2,755 — — — 2,755
Stock dividend declared (899,089 shares).............c......... 1,124 24,941 (26,065) — — —
Balance at December 31,2014 .......oovvveeeiiiiiiiiieeeeeeeee, 33,223 389,886 55,396 (37,692) (15,570) 425,243
Net INCOME....ovvvieeiiiiieceee e — — 43,997 — — 43,997
Other comprehensive 1SS .....c.ccevveerieeniieniieenieenieeene. — — — — (3,113) (3,113)
Issuance of common stock for dividend reinvestment
plan (49,908 Shares)........ccoevveeernireeiiiieeeiieeeeeee e 62 1,308 — — — 1,370
Stock compensation EXPense .........cocuveecueerurerueernueenneens — 1,395 — — — 1,395
Tax benefit related to stock awards...........cccccvvveeeeeennnns — 75 — — — 75
Net issuance of common stock under employee stock
plans (28,486 Shares) .......cccccveeerviieeiniieeeinieeeeieee e 35 251 (120) — — 166
Cash dividends paid on common stock ($1.00 per share). — — (25,071) — — (25,071)
Stock dividend declared (1,209,277 shares) .................... 1,512 31,163 (32,675) — — —
Balance at December 31, 2015 ......ccooviieiiiienieeiieeeeieene 34,832 424,078 41,527 (37,692)  (18,683) 444,062
Net INCOME ....ovvviieiiiiieeee e, — — 49,349 — — 49,349
Other comprehensive 10SS ......c.eeeeerivieeeriiiieeiiieeeieeeee — — — — (19,810) (19,810)
Issuance of common stock for dividend reinvestment
plan (44,575 Shares) ........ceovvveeeiniieeiniieeeieeeeeee e 56 1,355 — — — 1,411
Net issuance of common stock (2,185,000 shares) .......... 2,731 73,261 — — — 75,992
Purchase of common stock (443,426 shares)................... — — — (10,199) — (10,199)
Stock compensation EXPEenSe .........veeeereveeerruveeeenireeennnens — 1,541 — — — 1,541
Tax benefit related to stock awards..........cccceeeevveeenenennnn. — 332 — — — 332
Net issuance of common stock under employee stock
plans (108,225 Shares) .........ccveveveeeveueeeeeeeeeeeeeeeneneneans 136 1,473 (50) — — 1,559
Cash dividends paid on common stock ($1.01 per share). — — (25,963) — — (25,963)
Stock dividend declared (1,252,353 shares) .................... 1,565 33,200 (34,765) — — —
Balance at December 31, 2016 .......c.cccveveviiierieeiieeeenns $ 39,320 $ 535240 $ 30,098 $ (47,891) $ (38,493) $§ 518,274

The accompanying notes are an integral part of these consolidated financial statements.
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SOUTHSIDE BANCSHARES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOW
(in thousands)

OPERATING ACTIVITIES:
INEE IICOMMIE ...ttt ettt et e st e b e sat e e sbt e e s bt e e sbteesateenateesaneenaeeas
Adjustments to reconcile net income to net cash provided by operations:

Depreciation and net amMOTtiZAtION ........c.vveeerireeeriiieeeiieeeeieeeeeieeeereeeeeeaeeeeeeees
Securities premium amortization (discount accretion), NEt .........cceevveeercvveeerreveeens
Loan (discount accretion) premium amortization, NE€t..........cueeerevveeeerveeeenseveeennnnes
Provision fOr 10an LOSSES ......cc.ueeriiiriiiniiiniieiiieete ettt
Stock COMPENSALION EXPEIISE ... uvvrreeruerreerirreeeririeeasrreeeaesaeeeassreeeassreesasreasansseeeanes
Deferred tax expense (DENEit) ......c.ueeeervieeeriiie et
Tax (benefit) expense related to stock awards ..........ceecveeeerciiieerciiee e
Net gain on sale of securities available for sale..........c.oooveeeriiieeniiiiieieeeieees
Impairment of investment in SFG Finance, LLC.........cccccoeeiiiiiniiiieiiieeeiee e
Net loss on premises and eqUIPIMENT..........eeeeruiireeriiieeeriieeeeiieeeerireeesereeeeeaeeeenes
Gross proceeds from sales of loans held for sale ..........ocoveciveeiiciieeenciie e,
Gross originations of loans held for Sale...........ccveveriiiiiriiiie e
Net loss on other real estate OWNEd.........c.eervueiiiiiriiiiiieie e
Net gain on sale of cuStomer receivables .......cuviiieeiireeriiieeeeiiie e

Net change in:
Interest reCEIVADIE .......covuuiiiiiiiiiiiiee e
OFNET @SSEES ...ttt ettt ettt ettt ettt sttt ettt st e st e s enanees
TNLEreSt PAYADIC ....vvvieeiiieeeeiiie et e
Other HabIItIES .....eeeueeeiiieeiie ettt
Net cash provided by operating aCtiviti€s ...........cceeevvuvrreeeeeeeiiiiirieeeeeeeeirreeeeeeann

INVESTING ACTIVITIES:
Securities available for sale:

Maturities, calls and principal 1epaymMents.........c.eeerveeeeeiiieeeniireeeeeeeeeeeeeenn
Securities held to maturity:
PUICHASES ..ttt ettt e e et e e et e e et e e esntaeeeennseeeenseeens
Maturities, calls and principal TepaymMents.........c..eeeeveeeeeriieeeriirieerieeeeeeeenss
Proceeds from redemption of FHLB StOCK.........ccccuvieiiiiieeeiiieeeieee e
Purchases of FHLB stock and other investments..............ccccuveeerciieeeeniieeenieee e
Net 10anS OTIZINALEA ... .eeeiiiieeeeiiie et ee et e et e e et e e eeteeeeseeeeeeeaeeeenes
Proceeds from sales of customer receivables ..........eeeeevieeeriiieeeiiiee e
Proceeds from sale 0f SFG 10anS........ccccuiiieiiiiiiiiiiee et
Net cash paid in ACQUISTHION ..eeuvviieriiieeeiiieeeeiiee et e e ee e e e e eeeeeaeeeenes
Purchases of premises and equipmMEnt...........cueeercuiieeeriieeeriiie e e eieeeerieee e
Proceeds from sales of premises and equipmMent...........c.eeeeevreeerceeeeeenieeeeniree e
Proceeds from sales of other real estate oWned ...........cceeeeeeiiieenciiieeeiiiee e
Proceeds from sales of 1ep0SSESSEd ASSCLS...cuuvririrurireeriiieeeriieeeeiieeeeieeeeeieee e
Net cash used in INVEStNG ACHIVILIES .....cceeuuriirieeeieeiiiiiiee e e eeecciee e e e e

(continued)
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Years Ended December 31,

2016 2015 2014
49349 § 43,997 $ 20,833
9,084 8,624 3,458
19,126 21,978 18,522
(2,520) (2,746) (1,343)
9,780 8,343 14,938
1,541 1,395 1,086
1,768 (3,392) (925)
(332) (75) 72
(2,836) (3,660) (2,830)
— — 2,755
376 584 14
82,062 70,014 11,007
(85,892) (70,926) (13,007)
219 430 137
(194) — —
(2,483) (264) 2,512
1,823 325 (5,573)
2,334 129 (99)
3,520 (1,775) 4,477
86,725 72,981 56,034
(1,001,742)  (984,725)  (803,163)
573,051 660,092 650,391
207,500 278,995 272,073
(44,656) (98,556) —
31,251 23,322 21,889
3,644 8,603 12,872
(13,667) (19,850) (4,915)
(139,607)  (251,465)  (158,572)
3,325 — —
— — 67,575
— — (127,020)
(6,549) (3,765) (5,162)
128 26 8
2,024 640 535
894 2,274 6,199
(384,404)  (384,409) (67,290)



SOUTHSIDE BANCSHARES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOW (continued)
(in thousands)

Years Ended December 31,

2016 2015 2014
FINANCING ACTIVITIES:
Net Change in dePOSIES ......uveeuverieriieiieiiete ettt et e sttt eneeenaeseaesseesseenseennes $ 78,426 $ 82,251 §$ 45,253
Net increase (decrease) in federal funds purchased and repurchase agreements .......... 4,668 (1,808) 1,378
Proceeds from FHLB @dVANCES ..........covviviviiiiiiiiiiiiieieieieeieeieeeeeeeeeeeeeeseeesesssesesssssesannns 8,158,985 23,022,132 7,102,277
Repayment of FHLB adVances...........ccooruiiiiriiiiiiiiieeeiieceeieee e (7,996,913) (22,771,367)  (7,091,125)
Net proceeds from issuance of subordinated long-term debt............c.cooevviinvieeiiennnn, 98,060 — —
Tax benefit (expense) related to StoCK aWards.............evvvevvvieieiiiieeiiieeeeeeieeeeeeeeieeeeeenens 332 75 (72)
Net issuance of common stock under employee stock plan ...............eeevvvvvvvvevvveveennnnn. 1,559 166 1,074
Purchase of cCOMMON STOCK .......ueiiiiiiiiiiiiie e (10,199) — —
Proceeds from the issuance of common stock for dividend reinvestment plan............. 1,411 1,370 1,213
Proceeds from the issuance of COMMON STOCK .........evvviviviiiiiriiiiiiiiieieieeeeveeeeeeeeeeeveeeeens 75,992 — —
Cash dividends Paid.........cceeevieiiieeiiie ettt (25,963) (25,071) (17,919)
Payments for other financing activities..........cccueeerriieeeriiie et — — (599)
Net cash provided by financing aCtiVities .............eeveveveeeeerereereeeeeeeeeeeeeeeeeeeeeerereeens 386,358 307,748 41,480
Net increase (decrease) in cash and cash equivalents ..........cccoeceeeiriiieeniiieeeniiee e, 88,679 (3,680) 30,224
Cash and cash equivalents at beginning of period ...........ccovveeeeriiieinniiieiiieeeeiee e 80,975 84,655 54,431
Cash and cash equivalents at end of Period.........cccvervvieriieriiieniienie e $ 169,654 $ 80,975 $ 84,655
SUPPLEMENTAL DISCLOSURES FOR CASH FLOW INFORMATION:
INEETEST PAIA ...ttt ettt ettt e e ae ettt e e ere e $ 27,014 § 19,725 § 17,055
INCOME tAXES PAI..ecuviiiiiieieieeiii ettt ee ettt e et e et e etaeesbeeebaeenseeensaeenseeans $ 5,700 $ 8,500 $ 4,300
SUPPLEMENTAL DISCLOSURES OF NONCASH INVESTING AND
FINANCING ACTIVITIES:
Loans transferred to other repossessed assets and real estate through foreclosure........ $ 5777 % 1,706 $ 5,211
Transfer of available for sale securities to held to maturity securities ............cccveeunnnn. $ 157,083 $ 57,724 $ —
Adjustment to Pension HabIlItY ........ecvveeriierirerie et ens $ 1,441 $ (5,176) $ 14,503
5% StOCK AIVIAENA .....eiieeeiiie e $ 34,765 $ 32,675 $ 26,065
Unsettled trades to purchase SECUITHIES .....uievieeruireriieeiiieeiieeriieeieeeieeeieeeieeevaeeaeeens $ (160) $ (19,350) $ (5,982)
Unsettled trades t0 SEIl SECUTTHES ....vvviieiiiiiiiiieiieeeeieeiieeeeeeeeeeeieeee e e e e e eeiaeeeeeeeeeeennns $ — 9,343 § 57,202
Common stock issued in aCqUISTHON ......cveevievieiiiieiiecie et $ — — $ 151,891

The accompanying notes are an integral part of these consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Southside Bancshares, Inc. and Subsidiaries

1. SUMMARY OF SIGNIFICANT ACCOUNTING AND REPORTING POLICIES

Organization. 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, 17 of which are located
in grocery stores. We consider our primary market areas to be East Texas, the greater Fort Worth, Texas area and the greater Austin,
Texas area. 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.

Basis of Presentation and Consolidation. The consolidated financial statements are prepared in conformity with U.S. generally
accepted accounting principles (“GAAP”) and include the accounts of Southside Bancshares, Inc. (the “Company”), and its wholly-
owned subsidiaries, Southside Bank (“Southside Bank” or “the Bank™), OmniAmerican Bancorp (“Omni”), SFG Finance, LLC
(formerly Southside Financial Group, LLC) which was a wholly-owned subsidiary of the Bank and was dissolved in April 2015, and
the nonbank subsidiaries. All significant intercompany accounts and transactions are eliminated in consolidation.

On December 17,2014, 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. See “Note 2 -
Acquisition” in the accompanying notes to consolidated financial statements included elsewhere in this report.

We determine if we have a controlling financial interest in an entity by first evaluating whether the entity is a voting interest entity
or a variable interest entity (“VIE”) under GAAP. Voting interest entities are entities in which the total equity investment at risk is
sufficient to enable the entity to finance itself independently and provides the equity holders with the obligation to absorb losses, the
right to receive residual returns and the right to make decisions about the entity’s activities. We consolidate voting interest entities
in which we have all, or at least a majority of, the voting interest. As defined in applicable accounting standards, VIEs are entities
that lack one or more of the characteristics of a voting interest entity. A controlling financial interest in a VIE is present when an
enterprise has both the power to direct the activities of the VIE that most significantly impact the VIEs economic performance and
an obligation to absorb losses or the right to receive benefits that could potentially be significant to the VIE. The enterprise with a
controlling financial interest, known as the primary beneficiary, consolidates the VIE.

Certain prior period amounts have been reclassified to conform to current year presentation. In connection with the adoption of
ASU 2015-03 “Interest - Imputation of Interest (Subtopic 835-30) - Simplifying the Presentation of Debt Issuance Costs,” that
requires unamortized debt issuance costs related to a recognized debt liability be presented in the balance sheet as a direct deduction
from the carrying amount of that debt liability, our consolidated balance sheet as of December 31, 2015 reflects a decrease of
$80,000 in other assets and long-term debt.

Stock Dividend. On May 5, 2016, our board of directors declared a 5% stock dividend to common stock shareholders of record as
of May 31, 2016, which was paid on June 28, 2016. On April 13, 2015, our board of directors declared a 5% stock dividend to
common stock shareholders of record as of April 27, 2015, which was paid on May 14, 2015. All share data for all periods
presented has been adjusted to give retroactive recognition to these stock dividends.

Use of Estimates. In preparing consolidated financial statements in conformity with GAAP, management is required to make
estimates and assumptions that affect the reported amounts of assets and liabilities as of the date of the balance sheet and reported
amounts of revenues and expenses during the reporting period. These estimates are subjective in nature and involve matters of
judgment. Actual results could differ from these estimates. Material estimates that are particularly susceptible to significant change
in the near term relate to the determination of the allowance for loan losses, assumptions used in the defined benefit plan and the fair
values of financial instruments. The status of contingencies are particularly subject to change and significant assumptions used in
periodic evaluation of securities for other-than-temporary impairment. Certain prior-period amounts have been reclassified to
conform to the current period presentation.

Segment Information. Operating segments are components of a business about which separate financial information is available and
that are evaluated regularly by the chief operating decision-maker in deciding how to allocate resources and assess performance. Our
chief operating decision-maker uses consolidated results to make operating and strategic decisions. Therefore, we have determined
that our business is conducted in one reportable segment.

Business Combinations. Business combinations are accounted for using the acquisition method of accounting. Under this
accounting method, the acquired company’s net assets are recorded at fair value on the date of acquisition, and the results of
operations of the acquired company are combined with our results from that date forward. Costs related to the acquisition are
expensed as incurred. The difference between the purchase price and the fair value of the net assets acquired (including intangible
assets with finite lives) is recorded as goodwill. The accounting policy for goodwill and intangible assets is summarized in this note
under the heading “Goodwill and Other Intangibles.”
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Acquired loans (non-impaired and impaired) are initially measured at fair value as of the acquisition date. The fair value estimates
for acquired loans are based on the estimate of expected cash flows, both principal and interest and prepayments, discounted at
prevailing market interest rates. Credit discounts representing the principal losses expected over the life of the loan are also a
component of the initial fair value; therefore, an allowance for loan losses is not recorded at the acquisition date.

We evaluate acquired loans for impairment in accordance with the provisions of ASC 310-30, “Loans and Debt Securities Acquired
with Deteriorated Credit Quality” (“ASC 310-30”). Acquired loans are considered impaired if there is evidence of credit
deterioration since origination and if it is probable at time of acquisition that all contractually required payments will not be
collected. Expected cash flows at the acquisition date in excess of the fair value of the loans is referred to as the accretable yield and
recorded as interest income over the life of the loans. Acquired impaired loans are not classified as nonaccrual or nonperforming as
they are considered to be performing under the provisions of ASC 310-30. Subsequent to the acquisition date, increases in expected
cash flows will generally result in a recovery of any previously recorded allowance for loan loss, to the extent applicable, and/or a
reclassification from the nonaccretable difference to accretable yield, which will be recognized prospectively. The present value of
any decreases in expected cash flows after the acquisition date will generally result in an impairment charge recorded as a provision
for loan losses, resulting in an increase to the allowance for loan loss.

For acquired non-impaired loans, the difference between the acquisition date fair value and the contractual amounts due at the
acquisition date represents the fair value adjustment. Fair value adjustments may be discounts (or premiums) to a loan’s cost basis
and are accreted (or amortized) to interest income over the loan’s remaining contractual life using the level yield method.

Cash Equivalents. Cash equivalents, for purposes of reporting cash flow, include cash, amounts due from banks and federal funds
sold that have an initial maturity of less than 90 days. We maintain deposits with other institutions in amounts that exceed federal
deposit insurance coverage. Management regularly evaluates the credit risk associated with the counterparties to these transactions
and believes that we are not exposed to any significant credit risks on cash and cash equivalents.

Cash on hand or on deposit with the Federal Reserve Bank of $20.3 million and $19.4 million was required to meet regulatory
reserves and clearing requirements at December 31, 2016 and 2015, respectively.

Basic and Diluted Earnings per Common Share. Basic earnings per common share is based on net income divided by the weighted-
average number of common shares outstanding during the period. Diluted earnings per common share include the dilutive effect of
stock options granted using the treasury stock method. A reconciliation of the weighted-average shares used in calculating basic
earnings per common share and the weighted average common shares used in calculating diluted earnings per common share for the
reported periods is provided in “Note 3 — Earnings Per Share.”

Comprehensive Income. Comprehensive income includes all changes in shareholders’ equity during a period, except those resulting
from transactions with shareholders. Besides net income, other components of comprehensive income include the after tax effect of
changes in the fair value of securities available for sale, changes in the net unrealized loss on securities transferred to held to
maturity, changes in the accumulated gain or loss on effective cash flow hedging instruments, changes in the funded status of
defined benefit retirement plans and the noncredit portion of other-than-temporary impairment. Comprehensive income is reported
in the accompanying consolidated statements of comprehensive income and in “Note 4 - Accumulated Other Comprehensive Loss.”

Loans. All loans are stated at principal outstanding net of unearned discount and other deferred expenses or fees. Interest income
on loans is recognized using the level yield method or simple interest method. Loans receivable that management has the intent and
ability to hold for the foreseeable future or until maturity or pay-off are reported at their outstanding principal adjusted for any
charge-offs, the allowance for loan losses, and any unamortized deferred fees or costs on originated loans and unamortized
premiums or discounts on purchased loans. A loan is considered impaired, based on current information and events, if it is probable
that we will be unable to collect the scheduled payments of principal or interest when due according to the contractual terms of the
loan agreement. Substantially all of our impaired loans are collateral-dependent, and as such, are measured for impairment based on
the fair value of the collateral.

Loans Held For Sale. Loans originated and intended for sale in the secondary market are carried at the lower of aggregate cost or
fair value, as determined by aggregate outstanding commitments from investors or current investor yield requirements. Net
unrealized losses are recognized through a valuation allowance by charges to income. Gains or losses on sales of mortgage loans are
recognized based on the difference between the selling price and the carrying value of the related mortgage loans sold.

Loan Fees. We treat loan fees, net of direct costs, as an adjustment to the yield of the related loan over its term.

Allowance for Loan Losses. An allowance for loan losses is provided through charges to income in the form of a provision for loan
losses. Loans which management believes are uncollectible are charged against this account with subsequent recoveries, if any,
credited to the account. The amount of the allowance for loan losses is determined by management’s evaluation of the quality and
inherent risks in the loan portfolio, economic conditions and other factors which warrant current recognition.

Nonaccrual Loans. A loan is placed on nonaccrual when principal or interest is contractually past due 90 days or more unless, in the
determination of management, the principal and interest on the loan are well collateralized and in the process of collection. In
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addition, a loan is placed on nonaccrual when, in the opinion of management, the future collectability of interest and principal is not
expected. When classified as nonaccrual, accrued interest receivable on the loan is reversed and the future accrual of interest is
suspended. Payments of contractual interest are recognized as income only to the extent that full recovery of the principal balance
of the loan is reasonably certain.

Other Real Estate Owned and Foreclosed Assets. Other Real Estate Owned (“OREO”) includes real estate acquired in full or partial
settlement of loan obligations. OREO is initially carried at the fair value of the collateral net of estimated selling costs. Prior to
foreclosure, the recorded amount of the loan is written down, if necessary, to the appraised fair value of the real estate to be
acquired, less selling costs, by charging the allowance for loan losses. Any subsequent reduction in fair value net of estimated
selling costs is charged to noninterest expense. Costs of maintaining and operating foreclosed properties are expensed as incurred
and included in other expense in our income statement. Expenditures to complete or improve foreclosed properties are capitalized
only if expected to be recovered; otherwise, they are expensed.

Other foreclosed assets are held for sale and are initially recorded at fair value less estimated selling costs at the date of foreclosure,
by charging the allowance for loan losses. Subsequent to foreclosure, valuations are periodically performed by management and the
assets are carried at the lower of carrying amount or fair value less costs to sell. Foreclosed assets are included in other assets in the
accompanying consolidated balance sheets. Expenses from operations and changes in the valuation allowance are included in
noninterest expense.

Securities. Available for Sale (“AFS”). Debt and equity securities that will be held for indefinite periods of time, including
securities that may be sold in response to changes in market interest or prepayment rates, needs for liquidity and changes in the
availability of and the yield of alternative investments are classified as AFS. These assets are carried at fair value with changes
recorded in other comprehensive income. Fair value is determined using quoted market prices as of the close of business on the
balance sheet date. If quoted market prices are not available, fair values are based on quoted market prices for similar securities or
estimates from independent pricing services.

Held to Maturity (“HTM”). Debt securities that management has the positive intent and ability to hold until maturity are classified
as HTM and are carried at their remaining unpaid principal balance, net of unamortized premiums or unaccreted discounts.

Premiums are amortized and discounts are accreted to maturity, or in the case of mortgage-backed securities (“MBS”), over the
estimated life of the security, using the level yield interest method.

Unrealized gains and losses on AFS securities are excluded from earnings and reported net of tax in accumulated other
comprehensive income until realized. Declines in the fair value of AFS or HTM securities below their cost that are deemed to be
other-than-temporary are reflected in earnings as a realized loss if there is no ability or intent to hold to recovery. If the Company
does not intend to sell and will not be required to sell prior to recovery of its amortized cost basis, only the credit component of the
impairment is reflected in earnings as a realized loss with the noncredit portion recognized in other comprehensive income. In
estimating other-than-temporary impairment losses, we consider (1) the length of time and the extent to which the fair value has
been less than cost, (2) the financial condition and near-term prospects of the issuer, and (3) our intent and ability to retain our
investment in the issuer for a period of time sufficient to allow for any anticipated recovery in fair value. Gains and losses on the
sale of securities are recorded in the month of the trade date and are determined using the specific identification method.

Securities with Limited Marketability. Securities with limited marketability, such as stock in the FHLB, are carried at cost and
assessed for other-than-temporary impairment.

Premises and Equipment. Land is carried at cost. Bank premises and equipment are stated at cost, net of accumulated
depreciation. Depreciation is computed on a straight line basis over the estimated useful lives of the related assets. Useful lives are
estimated to be 15 to 40 years for premises and 3 to 10 years for equipment. Leasehold improvements are generally depreciated
over the lesser of the term of the respective leases or the estimated useful lives of the improvements. Maintenance and repairs are
charged to expense as incurred while major improvements and replacements are capitalized.

Bank-Owned Life Insurance. The Company has purchased life insurance policies on certain key executives. Bank-owned life
insurance is recorded at the amount that can be realized under the insurance contract at the balance sheet date, which is the cash
surrender value adjusted for other charges or other amounts due that are probable at settlement. Changes in the net cash surrender
value of the policies, as well as insurance proceeds received are reflected in noninterest income on the consolidated statements of
income and are not subject to income taxes.

Goodwill and Other Intangibles. Other intangible assets consist primarily of core deposits. Intangible assets with definite useful
lives are amortized on an accelerated basis over their estimated life. Goodwill and intangible assets that have indefinite useful lives
are subject to at least an annual impairment test and more frequently if a triggering event occurs. If any such impairment is
determined, a write-down is recorded.

During the year ended December 31, 2015, we changed our annual goodwill impairment testing date from December 31% to October
1* of each year, commencing on October 1,2015. The change in the testing date did not impact the financial statements. During the
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year ended December 31, 2016 and 2015, the fair value of the reporting unit was greater than the carrying value of the reporting
unit. As a result, we did not record any goodwill impairment for the year ended December 31, 2016 and 2015, and we had no
cumulative goodwill impairment.

For the years ended December 31, 2016, 2015 and 2014, amortization expense related to our core deposit intangible was $1.8
million, $2.2 million, and $187,000, respectively.

Repurchase Agreements. We sell certain securities under agreements to repurchase. The agreements are treated as collateralized
financing transactions and the obligations to repurchase securities sold are reflected as a liability in the accompanying consolidated
balance sheets. The dollar amount of the securities underlying the agreements remains in the asset account. We determine the type
of securities to pledge. Generally we pledge U.S. agency MBS.

Derivative Financial Instruments and Hedging Activities. Derivative financial instruments are carried on the consolidated balance
sheets as other assets or other liabilities, as applicable, at estimated fair value. The accounting for changes in the fair value (i.e.,
gains or losses) of a derivative financial instrument is determined by whether it has been designated and qualifies as part of a
hedging relationship and, further, by the type of hedging relationship. We present derivative financial instruments at fair value in the
consolidated balance sheets on a net basis when a right of offset exists, based on transactions with a single counterparty and any
cash collateral paid to and/or received from that counterparty for derivative contracts that are subject to legally enforceable master
netting arrangements.

For derivative instruments that are designated and qualify as cash flow hedges (i.e., hedging the exposure to variability in expected
future cash flows that is attributable to a particular risk), the effective portion of the gain or loss on the derivative instrument is
reported as a component of other comprehensive income and reclassified into earnings in the same period or periods during which
the hedged transaction affects earnings. The remaining gain or loss on the derivative instrument in excess of the cumulative change
in the present value of future cash flows of the hedged item (i.e., the ineffective portion), if any, is recognized in current earnings
during the period of change. For derivative instruments not designated as hedging instruments, the gain or loss is recognized in
current earnings during the period of change.

For derivatives designated as hedging instruments at inception, statistical regression analysis is used at inception and for each
reporting period thereafter to assess whether the derivative used has been and is expected to be highly effective in offsetting changes
in the fair value or cash flows of the hedged item. All components of each derivative instrument’s gain or loss are included in the
assessment of hedge effectiveness. Net hedge ineffectiveness is recorded in “other noninterest income” on the consolidated
statements of income.

Further information on our derivative instruments and hedging activities is included in “Note 12 - Derivative Financial Instruments
and Hedging Activities.”

Revenue Recognition. The following summarizes our revenue recognition policies as they relate to certain noninterest income line
items in the consolidated statements of income.

Service charges on deposit accounts include fees for banking services provided, overdrafts and non-sufficient funds. Revenue is
generally recognized in accordance with published deposit account agreements for retail accounts or contractual agreements for
commercial accounts.

Trust income includes fees and commissions from investment management, administrative and advisory services primarily for
individuals, and to a lesser extent, partnerships and corporations. Revenue is recognized on an accrual basis at the time the services
are performed and are based on either the market value of the assets managed or the services provided.

Advertising Costs. Advertising costs are expensed as incurred. Advertising expense was $869,000 for the year ended December 31,
2016, and $1.0 million for both years ended December 31, 2015 and 2014.

Income Taxes. We file a consolidated federal income tax return. Income tax expense represents the taxes expected to be paid or
returned for current year taxes adjusted for the change in deferred tax assets and liabilities. Deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing
assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected
to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on
deferred tax assets and liabilities of changes in tax rates is recognized in income in the period the change occurs.

FHLB Advance Option Fees. Option fees paid to the FHLB giving us the option to enter into long-term advance commitments at
specified interest rates in the future are capitalized and reviewed for impairment. Once the option is exercised, the FHLB advance
option fee is amortized over the term of the advance as interest expense.

Fair Value of Financial Instruments. Fair values of financial instruments are estimated using relevant market information and other
assumptions. Fair value estimates involve uncertainties and matters of significant judgment. In cases where quoted market prices
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are not available, fair values are based on estimates using present value or other estimation techniques. Those techniques are
significantly affected by the assumptions used, including the discount rate and estimates of future cash flows.

Defined Benefit Pension Plan. Defined benefit pension plan costs are charged to retirement expense and included in “salaries and
employee benefits” on the consolidated statements of income. Defined benefit pension obligations and the annual pension costs are
determined by independent actuaries and through the use of a number of assumptions that are reviewed by management. These
assumptions include a compensation rate increase, a discount rate used to determine the current benefit obligation and a long-term
expected rate of return on plan assets. Net periodic defined benefit pension expense includes service cost, interest cost based on the
assumed discount rate, an expected return on plan assets, amortization of prior service cost and amortization of net actuarial gains or
losses. Prior service costs include the impact of plan amendments on the liabilities and are amortized over the future service periods
of active employees expected to receive benefits under the plan. Actuarial gains and losses result from experience different from
that assumed and from changes in assumptions. Amortization of actuarial gains and losses is included as a component of net
periodic defined benefit pension cost.

The plan obligations and related assets of our defined benefit pension plan are presented in “Note 11 — Employee Benefits.”

Share-Based Awards. Share-based compensation transactions are recognized as compensation cost in the income statement based on
their fair values on the date of the grant and recorded over the vesting period.

Loss Contingencies. Loss contingencies, including claims and legal actions arising in the ordinary course of business are recorded
as liabilities when the likelihood of loss is probable and an amount or range of loss can be reasonably estimated.

Trust Assets. Assets of our trust department, other than cash on deposit at Southside Bank, are not included in the accompanying
financial statements because they are not our assets.

Accounting Pronouncements:

In May 2014, the FASB issued ASU 2014-09, “Revenue from Contracts with Customers (Topic 606).” This update states that an
entity should recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the
consideration to which the entity expects to be entitled in exchange for those goods or services. This update affects entities that
enter into contracts with customers to transfer goods or services or enter into contracts for the transfer of nonfinancial assets, unless
those contracts are within the scope of other standards. In August 2015, FASB issued ASU 2015-14, “Revenue from Contracts with
Customers (Topic 606): Deferral of the Effective Date,” which effectively delayed the adoption date by one year. We are required to
adopt ASU 2014-09 in the first quarter of fiscal 2018. Early adoption is permitted. The guidance permits companies to either apply
the requirements retrospectively to all prior periods presented, or apply the requirements in the year of adoption, through cumulative
adjustment. Our revenue consists of net interest income on financial assets and financial liabilities, which is explicitly excluded
from the scope of ASU 2014-09, and noninterest income. We are currently evaluating the impact this guidance will have in relation
to our noninterest income derived from contracts with our customers as it relates to deposit services, trust income, brokerage
services, and merchant services (included in other noninterest income) which we have determined to be in the scope of ASU 2014-
09. We anticipate our assessment for these areas to be completed during the second quarter of 2017 at which time we will select the
transition method to be applied upon adoption. We are concurrently evaluating the impact and resources needed to fulfill the
additional disclosures required by this guidance.

In January 2016, the FASB issued ASU 2016-01, “Financial Instruments — Overall (Subtopic 825-10) — Recognition and
Measurement of Financial Assets and Financial Liabilities.” ASU 2016-01, among other things, (i) requires equity investments, with
certain exceptions, to be measured at fair value with changes in fair value recognized in net income, (ii) simplifies the impairment
assessment of equity investments without readily determinable fair values by requiring a qualitative assessment to identify
impairment, (iii) eliminates the requirement for public business entities to disclose the methods and significant assumptions used to
estimate the fair value that is required to be disclosed for financial instruments measured at amortized cost on the balance sheet, (iv)
requires public business entities to use the exit price notion when measuring the fair value of financial instruments for disclosure
purposes, (V) requires an entity to present separately in other comprehensive income the portion of the total change in the fair value
of a liability resulting from a change in the instrument-specific credit risk when the entity has elected to measure the liability at fair
value in accordance with the fair value option for financial instruments, (vi) requires separate presentation of financial assets and
financial liabilities by measurement category and form of financial asset on the balance sheet or the accompanying notes to the
financial statements and (vii) clarifies that an entity should evaluate the need for a valuation allowance on a deferred tax asset
related to available-for-sale securities in combination with the entity’s other deferred tax assets. ASU 2016-01 is effective for fiscal
years, and interim periods within those fiscal years, beginning after December 15,2017. Early adoption is permitted. The guidance
requires companies to apply the requirements in the year of adoption, through cumulative adjustment while the guidance related to
equity securities without readily determinable fair values, should be applied prospectively. The adoption of this guidance is not
expected to have a significant impact on our consolidated financial statements.
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In February 2016, the FASB issued ASU 2016-02, “Leases (Topic 842).” ASU 2016-02 requires a lessee to recognize assets and
liabilities for leases with lease terms of more than 12 months. Consistent with current GAAP, the recognition, measurement, and
presentation of expenses and cash flows arising from a lease by a lessee primarily will depend on its classification as a finance or
operating lease. However, unlike current GAAP which requires only capital leases to be recognized on the balance sheet, the new
ASU 2016-02 will require both types of leases to be recognized on the balance sheet. ASU 2016-02 is effective for fiscal years, and
interim periods within those fiscal years, beginning after December 15,2018. Early adoption is permitted. The guidance requires
companies to apply the requirements in the year of adoption using a modified retrospective approach. We are currently evaluating
the potential impact of the pending adoption of ASU 2016-02 on our consolidated financial statements.

In March 2016, the FASB issued ASU 2016-09, “Compensation - Stock Compensation (Topic 718): Improvements to Employee
Share-Based Payment Accounting.” ASU 2016-09 simplifies several aspects of the accounting for share-based payment
transactions, including the income tax consequences, classification of awards as either equity or liabilities, and classification in the
statement of cash flows. ASU 2016-09 requires that all excess tax benefits and tax deficiencies be recognized as income tax expense
or benefit in the income statement and should be classified along with other income tax cash flows as an operating activity instead of
a financing activity as currently required under GAAP. ASU 2016-09 also simplifies accounting for forfeitures by allowing an entity
to make an entity-wide accounting policy election either to estimate the number of forfeitures expected to occur or to recognize the
effects of forfeitures when they occur in compensation cost. Additionally, cash paid by an employer when directly withholding
shares for tax-withholding purposes should be classified as a financing activity, and to qualify for equity classification, an employer
can now withhold up to the maximum statutory tax rate instead of the minimum statutory tax rate as currently required by GAAP.
ASU 2016-09 is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15,2016. Early
adoption is permitted. ASU 2016-09 is not expected to have a significant impact on our consolidated financial statements.

In April 2016, the FASB issued ASU 2016-10, “Revenue from Contracts with Customers (Topic 606): Identifying Performance
Obligations and Licensing.” ASU 2016-10 clarifies certain aspects of ASU 2014-09 “Revenue from Contracts with Customers
(Topic 606)” related to (i) identifying performance obligations and (ii) the licensing implementation guidance. ASU 2016-10 is
effective concurrently with ASU 2014-09 which we are required to adopt in the first quarter of fiscal year 2018. Early adoption is
permitted. The guidance permits companies to either apply the requirements retrospectively to all prior periods presented, or apply
the requirements in the year of adoption, through cumulative adjustment. We are currently evaluating the potential impact of the
pending adoption of ASU 2016-10 on our consolidated financial statements, and we have not yet identified which transition method
will be applied upon adoption.

In May 2016, the FASB issued ASU 2016-12, “Revenue from Contracts with Customers (Topic 606): Narrow-Scope Improvements
and Practical Expedients.” ASU 2016-12 clarifies ASU 2014-09 “Revenue from Contracts with Customers (Topic 606)” guidance
on (i) assessing collectability, (ii) presenting sales tax, (iii) measuring non-cash consideration and (iv) certain transition matters.
ASU 2016-12 is effective concurrently with ASU 2014-09 which we are required to adopt in the first quarter of fiscal year 2018.
Early adoption is permitted. The guidance permits companies to either apply the requirements retrospectively to all prior periods
presented, or apply the requirements in the year of adoption, through cumulative adjustment. We are currently evaluating the
potential impact of the pending adoption of ASU 2016-12 on our consolidated financial statements, and we have not yet identified
which transition method will be applied upon adoption.

In June 2016, the FASB issued ASU 2016-13, “Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on
Financial Instruments.” ASU 2016-13 introduces an approach based on expected losses to estimate credit losses on certain types of
financial instruments. ASU 2016-13 also modifies the impairment model for available-for-sale debt securities and provides for a
simplified accounting model for purchased financial assets with credit deterioration since their origination. ASU 2016-13 is
effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2019. Early adoption is
permitted for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. The guidance requires
companies to apply the requirements in the year of adoption through cumulative adjustment with some aspects of the update
requiring a prospective transition approach. We are currently evaluating the potential impact of the pending adoption of ASU 2016-
13 on our consolidated financial statements.

In August 2016, the FASB issued ASU 2016-15, “Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and
Cash Payments (a consensus of the Emerging Issues Task Force).” ASU 2016-15 is intended to reduce diversity in practice in how
certain transactions are classified in the statement of cash flows. ASU 2016-15 addresses eight classification issues related to the
statement of cash flows: (i) debt prepayment or debt extinguishment, (ii) settlement of zero-coupon bonds, (iii) contingent
consideration payments made after a business combination, (iv) proceeds from the settlement of insurance claims, (v) proceeds from
the settlement of corporate-owned life insurance policies, including bank-owned life insurance policies, (vi) distributions received
from equity method invitees, (vii) beneficial interest in securitizations transactions, and (viii) separately identifiable cash flows and
application of the predominance principle. ASU 2016-15 is effective for fiscal years, and interim periods within those fiscal years,
beginning after December 15, 2017. Early adoption is permitted. The guidance requires companies to apply the requirements
retrospectively to all prior periods presented. If it is impracticable for a company to apply ASU 2016-15 retrospectively,
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requirements may be applied prospectively as of the earliest date practicable. We are currently evaluating the potential impact of the
pending adoption of ASU 2016-15 on our consolidated financial statements.

In October 2016, the FASB issued ASU 2016-16, “Income Taxes (Topic 740): Intra-Entity Transfers of Assets Other Than
Inventory.” Under current GAAP, the tax effects of intra-entity asset transfers (intercompany sales) are deferred until the transferred
asset is sold to a third party or otherwise recovered through use. This is an exception to the principle in ASC Topic 740, Income
Taxes, that generally requires comprehensive recognition of current and deferred income taxes. ASU 2016-16 eliminates the
exception for all intra-entity sales of assets other than inventory. As a result, a company would recognize the tax expense from the
sale of the asset in the seller’s tax jurisdiction when the transfer occurs, even though the pre-tax effects of that transaction are
eliminated in consolidation. Any deferred tax asset that arises in the buyer’s jurisdiction would also be recognized at the time of the
transfer. ASU 2016-16 is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15,
2017. Early adoption is permitted as of the beginning of an annual reporting period for which the financial statements (interim or
annual) have not been issued or made available for issuance. The guidance requires companies to apply the requirements on a
modified retrospective basis through a cumulative adjustment directly to retained earnings as of the beginning of the period of
adoption. ASU 2016-16 is not expected to have a significant impact on our consolidated financial statements.

In November 2016, the FASB issued ASU 2016-18, “Statement of Cash Flows (Topic 230): Restricted Cash.” ASU 2016-18 is
intended to reduce diversity in practice in how restricted cash and restricted cash equivalents are presented in the statement of cash
flows. Amounts generally described as restricted cash and restricted cash equivalents should be included with cash and cash
equivalents when reconciling the beginning-of-period and end-of-period total amounts shown on the statement of cash flows. ASU
2016-18 is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2017. Early
adoption is permitted. The guidance requires companies to apply the requirements retrospectively to all prior periods presented.
ASU 2016-18 is not expected to have a significant impact on our consolidated financial statements.

In December 2016, FASB issued ASU 2016-20, “Technical Corrections and Improvements to Topic 606, Revenue from Contracts
with Customers,” which is intended to provide clarification of aspects of the guidance issued in ASU 2014-09. ASU 2016-20
addresses (i) loan guarantee fees, (ii) impairment testing of contract costs, (iii) provisions for losses on construction-type and
production-type contracts, and (iv) various disclosures. ASU 2016-20 is effective concurrently with ASU 2014-09 which we are
required to adopt in the first quarter of fiscal year 2018. Early adoption is permitted. The guidance permits companies to either
apply the requirements retrospectively to all prior periods presented, or apply the requirements in the year of adoption, through
cumulative adjustment. We are currently evaluating the potential impact of the pending adoption of ASU 2016-20 on our
consolidated financial statements, and we have not yet identified which transition method will be applied upon adoption.

In January 2017, the FASB issued ASU 2017-01, “Business Combinations (Topic 805): Clarifying the Definition of a Business.”
ASU 2017-01 is intended to clarify the definition of a business with the objective of adding guidance to assist entities with
evaluating whether transactions should be accounted for as acquisitions (or disposals) of assets or businesses. ASU 2017-01 is
effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2017. Early adoption is
permitted for (i) transactions which the acquisition date occurs before the issuance date or effective date of the ASU, only when the
transaction has not been reported in financial statements that have been issued or made available for issuance, or (ii) for transactions
in which a subsidiary is deconsolidated or a group of assets is derecognized that occur before the issuance date or effective date of
the ASU, only when the transaction has not been reported in financial statements that have been issued or made available for
issuance. The guidance requires companies to apply the requirements prospectively. ASU 2017-01 is not expected to have a
significant impact on our consolidated financial statements.
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2. ACQUISITION

On December 17, 2014, we acquired 100% of the outstanding stock of OmniAmerican Bancorp, Inc. and its wholly-owned
subsidiary OmniAmerican Bank (collectively, “Omni”’) headquartered in Fort Worth, Texas. The total purchase price included the
issuance of 5.2 million shares of our common stock and $157.4 million in cash for all outstanding shares of OmniAmerican Bancorp
stock and outstanding stock options. The total merger consideration for the Omni merger was $298.3 million. The operations of
Omni were merged into the Company as of the date of the acquisition.

The Omni merger was accounted for using the purchase method of accounting and accordingly, purchased assets, including
identifiable intangible assets, and assumed liabilities were recorded at their respective acquisition date fair values. The fair value of
assets acquired, adjusted for subsequent measurement period adjustments, excluding goodwill, totaled $1.36 billion, including total
loans of $763.3 million and total investment securities of $428.4 million. Total fair value of the liabilities assumed totaled $1.13
billion, including deposits of $801.3 million. In 2014, the Company recognized initial goodwill of $69.3 million. As of December
31, 2013, total goodwill related to the Omni acquisition was $69.5 million, after recording $148,000 of net measurement period
adjustments during 2015. Goodwill represents consideration transferred in excess of the fair value of the net assets acquired.
Goodwill is not expected to be deductible for tax purposes.

The following table reflects the changes in the carrying amount of our goodwill (in thousands):

For the Year Ended December 31,

2016 2015
Beginning Dalance ...........covveeriieniieniieiieenieeeeese et $ 91,520 $ 91,372
Plus: measurement period adjustments ..........c..eeevueereriiieeiniieeeniee e, — 148
ENnding Dalance .......cc.eeeriierieeniieniiesiieeteeeee ettt $ 91,520 $ 91,520

We recognized a core deposit intangible of $8.6 million which will be amortized using an accelerated method over a 10 year period
consistent with expected future cash flows.

For the year ended December 31, 2014, the Company incurred a total of pre-tax merger related expenses associated with the Omni
merger of approximately $15.9 million which consisted of $4.4 million of legal and consulting fees and $2.6 million of software
expenses due to canceling of contracts. These expenses were recognized in the consolidated statements of income in professional
fees and software and data processing expense, respectively. In addition, approximately $8.9 million was immediately recognized as
share-based compensation at closing as a result of the vesting provisions of the underlying awards. The share-based compensation
expense is a component of salaries and employee benefits in the consolidated statements of income.

We incurred cost of $599,000 directly related to the issuance of the shares related to the merger which were offset against additional
paid-in-capital in the consolidated statements of changes in equity. We also recorded non-compete agreements for $300,000 that
will be amortized using the straight-line method over three years in conjunction with the merger.

Loans acquired with Omni were measured at fair value at the acquisition date with no carryover of any allowance for loan losses.
Loans were segregated into those loans considered to be performing and those considered purchased credit impaired (“PCI”). PCI
loans are loans acquired with evidence of deteriorated credit quality for which it was probable, at acquisition, that all contractually
required cash flows would not be collected.
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The table below details the PCI loan portfolio at acquisition date (in thousands):

Purchased Credit
Impaired Loans at
Acquisition Date

Contractually required principal and iNterest PAYMENLS ........eeeruiieeriiieeeiiieeeriieeeeiteeeeireeeeieeeesireeeenes $ 46,647
NONACCIELADIE AIfFEIEINCE ...oevivvieiee et e et e e e e e e e e e eeeees 23,262
Cash flows expected to e COIECLEA ......uiiriiiiiiiiiiieiiie e ettt e et e e e e e 23,385
Accretable dIffEreNCE . .....oooiiiiiiiiii 1,898
Fair value of loans acquired with a deterioration of credit qUAlIty.........coeeviiiiiriiiiiiiiie e $ 21,487

Acquired loans that were considered performing at acquisition date and therefore not subject to ASC 310-30 are shown below (in
thousands):

Cash Flows Not
Contractual Expected to be
Fair Value at Amounts Collected at
Acquisition Date Receivable Acquisition Date
Real Estate Loans:
CONSITUCTION . ...ceeiiieeei e $ 49,625 $ 56,877 $ 3,947
1-4 Family Residential.........ccocceiiiiiiiiiiiieiiiiiceiece e 282,577 608,986 248,669
COMMETICIAL ..vvviiiiiieiiiiiiee et e e 152,087 190,920 15,692
CommeETrCial LOANS . ......oeiiiiiiiiiiieeie e 59,007 72,583 8,602
Loans to IndividualS.............eevvvviviviiiiiiiiiiiiieiiiiieeeeeeeererererereeerereaarenens 199,292 261,280 34,689
TOtAl LOANS....eveieeieee ettt e e e e e e e e e e e e e ennaaaeeas $ 742,588 $ 1,190,646 $ 311,599

(1) Cash flows not expected to be collected relate to estimated credit losses and expected prepayments.

3. EARNINGS PER SHARE

Earnings per share on a basic and diluted basis has been adjusted to give retroactive recognition to stock dividends and is calculated
as follows (in thousands, except per share amounts):

Years Ended December 31,

2016 2015 2014

Basic and Diluted Earnings:

Nt TICOIME e et $ 49,349 § 43,997 § 20,833
Basic weighted-average shares outStanding ............cceeeeeeveeeeeiieeeniieeeriieeeeieeeeiiee e 26,453 26,621 21,033

Add: STOCK OPLIONS ..ttt ettt ettt e et e e eibee e s ireee s 125 90 104

Diluted weighted-average shares outStanding ............ceeeevveeeeeiieeeriieeeniieeeeieeeeseneennn 26,578 26,711 21,137
Basic Earnings Per Share:

INCE INCOIMIE ..ttt ettt ettt ettt ettt et e et et e et et e enteeseenneeseenseenees $ 1.86 $ 1.65 $ 0.99
Diluted Earnings Per Share:

INCE INCOIMIE .ottt ettt ettt et ettt e et et e et et e enteese e neeseenseeneas $ 1.86 $ 1.65 $ 0.99

For the year ended December 31, 2016, there were approximately 17,000 antidilutive options. For the years ended December 31,
2015 and 2014 there were approximately 35,000 and 10,000 antidilutive options, respectfully.
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4. ACCUMULATED OTHER COMPREHENSIVE LOSS

The changes in accumulated other comprehensive loss by component are as follows (in thousands):

Year Ended December 31, 2016

Pension Plans

Unrealized Unrealized Net Prior
Gains Gains Service )
(Losses) on (Losses) on (Cost) Net Gain
Securities Derivatives Credit (Loss) Total
Beginning balance, net of tax .........cccevveriereeiiriieeieene $ (239) $ — 3 (44) $ (18,400) $ (18,683)
Other comprehensive (loss) income:
Other comprehensive (loss) income before
1eClassIICAtIONS ...eeeeiuiiieieiiiie e (33,699) 5,255 (129) (3,132) (31,705)
Reclassified from accumulated other comprehensive
TICOMNIC ..ttt et (2,407) 1,815 (8) 1,828 1,228
Income tax benefit (EXPENnSe) .....eeeevvveeeriireernireeeniieeenns 12,637 (2,475) 48 457 10,667
Net current-period other comprehensive (loss) income,
TEE OF TAX 11ttt ettt (23,469) 4,595 (89) (847) (19,810)
Ending balance, net of taX ........c.occveveerierreeriieieceeereeenenn, $ (23,708) $ 4595 $ (133) $ (19,247) § (38,493)
Year Ended December 31, 2015
Pension Plans
Unrealized Unrealized Net Prior
Gains Gains Service )
(Losses) on (Losses) on (Cost) Net Gain
Securities Derivatives Credit (Loss) Total
Beginning balance, net of tax .........ccccovvvereerieerieiieniennenn, $ 6,238 $ — $ 7 $ (21,815) $ (15,570)
Other comprehensive (loss) income:
Other comprehensive (loss) income before
1eClassifiCaAtIONS ....eeeiiiiieeiiie et (7,235) — (62) 2,806 (4,491)
Reclassified from accumulated other comprehensive
TICOINIC .ttt ettt ettt et ettt et st e (2,730) — (16) 2,448 (298)
Income tax benefit (EXPEense).......eeevvuveeerrveeeriveeeeniieeennne 3,488 — 27 (1,839) 1,676
Net current-period other comprehensive (loss) income,
NEE OF TAX 11ttt ettt (6,477) — (51) 3,415 (3,113)
Ending balance, net of taX ........c.ccovvrerieerieerieeiie e $ (239) $ — $ (44) $ (18,400) $ (18,683)
Year Ended December 31, 2014
Pension Plans
Unrealized Unrealized Net Prior
Gains Gains Service )
(Losses) on (Losses) on (Cost) Net Gain
Securities Derivatives Credit (Loss) Total
Beginning balance, net of tax .........cccevveriereeririieeiene $ (8,656) $ — 3 (12) $ (12,369) $ (21,037)
Other comprehensive income (loss):
Other comprehensive income (loss) before
1eClassifiCatioNS.......cvvvvvivireriririrereeeeeeereeeeeeeeerereeererereranen, 24,338 — 43 (15,574) 8,807
Reclassified from accumulated other comprehensive
TICOMIIC ..ttt ettt et e (1,425) — (14) 1,042 397)
Income tax (expense) benefit.......ccooceeevviiiiiniiieeiniieeenns (8,019) — (10) 5,086 (2,943)
Net current-period other comprehensive income (loss),
NEE OF AX 1vovviieieeiceeieretetceeeeie et 14,894 — 19 (9,446) 5,467
Ending balance, net 0f taX ........ccooveevieieveeieieieereereere e $ 6,238 $ — $ 7 $ (21,815 $ (15,570)
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The reclassifications out of accumulated other comprehensive (loss) income into net income are presented below (in
thousands):

Year ended December 31,

2016 2015 2014

Unrealized losses on securities transferred to held to maturity:

Amortization of unrealized 10SSES M . ..o veveeeeeeeeeeeeeeeeeeeeeee e, $ (429) $ (930) $ (1,405)

TAX DENETIL...etiiiiiieiiiie ettt ettt et e 150 326 492

INEE OF TAX 1.ttt etteetie ettt estie ettt et e et e e rtte et e ebee e teeeteeeteeenseeenseeenseesnseeenseeenseeenseeans $ (279) $ (604) $ (913)
Unrealized gains and losses on available for sale securities:

Realized net gain on sale of securities @ ...........ccoooverrirrerriniierieieneesiesiesnn, $ 2,836 $ 3,660 $ 2,830

TAX EXPCIISE «eeenttteeeniitieeeieteeeeiteeeeeateeeeeeateee ettt eeeantteeeensteeesnbeeeeanteeeeennbeeesanneeeennnnes (993) (1,281) (991)

INEE OF TAX ettt ettt e e e e e et e e e e e e e e st eeeeeeseaaaaeeeeeesesnaaseeeeeeeas $ 1,843 $ 2,379 $ 1,839
Derivatives:

Realized net loss on interest rate swap derivatives ® ..., $ (1,815) $ — $ —

TAX DENETIL....teiiiiieiiiie ettt et e 635 — —

NEE OF FAX vttt ettt ettt e e e eteeeteeeaeeneeereeeteeeseeeteenseenseenseereeereeneenees $ (1,180) $ — $ —
Amortization of pension plan:

Net actuarial 1088 @ ..o $ (1,828) $ (2,448) $ (1,042)

Prior service credit @ ... 8 16 14

TOtAl DEFOTE TAX ..vveeeiiiiieeiiiee ettt e ettt e ettt e e et e e e etb e e etaaeeestareeesstreeeessaeeessnsaeennnnns (1,820) (2,432) (1,028)

TAX DENETIL...eeeitiiieeiiee et ettt e et e e et e e et e e 637 851 359

INEE OF LK 1 etteeeeeiiie e ettt ettt e e ettt e ettt e e et e e e e tbeeeetbaeeesabaeeeessseeeesssseeeasssaeesnsseeennes $ (1,183) $ (1,581) $ (669)
Total reclassifications for the period, net Of taX ........c.ccvvevveeviieiieiieieiiese e, $ (799) $ 194 $ 257

(1) Included in interest income on the consolidated statements of income.

(2) Listed as net gain on sale of securities available for sale on the consolidated statements of income.

(3) Included in interest expense for long-term obligations on the consolidated statements of income.

(4) These accumulated other comprehensive income components are included in the computation of net periodic pension
cost (income) presented in “Note 11 - Employee Benefits.”
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5. SECURITIES

The amortized cost, gross unrealized gains and losses, carrying value, and estimated fair value of investment and mortgage-backed
securities are reflected in the tables below (in thousands):

December 31, 2016

Recognized in OCI Not recognized in OCI
] Gross Gross ) Gross Gross )
Amortized  Unrealized  Unrealized Carrying Unrealized  Unrealized  Estimated

AVAILABLE FOR SALE Cost Gains Losses Value Gains Losses Fair Value
Investment Securities:

U.S. Treasury ....cccceeevveeeeenveeenns $ 74,016 $ — 3,947 § 70,069 $ — $ — 70,069

State and Political Subdivisions . 394,050 3,217 12,070 385,197 — — 385,197

Other Stocks and Bonds............. 6,587 64 — 6,651 — — 6,651

Other Equity Securities.............. 6,039 — 119 5,920 — — 5,920
Mortgage-backed Securities:

Residential .........cooeeveeeiinnnnnnn... 630,603 6,434 9,529 627,508 — — 627,508

Commercial ..........ccoovvuvveereeeenn, 386,109 1,201 3,055 384,255 — — 384,255
TOtal.eeveeeeeieeeeeeeeee s $ 1,497,404 $ 10,916 $ 28,720 $ 1,479,600 $ — 3 — $ 1,479,600

HELD TO MATURITY

Investment Securities:

State and Political Subdivisions. § 435,080 $ 3987 § 13,257 § 425,810 $ 7,595 $ 3,493 § 429,912

Mortgage-backed Securities:

Residential ........c..coeeeiiennnn, 142,060 — 5,748 136,312 1,534 950 136,896
Commercial .......ccocoevviiiinnnn, 379,016 1,067 4,718 375,365 4,372 2,263 377,474
Total....coooiiiiiiiiiicccee, § 956,156 $ 5,054 § 23,723 '§ 937487 $ 13,501 $ 6,706 $ 944,282
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December 31, 2015

Recognized in OCI Not recognized in OCI
] Gross Gross ) Gross Gross ]
Amortized  Unrealized  Unrealized Carrying  Unrealized Unrealized Estimated

AVAILABLE FOR SALE Cost Gains Losses Value Gains Losses Fair Value
Investment Securities:

U.S. Treasury .....ccceeeeevveeeeenennn. $ 103,906 $ 61 $ 380 $ 103,587 $ — 3 — 3 103,587

State and Political Subdivisions 236,534 8,323 611 244,246 — — 244246

Other Stocks and Bonds............ 12,772 63 45 12,790 — — 12,790

Other Equity Securities............. 6,052 — 36 6,016 — — 6,016
Mortgage-backed Securities:

Residential ............cooovvvunneneen.n. 580,621 9,120 1,239 588,502 — — 588,502

Commercial .........ccoevvverieeennnnns 512,116 466 7,231 505,351 — — 505,351
Total....vveeeeeiieeiiieeeeeeeeeee e $ 1,452,001 $ 18,033 $ 9,542 $ 1,460,492 $ — 3 — $ 1,460,492

HELD TO MATURITY

Investment Securities:

State and Political Subdivisions... $ 389,997 § 4,772 $ 9,273 § 385496 $ 13,061 $ 1,363 $ 397,194

Mortgage-backed Securities:

Residential ...........ccccceeiiiiin, 31,430 — 51 31,379 2,018 1 33,396
Commercial .........ccccceeeriennne. 371,727 1,233 5,539 367,421 4,232 2,480 369,173
Total ..o $ 793,154 § 6,005 §$ 14,863 § 784296 $ 19,311 $ 3,844 § 799,763

(1) All mortgage-backed securities issued and/or guaranteed by U.S. government agencies or U.S. government-sponsored enterprises.

We transferred securities from AFS to HTM with an estimated fair value of $157.1 million and $57.7 million during the years ended
December 31,2016 and 2015, respectively. For the year ended December 31, 2016, the unrealized loss on the securities transferred from
AFS to HTM was $10.2 million ($6.7 million net of tax) at the date of transfer based on the estimated fair value of the securities on the
transfer date. For the year ended December 31, 2015, the unrealized gain on the securities transferred from AFS to HTM was $1.3
million ($864,000, net of tax) at the date of transfer based on the estimated fair value of the securities on the transfer date. We transferred
these securities due to overall balance sheet strategies and our management has the current intent and ability to hold these securities until
maturity. The overall net unrealized loss on the transferred securities included in accumulated other comprehensive income will be
amortized over the remaining life of the underlying security as an adjustment of the yield on those securities.
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The following tables represent the estimated fair value and unrealized loss on securities (in thousands):

Less Than 12 Months More Than 12 Months Total
Estimated Unrealized Estimated Unrealized Estimated Unrealized
Fair Value Loss Fair Value Loss Fair Value Loss
As of December 31, 2016:
AVAILABLE FOR SALE
Investment Securities:
U.S. TIEASULY ..vveeveevieiienieereere e $ 70,069 $ 3,947 $ — 3 — 3 70,069 $ 3,947
State and Political Subdivisions ............... 264,485 12,069 887 1 265,372 12,070
Other Equity Securities .........ccceecvveeenneee. 5,920 119 — — 5,920 119
Mortgage-backed Securities:
Residential .......ccccvvevvieenciieiiienieeeeeen 369,903 9,491 6,199 38 376,102 9,529
Commercial .........cccoeeviiiiiiiii, 245,422 3,055 — — 245,422 3,055
TOtAl.eeeeiieeiie e $§ 955799 $ 28,681 § 7,086 $ 39§ 962,885 § 28,720
HELD TO MATURITY
Investment Securities:
State and Political Subdivisions ............... $ 179,939 $ 2,190 $ 29,427 § 1,303 § 209,366 $ 3,493
Mortgage-backed Securities:
Residential ............oeeeeeiiiiiiiiiieeeeeeiiiiinn, 107,024 950 — — 107,024 950
Commercial ........oooovvvvieeeiiiiiiiiiieeeeeeeee, 186,854 2,263 — — 186,854 2,263
TOtAL.eeeiiieeiie e $ 473817 $ 5,403 $ 29,427 $ 1,303 $ 503244 § 6,706
As of December 31, 2015:
AVAILABLE FOR SALE
Investment Securities:
U.S. TICASUIY weveeeveeenreerereeeveeereeeveeeneens $ 64,172 $ 380 § — $ — $ 64,172 $ 380
State and Political Subdivisions ............... 15,550 116 19,270 495 34,820 611
Other Stocks and Bonds...............cccc....... 2,954 45 — — 2,954 45
Other Equity Securities..........ccceeevruveeennne 6,016 36 — — 6,016 36
Mortgage-backed Securities:
Residential ........ccceevviieniiiiiieniieiiieeen 229,514 1,215 3,817 24 233,331 1,239
Commercial .....ccceeevvveerieenieenie e 422316 7,039 5,110 192 427,426 7,231
TOtal..eeiiieeiie e $§ 740,522 % 8,831 § 28,197 § 711§ 768,719 § 9,542
HELD TO MATURITY
Investment Securities:
State and Political Subdivisions ............... $ 24,340 § 214§ 62,240 $ 1,149 $ 86,580 $ 1,363
Mortgage-backed Securities:
Residential .........ooovvvvvviviiiiiiiiiiiiiiiiiiieeenn, 1,717 1 — — 1,717 1
Commercial ......cceeevveeveeerireeieesieeeieenns 193,710 2,439 2,481 41 196,191 2,480
TOtAl. oo $ 219,767 $ 2,654 $ 64,721 $ 1,190 § 284,488 $ 3,844
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We review those securities in an unrealized loss position for significant differences between fair value and the cost basis to evaluate if a
classification of other-than-temporary impairment is warranted. In estimating other-than-temporary impairment losses, management
considers, among other things, the length of time and the extent to which the fair value has been less than cost and the financial condition
and near-term prospects of the issuer. The Company considers an other-than-temporary impairment to have occurred when there is an
adverse change in expected cash flows. When it is determined that a decline in fair value of AFS or HTM securities is other-than-
temporary, the carrying value of the security is reduced to its estimated fair value, with a corresponding charge to earnings for the credit
portion and the noncredit portion to other comprehensive income. Based upon the length of time and the extent to which fair value is
less than cost, we believe that none of the securities with an unrealized loss have other-than-temporary impairment at December 31,
2016.

The majority of the securities in an unrealized loss position are highly rated municipal securities and U.S. Agency mortgage- backed
securities (“MBS”’) where the unrealized loss is a direct result of the change in interest rates and spreads. For those securities in an
unrealized loss position, we do not currently intend to sell the securities and it is not more likely than not that we will be required to sell
the securities before the anticipated recovery of their amortized cost basis. To the best of management’s knowledge and based on our
consideration of the qualitative factors associated with each security, there were no securities in our investment securities and MBS
portfolio with an other-than-temporary impairment at December 31, 2016.

Interest income recognized on securities for the years presented (in thousands):

Years Ended December 31,
2016 2015 2014
ULS. TICASULY ..vvivietientieeteeeteeeteeteesteeseesteeseesseesseeseesseesseessessaesseesseensesssesssesssenseensenssenssensns $ 739 $ 1,132 $ 264
U.S. Government AZency DEDENTUIES ........ccocuiieeriiiiieriiee e esiiee et et e e e e eiaeee e — 118 104
State and Political SUDAIVISIONS .....uuuuueeeieiiiiiiiiiiieisiaaeaesesasessseaesesessseaesesnnsnennnnnnnnnen, 22,654 22,474 24,077
Other Stocks and BONdS...........eeiiiiiiiiiiiiie i 195 213 208
Other EQUILY SECUTTHIES ....vvteiitiieeiiiteeeitiee et ie e et te et ee ettt e e et e e e eetteeeetbeeeenateessnaneeeennes 123 118 —
Mortgage-backed SECUITHIES ......uueiiririeiriiiee ittt e et e e e e 37,450 33,661 28,207
Total interest iNCOME ON SECUTTIIES ... ..vviiiiueiieeeeeeeeeeeeeeeeeteeeeeeeeee e e e e e e eteeeeeeaaeeeeeaeeeeennaeeeeenns $ 61,161 $ 57,716 $ 52,860

Of the $2.8 million in net securities gains from the AFS portfolio for the year ended December 31, 2016, there were $6.3 million in
realized gains and $3.4 million in realized losses. Of the $3.7 million in net securities gains from the AFS portfolio for the year ended
December 31, 2015, there were $4.9 million in realized gains and $1.2 million in realized losses. Of the $2.8 million in net securities
gains from the AFS portfolio for the year ended December 31, 2014, there were $8.2 million in realized gains and $5.4 million in realized
losses. There were no sales from the HTM portfolio during the years ended December 31,2016, 2015 or 2014. We calculate realized
gains and losses on sales of securities under the specific identification method.
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The amortized cost, carrying value, and estimated fair value of securities at December 31, 2016, are presented below by contractual
maturity (in thousands). Expected maturities may differ from contractual maturities because issuers may have the right to call or prepay
obligations. MBS are presented in total by category due to the fact that MBS typically are issued with stated principal amounts, and the
securities are backed by pools of mortgages that have loans with varying maturities. The characteristics of the underlying pool of
mortgages, such as fixed-rate or adjustable-rate, as well as prepayment risk, are passed on to the certificate holder. The term of a
mortgage-backed pass-through security thus approximates the term of the underlying mortgages and can vary significantly due to
prepayments.

December 31, 2016
Estimated
Amortized Cost Fair Value
Available for sale securities:
Investment Securities
DUE 1N ONE YEAT OF 18SS 1.neeriieiiiiie ettt ettt e ettt e et e e ettt e e ettt e e ettt e e ettt e e enataeeeennaeeeennseeeanns $ 3,553 § 3,567
Due after one year through fiVe YEars........covuieiiiiiiiiiiiieiiie et 26,465 27,581
Due after five years through ten YEars ........ccoouueeeeiiiiiiriiiieeiiieee ettt 111,393 107,616
DUE AFEET LOIN YEATS.c...ttieeeiiiiee ettt ettt ettt ettt e ettt e e sttt e e ettt e e eatteeeenabeeeenntaeeeannaeeeannseeeanns 333,242 323,153
474,653 461,917
Mortgage-backed Securities and Other Equity SECUTTLIEs ......c..eeiiriiiiiiiiieeiiiiee e 1,022,751 1,017,683
0] | PSPPSR $ 1,497,404 $ 1,479,600
December 31, 2016
Estimated
Carrying Value Fair Value
Held to maturity securities:
Investment Securities
DUE 1N ONE YEAT OF I8SS 1uuvtiiiiniiiieeiiite ettt ettt e ettt e e st e e et e e enabbeeesnbreeennas $ 6,406 $ 6,392
Due after one year through fiVe YEars........ueiiiiiiieriiie ettt e e seree e 42,418 42,659
Due after five years through ten YEars .........ceeuieeeriiieeeiiieeeiiee et et e ee e esieeeeeeeeeeeereeeenes 96,327 96,359
DUE AfEET L0 YEATS.c...tteeeiiiiee ittt et e ettt e ettt e e sttt e e eabaee s eabeeeesbbeeeeaas 280,659 284,502
425,810 429,912
Mortgage-baCKed SECUITLIES ...eeuvviieiiiieeeiiieeeeiieeeeite e et e e e et eeeeateeeesebeeeeentseeeeeseeesansneeeansseaeanes 511,677 514,370
[ 0] | S O O OO  PPOUUP PP PPPPOPPPRROt $ 937,487 $ 944,282

Investment securities and MBS with book values of $1.50 billion and $1.33 billion were pledged as of December 31, 2016 and 2015,
respectively, to collateralize Federal Home Loan Bank of Dallas (“FHLB”) advances, repurchase agreements and public funds or for
other purposes as required by law.

Securities with limited marketability, such as FHLB stock and other investments, are carried at cost, which approximates fair value and
are assessed for other-than-temporary impairment. These securities have no maturity date.
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6. LOANS AND ALLOWANCE FOR PROBABLE LOAN LOSSES

Loans in the accompanying consolidated balance sheets are classified as follows (in thousands):

December 31, 2016 December 31, 2015

Real Estate Loans:

CONSIIUCTION ...t eeeeeetee e e e e e et e e e e e e e e e e e e e e et aaeeeeeeeeeenaaareeeeeeseensaareeeeeeeann, $ 380,175 $ 438,247
1-4 Family ReSidential..........cooiiiiiiiiiiiiieiiee et e e e, 637,239 655,410
(01071110013 (o3 11 E USRS 945,978 635,210
COMMETCIAL LLOANS ...ttt esasesssasssasassssnsssnsnensnne, 177,265 242,527
MUNICIPAL OGNS ...ttt e et e et e e et e e et eeeeneeee e e 298,583 288,115
Loans to IndividualS..........cooooiiiiiiiiiiii 117,297 172,244
Total LOANS () ........ooieiee s 2,556,537 2,431,753
Less: Allowance for Loan LoSSES @ ....ovovvoeeeeeeeeeeeeeeeeeeeeeeeeeeeee e s seseseseeeeenene 17,911 19,736
INEE LLOANS ..ottt ettt ettt $ 2,538,626 $ 2,412,017
(1) Includes approximately $372.4 million and $581.1 million of loans acquired with the Omni acquisition as of December 31,2016
and 2015, respectively.
(2) The allowance for loan loss recorded on PCT loans totaled $3,000 and $629,000 for the years ended December 31,2016 and 2015,
respectively.

Loans to Affiliated Parties

In the normal course of business, we make loans to certain of our own executive officers and directors and their related interests. As
of December 31, 2016, 2015 and 2014, these loans totaled $6.3 million, $8.1 million and $7.1 million, respectively. These loans
represented 1.2%, 1.8%, and 1.7% of shareholders’ equity as of December 31, 2016, 2015 and 2014, respectively.

Real Estate Construction Loans

Our construction loans are collateralized by property located primarily in the market areas we serve. Several of our construction
loans will be owner occupied upon completion. Construction loans for non-owner occupied projects are financed, but these
typically have cash flows from leases with tenants, secondary sources of repayment, and in some cases, additional collateral. Our
construction loans have both adjustable and fixed interest rates during the construction period. Construction loans to individuals are
typically priced and made with the intention of granting the permanent loan on the property. Speculative and commercial
construction loans are subject to underwriting standards similar to that of the commercial portfolio. Owner occupied 1-4 family
residential construction loans are subject to the underwriting standards of the permanent loan.

Real Estate 1-4 Family Residential Loans

Residential loan originations are generated by our loan officers, in-house origination staff, marketing efforts, present customers,
walk-in customers and referrals from real estate agents and builders. We focus our lending efforts primarily on the origination of
loans secured by first mortgages on owner occupied 1-4 family residences. Substantially all of our 1-4 family residential loan
originations are secured by properties located in or near our market areas.

Our 1-4 family residential loans generally have maturities ranging from five to 30 years. These loans are typically fully amortizing
with monthly payments sufficient to repay the total amount of the loan. Our 1-4 family residential loans are made at both fixed and
adjustable interest rates.

Underwriting for 1-4 family residential loans includes debt-to-income analysis, credit history analysis, appraised value and down
payment considerations. Changes in the market value of real estate can affect the potential losses in the portfolio.

Commercial Real Estate Loans

Commercial real estate loans as of December 31, 2016 consists of $888.4 million of owner and non-owner occupied commercial real
estate loans, $53.1 million of loans secured by multi-family properties and $4.5 million of loans secured by farmland. Commercial
real estate loans primarily include loans collateralized by retail, commercial office buildings, multi-family, medical facilities and
offices, senior living, assisted living and skilled nursing facilities, warehouse facilities, hotels and churches. We currently have a
concentration of credit risk in our loans secured by retail investment real estate properties of approximately 11%. In determining
whether to originate commercial real estate loans, we generally consider such factors as the financial condition of the borrower and
the debt service coverage of the property. Commercial real estate loans are made at both fixed and adjustable interest rates for terms
generally up to 20 years.
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Commercial Loans

Our commercial loans are diversified loan types including short-term working capital loans for inventory and accounts receivable
and short- and medium-term loans for equipment or other business capital expansion. Management does not consider there to be a
concentration of risk in any one industry type. In our commercial loan underwriting, we assess the creditworthiness, ability to repay,
and the value and liquidity of the collateral being offered. Terms of commercial loans are generally commensurate with the useful
life of the collateral offered.

Municipal Loans

We have a specific lending department that makes loans to municipalities and school districts primarily throughout the state of
Texas. Municipal loans outside the state of Texas have been limited to adjoining states. The majority of the loans to municipalities
and school districts have tax or revenue pledges and in some cases are additionally supported by collateral. Municipal loans made
without a direct pledge of taxes or revenues are usually made based on some type of collateral that represents an essential service.

Loans to Individuals

Substantially all originations of our loans to individuals are made to consumers in our market areas. The majority of loans to
individuals are collateralized by titled equipment, which are primarily automobiles. Loan terms vary according to the type and value
of collateral, length of contract and creditworthiness of the borrower. The underwriting standards we employ for consumer loans
include an application, a determination of the applicant’s payment history on other debts, with the greatest weight being given to
payment history with us, and an assessment of the borrower’s ability to meet existing obligations and payments on the proposed
loan. Although creditworthiness of the applicant is a primary consideration, the underwriting process also includes a comparison of
the value of the collateral, if any, in relation to the proposed loan amount. Most of our loans to individuals are collateralized, which
management believes should assist in limiting our exposure.

Allowance for Loan Losses

The allowance for loan losses is based on the most current review of the loan portfolio and is a result of multiple processes. First,
we utilize historical net charge-off data to establish general reserve amounts for each class of loans. The historical charge-off figure
is further adjusted through qualitative factors that include general trends in past dues, nonaccruals and classified loans to more
effectively and promptly react to both positive and negative movements not reflected in the historical data. Second, our lenders have
the primary responsibility for identifying problem loans based on customer financial stress and underlying collateral. These
recommendations are reviewed by senior loan administration, the special assets department, and the loan review department. Third,
the loan review department independently reviews the portfolio on an annual basis. The loan review department follows a board-
approved annual loan review scope. The loan review scope encompasses a number of considerations including the size of the loan,
the type of credit extended, the seasoning of the loan and the performance of the loan. The loan review scope, as it relates to size,
focuses more on larger dollar loan relationships, typically aggregate debt of $500,000 or greater. The loan review officer also
reviews specific reserves compared to general reserves to determine trends in comparative reserves as well as losses not reserved for
prior to charge-off to determine the effectiveness of the specific reserve process.

At each review, a subjective analysis methodology is used to grade the respective loan. Categories of grading vary in severity from
loans that do not appear to have a significant probability of loss at the time of review to loans that indicate a probability that the
entire balance of the loan will be uncollectible. If at the time of the review we determine it is probable we will not collect the
principal and interest cash flows contractually due on the loan, estimates of future expected cash flows or appraisals of the collateral
securing the debt are used to determine the necessary allowances. The internal loan review department maintains a list of all loans
or loan relationships that are graded as having more than the normal degree of risk associated with them. In addition, a list of
specifically reserved loans or loan relationships of $150,000 or more is updated on a quarterly basis in order to properly determine
necessary allowances and keep management informed on the status of attempts to correct the deficiencies noted with respect to the
loan.

We calculate historical loss ratios for pools of similar loans with similar characteristics based on the proportion of actual charge-offs
experienced, consistent with the characteristics of remaining loans, to the total population of loans in the pool. The historical gross
loss ratios are updated based on actual charge-off experience quarterly and adjusted for qualitative factors. All loans are subject to
individual analysis if determined to be impaired with the exception of consumer loans and loans secured by 1-4 residential loans.

Industry and our own experience indicates that a portion of our loans will become delinquent and a portion of the loans will require
partial or full charge-off. Regardless of the underwriting criteria utilized, losses may occur as a result of various factors beyond our
control, including, among other things, changes in market conditions affecting the value of properties used as collateral for loans and
problems affecting the credit worthiness of the borrower and the ability of the borrower to make payments on the loan. Our
determination of the appropriateness of the allowance for loan losses is based on various considerations, including an analysis of the
risk characteristics of various classifications of loans, previous loan loss experience, specific loans which would have loan loss
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potential, delinquency trends, estimated fair value of the underlying collateral, current economic conditions, and geographic and
industry loan concentration.

Credit Quality Indicators

We categorize loans into risk categories on an ongoing basis based on relevant information about the ability of borrowers to service
their debt such as: current financial information, historical payment experience, credit documentation, public information, and
current economic trends, among other factors. We use the following definitions for risk ratings:

»  Pass(Rating 1 —4)—This rating is assigned to all satisfactory loans. This category, by definition, consists of acceptable
credit. Credit and collateral exceptions should not be present, although their presence would not necessarily prohibit a
loan from being rated Pass, if deficiencies are in process of correction. These loans are not included in the Watch List.

*  Pass Watch (Rating 5) — These loans require some degree of special treatment, but not due to credit quality. This
category does not include loans specially mentioned or adversely classified; however, particular attention must be
accorded such credits due to characteristics such as:

o Alack of, or abnormally extended payment program;

o Aheavy degree of concentration of collateral without sufficient margin;

o A vulnerability to competition through lesser or extensive financial leverage; and

e Adependence on a single or few customers or sources of supply and materials without suitable substitutes or
alternatives.

*  Special Mention (Rating 6) — A Special Mention asset has potential weaknesses that deserve management’s close
attention. Ifleft uncorrected, these potential weaknesses may result in deterioration of the repayment prospects for the
asset or in our credit position at some future date. Special Mention assets are not adversely classified and do not expose
us to sufficient risk to warrant adverse classification.

*  Substandard (Rating 7) — Substandard loans are inadequately protected by the current sound worth and paying capacity
of the obligor or of the collateral pledged, if any. Loans so classified must have a well-defined weakness or weaknesses
that jeopardize the liquidation of the debt. They are characterized by the distinct possibility that the Bank will sustain
some loss if the deficiencies are not corrected.

*  Doubtful (Rating 8) — Loans classified as Doubtful have all the weaknesses inherent in those classified Substandard with
the added characteristic that the weaknesses make collection or liquidation, in full, on the basis of currently known facts,
conditions and values, highly questionable and improbable.

All accruing loans are reserved for as a group of similar type credits and included in the general portion of the allowance for loan
losses. Loans to individuals and 1-4 family residential loans, including loans not accruing, are collectively evaluated and included in
the general portion of the allowance for loan losses. All loans considered troubled debt restructurings (“TDR”) are evaluated
individually for further impairment.

The general portion of the loan loss allowance is reflective of historical charge-off levels for similar loans adjusted for changes in
current conditions and other relevant factors. These factors are likely to cause estimated losses to differ from historical loss
experience and include:

*  Changes in lending policies or procedures, including underwriting, collection, charge-off, and recovery procedures;

*  Changes in local, regional and national economic and business conditions, including entry into new markets;

*  Changes in the volume or type of credit extended;

»  Changes in the experience, ability, and depth of lending management;

»  Changes in the volume and severity of past due, nonaccrual, restructured, or classified loans;

*  Changes in charge-off trends;

*  Changes in loan review or Board oversight;

»  Changes in the level of concentrations of credit; and

»  Changes in external factors, such as competition and legal and regulatory requirements.

These factors are also considered for the purchased Omni loan portfolio specifically in regards to changes in credit quality, past due,
nonaccrual and charge-off trends.
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The following tables detail activity in the allowance for loan losses by portfolio segment (in thousands):

Year Ended December 31, 2016

Real Estate

1-4 Family Commercial ~ Municipal Loans to
Construction Residential ~Commercial Loans " Loans Individuals Total

Balance at beginning of
period .....cceeveeeiieenienns $ 4,350 $ 2,595 $ 4,577 $ 6,596 $ 725 $ 893 § 19,736

Provision (reversal)

for loan losses “¥......... 472) (28) 2,604 6,397 (224) 1,503 9,780

Loans charged off ........ — (43) — (11,396) — (2,948)  (14,387)

Recoveries of loans

charged off .................. 269 141 23 666 249 1,434 2,782
Balance at end of period. $ 4,147 $ 2,665 $ 7,204 $ 2,263 $ 750 $ 882 § 17911

Year Ended December 31, 2015

Real Estate

1-4 Family Commercial ~ Municipal Loans to
Construction Residential ~ Commercial Loans Loans Individuals Total
Balance at beginning of
period @ ... $ 2,456 $ 2,822 $ 3,025 $ 3279 $ 716 ' $ 994 $ 13,292
Provision (reversal)
for loan losses ?......... 1,711 (284) 1,467 3,500 258 1,691 8,343
Loans charged off ....... (24) (58) — (336) (249) (3,688) (4,355)
Recoveries of loans
charged off ................. 207 115 85 153 — 1,896 2,456
Balance at end of
period ......eeeveeiniiennieenns $ 4,350 $ 2,595 $ 4,577 $ 6,596 $ 725§ 893 $ 19,736

Year Ended December 31, 2014

Real Estate

1-4 Family Commercial ~ Municipal Loans to
Construction Residential ~ Commercial Loans Loans Individuals ©’ Total
Balance at beginning of
period ....cooverieiiniinee $ 2,142 $ 3277 $ 2,572 $ 1,970 $ 668 $ 8,248 § 18,877
Provision (reversal)
for loan losses............. 172 (514) 445 1,204 48 13,583 14,938
Loans charged off ....... (14) (22) — (66) — (22,461)  (22,563)
Recoveries of loans
charged off ................. 156 81 8 171 — 1,624 2,040
Balance at end of
period @ . $ 2,456 $ 2,822 $ 3,025 $ 3279 $ 716 $ 994 $ 13,292

(1) Of the $11.4 million in commercial charge-offs recorded for the year ended December 31, 2016, $10.9 million relates to the
charge-off of two large commercial borrowing relationships.

(2) Of the $9.8 million recorded in provision for loan losses for the year ended December 31, 2016, none related to provision
expense on PCI loans. Of the $8.3 million recorded in provision for loan losses for the year ended December 31, 2015,
$629,000 related to provision expense on PCI loans.

(3) Of the $22.5 million in charge-offs recorded in the Loans to Individuals category for the year ended December 31, 2014,
approximately $7.1 million relate to the write-down of SFG loans to fair value in connection with the sale of the subprime
automobile loans that was completed in the fourth quarter 2014.

(4) Loans acquired with the Omni acquisition were measured at fair value on December 17, 2014 with no carryover of allowance for
loan loss.
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The following tables present the balance in the allowance for loan losses by portfolio segment based on impairment method(in
thousands):

As of December 31, 2016

Real Estate

) 1-4 Family ) Commercial ~ Municipal Loans to
Construction  Residential Commercial Loans Loans Individuals Total

Ending balance —

individually evaluated for

impairment " ................... $ 133 16 $ 17§ 923 $ 1 $ 106 $ 1,086
Ending balance —

collectively evaluated for

impairment ..........c..eeee.... 4,134 2,649 7,187 1,340 739 776 16,825
Balance at end of period.... $ 4,147 $ 2,665 $ 7,204 $ 2,263 $ 750 $ 882 $ 17,911

As of December 31, 2015

Real Estate
' 1-4 Family ) Commercial ~ Municipal Loans to
Construction ~ Residential ~ Commercial Loans Loans Individuals Total

Ending balance —

individually evaluated for

impairment V..................... $ 12 % 25 % 137§ 4,599 $ 13°% 105 $ 4,891
Ending balance —

collectively evaluated for

impairment ..........c.ceeeeeeee. 4,338 2,570 4,440 1,997 712 788 14,845
Balance at end of period..... $ 4,350 $ 2,595 $ 4,577 $ 6,596 $ 725§ 893 $§ 19,736

(1) There was approximately $3,000 and $629,000 of allowance for loan losses associated with PCI loans as of December 31, 2016
and 2015, respectively.
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The following tables present the recorded investment in loans by portfolio segment based on impairment method (in thousands):

December 31, 2016

Real Estate
1-4 Family . Commercial ~ Municipal Loans to
Construction  Residential ~Commercial Loans Loans Individuals Total

Loans individually
evaluated for
impairment ................. $ 480 $ 1,693 § 1,184 § 5,840 $ 571§ 241 $ 10,009

Loans collectively
evaluated for

impairment ................. 379,526 629,893 942,818 170,159 298,012 116,923 2,537,331
Purchased credit
impaired loans ............ 169 5,653 1,976 1,266 — 133 9,197
Total ending loan
balance ......covveeeveennn... $ 380,175 § 637,239 § 945978 $§ 177,265 $ 298,583 §$ 117,297 ' $ 2,556,537

December 31, 2015

Real Estate

. 1-4 Family . Commercial Municipal Loans to
Construction  Regidential ~Commercial Loans Loans Individuals Total

Loans individually
evaluated for
impairment ................. $ 508 $ 1,751 $ 3,757 ' $ 14,250 § 637 $ 258 $ 21,161

Loans collectively
evaluated for

impairment ................. 437,518 646,590 628,405 220,199 287,478 171,782 2,391,972
Purchased credit

impaired loans ............ 221 7,069 3,048 8,078 — 204 18,620
Total ending loan

balance ...........cccuveeen. $ 438,247 $ 655410 § 635210 $ 242,527 $ 288,115 $ 172,244 § 2,431,753
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The following tables set forth loans by credit quality indicator (in thousands):

December 31, 2016

m Special M "
Pass Pass Watch Mention Substandard Doubtful Total

Real Estate Loans:

Construction........ccveeeeeveeeeeneennn. $ 374,443 $ 34 3 571 $ 5,108 $ 19 § 380,175

1-4 Family Residential................. 632,937 68 — 3,380 854 637,239

Commercial........ccocevvvuveveneenennnnnn. 885,049 17,739 10,587 32,603 — 945,978
Commercial Loans.........ccceeevvvvnnn. 158,943 1,187 8,086 9,012 37 177,265
Municipal Loans ..........ccccceeeruneenn. 297,014 — 998 571 — 298,583
Loans to Individuals...........cccceeeeee. 115,952 — 9 629 707 117,297
Total e $ 2,464,338 § 19,028 § 20,251 § 51,303 $ 1,617 $ 2,556,537

December 31, 2015

Special ~ "
Pass Pass Watch Mention ¥ Substandard Doubtful Total

Real Estate Loans:

Construction......cccueveeeeeeveevunneenn.. $ 434,893 $ — S 1,754 $ 1,576 $ 24 $ 438,247

1-4 Family Residential................. 643,498 1,403 1,636 4915 3,958 655,410

Commercial.......ccoovveeeeeeeeinnnen... 620,117 — — 14,988 105 635,210
Commercial Loans.............c........... 204,775 716 1,738 27,681 7,617 242,527
Municipal Loans.........ccccecvveevenee. 286,415 — 1,063 637 — 288,115
Loans to Individuals....................... 170,558 2 — 478 1,206 172,244
Total .oeveeiieeie e $ 2,360,256 $ 2,121 $ 6,191 $ 50,275 $ 12910 $ 2,431,753

(1) Includes PCI loans comprised of $5,000 pass watch, $511,000 special mention, $1.5 million substandard and $28,000 doubtful as
of December 31, 2016. Includes PCI loans comprised of $95,000 special mention, $3.6 million substandard and $9.9 million
doubtful as of December 31, 2015.

Nonperforming Assets and Past Due Loans

Nonaccrual loans are loans 90 days or more delinquent and collection in full of both the principal and interest is not
expected. Additionally, some loans that are not delinquent may be placed on nonaccrual status due to doubts about full collection of
principal or interest. When a loan is categorized as nonaccrual, the accrual of interest is discontinued and any accrued balance is
reversed for financial statement purposes. Payments received on nonaccrual loans are applied to the outstanding principal balance.
Payments of contractual interest are recognized as income only to the extent that full recovery of the principal balance of the loan is
reasonably certain. Loans are returned to accrual status when all the principal and interest amounts contractually due are brought
current and future payments are reasonably assured. Other factors, such as the value of collateral securing the loan and the financial
condition of the borrower, are considered in judgments as to potential loan loss.

Nonaccrual loans and accruing loans past due more than 90 days include both smaller balance homogeneous loans that are
collectively evaluated for impairment and individually classified impaired loans.

PCl loans are recorded at fair value at acquisition date. Although the PCI loans may be contractually delinquent, we do not classify
these loans as past due or nonperforming as the loans were written down to fair value at the acquisition date, and the accretable yield
is recognized in interest income over the remaining life of the loan. However, subsequent to acquisition, we re-assess PCI loans for
additional impairment and record additional impairment in the event we conclude it is probable that we will be unable to collect all
cash flows originally expected to be collected at acquisition plus any additional cash flows expected to be collected due to changes
in estimates after acquisition. All such PCI loans for which we recognize subsequent impairment are reported as impaired loans in
the financial statements.
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The following table sets forth nonperforming assets (in thousands):

At At
December 31, December 31,
2016 2015
NONACCTUAL LOANS ..ottt et ettt eeeeeeeees $ 8,280 $ 20,526
Accruing loans past due more than 90 days ) .............o.ooiiioiieeeeeeee e, 6 3
ReSrUctured 10a08 ). ......ouiiueiioiiriiei ettt 6,431 11,143
Other real eState OWNEA ......c..uiiiiiiiie ettt e et e e et e e eeeenebeeas 339 744
REPOSSESSEA ASSCLS ..vreeirrieeeiiieeesiiieeeiteeeesiteeeestaeeesateeeesaseeeeansaeeeasssaeeasseeesansseeesnseeennses 49 64
Total NONPErfOrMING ASSELS .....eeeeruirteiriieeeiiiteeeritee ettt e e st e e et e e st e e sttt e e ssabneeesbaeeesaees $ 15,105 § 32,480

(1) Excludes PCI loans measured at fair value at acquisition.
(2) Includes $3.1 million and $7.5 million in PCT loans restructured during the years ended December 31, 2016 and 2015.

Foreclosed assets include other real estate owned and repossessed assets. For 1-4 family residential real estate properties, a loan is
recognized as a foreclosed property once legal title to the real estate property has been received upon completion of foreclosure or
the borrower has conveyed all interest in the residential property through a deed in lieu of foreclosure. At December 31,2016 there
was a total of $28,000 in loans secured by 1-4 family residential properties for which formal foreclosure proceedings were in
process. There was a total of $67,000 in loans secured by 1-4 family residential properties for which formal foreclosure proceedings
were in process as of December 31, 2015.

The following table sets forth the recorded investment in nonaccrual by class of loans (in thousands):

Nonaccrual Loans V

December 31, 2016 December 31, 2015

Real Estate Loans:

CONSIUCTION ....teeitieeitie et et ee et e e te e st e e eebeesaeesabeessseeseseessseessseessseessseesssaenssens $ 105§ 508

1-4 Family Residential..........c.eeecuiiiiiiiiiiiiieeiie et 1,067 1,847

COMIMETCIALL . .1uvvviiiiiiiiisitieitittsistaeaaaaeesaaaasarararsssaerssssssssssssssssssssssssssessresersrerenees 808 2,816
COMMETCIAL LLOANS ...t nnannnn 5,477 13,896
Loans to INdiVIAUALS........ooiiiiiiiie e 823 1,459
TOAL .ttt ettt e ettt e et e e ettt e e et e e e nbteeeetaeeeenas $ 8280 $ 20,526

(1) Excludes PCI loans measured at fair value at acquisition.

Loans are considered impaired if, based on current information and events, it is probable we will be unable to collect the scheduled
payments of principal and interest when due according to the contractual terms of the loan agreement. Impairment is evaluated in
total for smaller-balance loans of a similar nature and on an individual loan basis for other loans. The measurement of loss on
impaired loans is generally based on the fair value of the collateral if repayment is expected solely from the collateral or the present
value of the expected future cash flows discounted at the historical effective interest rate stipulated in the loan agreement. In
measuring the fair value of the collateral, in addition to relying on third party appraisals, we use assumptions, such as discount rates,
and methodologies, such as comparison to the recent selling price of similar assets, consistent with those that would be utilized by
unrelated third parties performing a valuation. Loans that are evaluated and determined not to meet the definition of an impaired
loan are reserved for at the general reserve rate for its appropriate class.

At the time a loss is probable in the collection of contractual amounts, specific reserves are allocated. Loans are charged off to the
liquidation value of the collateral net of liquidation costs, if any, when deemed uncollectible or as soon as collection by liquidation is
evident.

105



The following tables set forth impaired loans by class of loans (in thousands). Impaired loans include restructured and nonaccrual
loans for which the allowance was measured in accordance with section 310-10 of ASC Topic 310, “Receivables.” There were no
impaired loans recorded without an allowance for the years ended December 31, 2016 or 2015:

December 31, 2016
Related
Unpaid Contractual Recorded Allowance for
Principal Balance Investment Loan Losses

Real Estate Loans:

CONSIUCLION ...ttt ettt e e $ 486 § 480 § 13

1-4 Family Residential...........cccoviiieiiniiiiiniiiiiiiieeenieeeee 4,487 4,264 16

COMMETCIALL..uuvuviiiiiiiiiiiiiiieiiiii it 1,631 1,574 17
Commercial LOanS .........uuueeeueuuueeeeeeiiieeieieeeieeseneessnsnennennnnnnnn. 6,108 5,941 923
Municipal LOans ........ccccvvieeeriiieeiiiieeeiie e 571 571 11
Loans to Individuals.........ccooviiiiniiiiiniiiiiieccecceeecee, 277 241 106
TOtAl (o $ 13,560 $ 13,071 $ 1,086

December 31, 2015
Related
Unpaid Contractual Recorded Allowance for
Principal Balance Investment Loan Losses

Real Estate Loans:

CONSIIUCTION .....evviieiieeeeeeiiie e e e e e e e e e e eeeaareens $ 1,320 $ 508 $ 12

1-4 Family Residential..........ccooviiiiniiiiinniiiiniiiciiiecee 1,842 1,751 25

COMMETCIALL...uvvviviiiiiriiiiiririeieieirieirrarrrarrrrrararararaaeraaaaar—————— 4,756 4,636 137
Commercial LOansS ... ...ueeeeeeeieceeeeeceeececececeeeeeeeeeeeeee e, 29,844 21,385 4,599
Municipal LOans .......cooeeerieeniieenieeiieeie et 637 637 13
Loans to Individuals..........cooriiiiniiiiiiniiiiiniieeeiicc e, 288 257 105
TOtAl e $ 38,687 $ 29,174 $ 4,891

(1) Includes $3.1 million and $8.0 million of PCI loans that experienced deterioration in credit quality subsequent to the
acquisition date as of December 31, 2016 and December 31, 2015, respectively.

The following tables present the aging of the recorded investment in past due loans by class of loans (in thousands):

December 31, 2016
Greater than
30-59 Days  60-89 Days 90 Days Total Past
Past Due Past Due Past Due Due Current ) Total

Real Estate Loans:

Construction.......ccceeeeeeveeeeeieeeeeennnnn. $ 917 $ 64 $ 86 $ 1,067 $ 379,108 $ 380,175

1-4 Family Residential...................... 6,225 755 600 7,580 629,659 637,239

Commercial........ccoveevveenieenreennneene, 70 154 154 378 945,600 945,978
Commercial Loans........ccoeeeeeeeieieennnn. 783 300 3,459 4,542 172,723 177,265
Municipal Loans .......cccccceeevviieeinnnnn. 113 — — 113 298,470 298,583
Loans to Individuals..........c..ccvreneenee. 1,550 320 185 2,055 115,242 117,297
Total ceeeeeiieeie e $ 9,658 $ 1,593 $ 4,484 $ 15,735 $ 2,540,802 $ 2,556,537
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December 31, 2015

Greater than
30-59 Days  60-89 Days 90 Days Total Past

Past Due Past Due Past Due Due Current " Total

Real Estate Loans:

Construction.......ccveeeeeveeeeeceeeeeennenn. $ 121§ 258 $ 208 $ 587 $ 437,660 $ 438,247

1-4 Family Residential...................... 3,703 781 1,080 5,564 649,846 655,410

Commercial.........ccceeerevieeenieeeenenn. 359 1,289 361 2,009 633,201 635,210
Commercial Loans........ccoeeeeeeeieeeennnn. 527 138 335 1,000 241,527 242,527
Municipal Loans .......cccccceeeeviieeenneenn. — — — — 288,115 288,115
Loans to Individuals............cccuveeeneneen. 2,457 608 285 3,350 168,894 172,244
TOtal .eeeeeiiieeeee e $ 7,167 $ 3,074 $ 2,269 $ 12,510 $ 2419243 § 2,431,753

(1) Includes PCI loans measured at fair value at acquisition.

The following table sets forth average recorded investment and interest income recognized on impaired loans by class of loans (in
thousands):

December 31, 2016 December 31, 2015 December 31, 2014

Average Interest Average Interest Average Interest

Recorded Income Recorded Income Recorded Income
Investment ! Recognized "’ Investment’  Recognized ! Investment "’  Recognized "

Real Estate Loans:

Construction..........ceeee....... $ 510 $ 22 3 1,518 $ — S 1,346 $ 4
1-4 Family Residential....... 3,247 169 3,410 61 3,511 67
Commercial........cccccoeee. 4,490 63 3,323 64 2,173 52
Commercial Loans............... 13,481 48 13,807 256 1,286 26
Municipal Loans.................. 612 33 824 37 750 41
Loans to Individuals............. 257 9 725 4 1,920 3
Total .eeeeiieiiiiieeicceee $ 22,597 $ 344§ 23,607 $ 422 3 10,986 $ 193

(1) Excludes PCI loans measured at fair value at acquisition that have not experienced further deterioration in credit quality
subsequent to the acquisition date.
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Troubled Debt Restructurings

The restructuring of a loan is considered a TDR if both (i) the borrower is experiencing financial difficulties and (ii) the creditor has
granted a concession. Concessions may include interest rate reductions or below market interest rates, restructuring amortization
schedules and other actions intended to minimize potential losses.

The following tables set forth the recorded balance of loans considered to be TDRs that were restructured (dollars in thousands):

Year Ended December 31, 2016

Extend
Amortization  Interest Rate Total Number of
Period Reductions Combination " Modifications Contracts
Real Estate Loans:
CONSIUCHON ....veeveeeveereeeeee e $ 375§ — 3 23§ 398 2
1-4 Family Residential............ccccvvveeniveeenneen. — 71 2,602 2,673 4
Commercial..........ceeeeeeiiiiiiieeeeeiiiiiieeeeeeeeeins 500 — — 500 1
Commercial LoansS............ccoeeeeeeiiiiiiiiiieeeeeeeenn, 2,230 — 59 2,289 8
Loans to Individuals...........cccovveeeienniiniiieneeenn. 29 — 77 106 8
TOtal .o $ 3,134 § 71 $ 2,761 $ 5,966 23
Year Ended December 31, 2015
Extend
Amortization  Interest Rate Total Number of
Period Reductions Combination " Modifications Contracts
Real Estate Loans:
1-4 Family Residential..............coevevurenennns $ — $ 80 $ 255§ 335 3
Commercial..........ovvvvvveveeeeeeererirererereeerereennnn, 438 — 1,290 1,728
Commercial Loans..............vvvvvevvvvevvevevevenenennns 13,249 — 7,507 20,756 12
Loans to Individuals...........ccocveeiiiiiniiininnnnnnn. 60 — 130 190 14
TOtal ..o $ 13,747 $ 80 $ 9,182 $ 23,009 33

(1) These modifications may include an extension of the amortization period, interest rate reduction, and/or converting the loan to
interest-only for a limited period of time.

The majority of loans restructured as TDRs during the year ended December 31, 2016 were modified with maturity extensions.
Interest continues to be charged on principal balances outstanding during the extended term. Therefore, the financial effects of the
recorded investment of loans restructured as TDRs during the years ended December 31, 2016 and 2015 were not significant.
Generally, the loans identified as TDRs were previously reported as impaired loans prior to restructuring and therefore the
modification did not impact our determination of the allowance for loan losses.

On an ongoing basis, the performance of the TDRs is monitored for subsequent payment default. Payment default for TDRs is
recognized when the borrower is 90 days or more past due. There were $768,000 and $627,000 of TDRs in default as of
December 31, 2016 and 2015, respectively. Payment defaults for TDRs did not significantly impact the determination of the
allowance for loan loss in either period presented.

At December 31,2016 and 2015, there were no commitments to lend additional funds to borrowers whose terms have been modified
in TDRs.
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Purchased Credit Impaired Loans

The following table presents the outstanding principal balance and carrying value for PCI loans (in thousands):

December 31, 2016 December 31, 2015

Outstanding principal DAlANCE........ccueeriieriiieiiieeiieeiteee et $ 10,612 § 27,644
CAITYING AIMOUNE 1...vievtieitieeeieeeteeeieeeteesteesbeesseeseseessseessseesssaessseesssaessseessseessseensns $ 9,197 $ 18,620

The following table presents the changes of the accretable yield for PCI loans (in thousands):

December 31, 2016 December 31, 2015

Balance at beginning of PEriod ...........cevverierieniieie et $ 2,493 § 1,820
Reclassifications (to) from nonaccretable diSCOUNt..........eeervieeeriiiieeriiie e 1,796 2,739
F o3 (S () s WSSO SSUP (1,809) (2,066)
Balance at end Of Period........c.ueieiiiiiiiiiiiee e $ 2,480 $ 2,493

7. PREMISES AND EQUIPMENT

December 31, December 31,

2016 2015
(in thousands)
PrEIMESES o vvvveveteeeeeeee ettt et et et e tataaataaaaaa——a————————————————————————————————— $ 127,970 $ 124,626
Furniture and eqUIPIMENL .......cooouiiiiiiiieiiiiee ettt et e ettt e e e e st e e e et e e e e e 36,603 35,069
164,573 159,695
Less: accumulated depreCiation ...........eeeeeuvieeeeiieeeeiieeeesiiie e et e eeieeeeeibeeeesaaeeesneaeeeseseeeennnneeennnees 58,570 51,766
TOTAL e ettt ettt e et e et e e h et e e ettt e e bt e e e bt e e e e abaeeeeaeeee $ 106,003 $ 107,929

During both years ended December 31, 2016 and 2015, assets with accumulated depreciation of $1.2 million were written off.

Depreciation expense was $8.0 million, $8.1 million, and $3.3 million for the years ended December 31, 2016, 2015 and 2014,
respectively.
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8. DEPOSITS

December 31, December 31,
2016 2015

(in thousands)

Noninterest bearing demand deposits:

PIIVALE ACCOUILS ..oieiiieiiiieeeeeeeeeeiitie e e e e ee ettt e e e e e e et aeeeeeeeeeeaaaeeeeeeeeeeaaaaeeeeeseeaaaaseeeeessennnens $ 678279 $ 651,992
PUDIIC ACCOUNLS .eeviiiiiiiiiiiiiiieieeeeeeeeeee ettt e e e e e e e e eeereeeeeeeeeeeeeeeeesesereserererereeen: 25,734 20,478
Total noninterest bearing demand dePOSItS..........ccuereeriueieeriiiireeiiieeerireeeriieeeereeeeeeee e, 704,013 672,470

Interest bearing deposits:
Private accounts:

SAVINEZS AEPOSIES .vvvvvvvrrrirrriririrererrrerererererrrerererererererererrrerrrerererererererereresesrrrrrrerererer———.. 249,490 233,157
Money market demand depoSItS ........ceeeeeiiiiiiiiiiiiiiie 329,426 341,432
Platinum money market dePOSITS......ccoiviiieiiiiiiiiiiiee e 353,381 323,526
Interest bearing ChECKING ........c.uvvviiiiiiiiiiiiiee et e e e e, 212,296 177,409
NOW demand dePosits ......coeeeeeieiiiiiiieieeeeeee e 234217 253,041
Certificates and other time deposits of $250,000 OF MOTE .........ccevevvuverieeeeeiiiiieeeeeeeeeennnn, 58,312 57,209
Certificates and other time deposits under $250,000 .........cccceeviiieriieriieiiieniee e, 422,134 498,901
TOtal PriVALE ACCOUNES .. ..utieiiiiieeiiiieeeitiee ettt e e ettt e e ettt e et e e sttt e e ettt e s eabaeeesbbeeeenaeneeens 1,859,256 1,884,675
Public accounts:

SAVINEZS AEPOSIES ..vvvvvvverieeeieeeieeeeeeeeeee ettt eeee et ee e e eeeseseaeeeseaeseseseseseseseseseseseseeeeeeeeeeen: 19 15
Money market demand dEPOSITS .......ocoeeiiiiiiiiiiiie 15,126 22,518
Platinum money market depoSitS......cceeeiiieiiiiiiiiiiiiieee e 382,017 383,716
Interest bearing CheCking ..........ooooiviiiiiiiiiiii 12,856 6,679
NOW demand dEPOSILS ......evvvririririririiirieeeeeieerererererererererererererererererererrrrrrrererererererer————.. 128,086 151,974
Certificates and other time deposits of $250,000 OF MOTE .........ccceevivvreieeeeeiiiiirreeeeeeeeeenne, 409,671 311,824
Certificates and other time deposits under $250,000 ..........ccveverieriiieeiiieeiieeee e, 22,032 21,536
TOtal PUDIIC ACCOUNES ....uvviieeiiiieeeiiie e ettt e et e e ettt e e et e e e s teeeeeebeeeessnaeessnsseeesnsseeeennsaeeens 969,807 898,262
Total interest bearing dePOSILS ......c.ueeerruurieiriiieeiiieee ettt et e e e e seeee s 2,829,063 2,782,937
TOTAL AEPOSIES .v.vevieeeeeeeeeeeeete oot ete oot et et e et e et e eteete e st e s et et eeteeseeaeeaeess e e eseeseeseeaeeseeneenseneenn $ 3,533,076 $ 3,455,407

For the years ended December 31, 2016, 2015 and 2014, interest expense on time deposits of $250,000 or more was $3.2 million,
$1.4 million and $1.1 million, respectively.

At December 31, 2016, the scheduled maturities of certificates and other time deposits, including public accounts, were as follows
(in thousands):

2017 e $ 488,226
2018 e, 266,867
2019 i 79,908
20200 42,683
2021 i, 29,234
2022 and thereafter... 5,231

$ 912,149

At December 31, 2016, we had $35.5 million in brokered certificates of deposit (“CDs”) that represented 1.0% of our
deposits. Approximately $29.8 million of our brokered CDs were non-callable with a weighted average cost of 66 basis points and
remaining maturities of one to fifteen months. The remaining $5.7 million were long terms CDs that mature within three years and
have short-term calls that we control. These brokered CDs are reflected in the CDs under $250,000 category. At December 31,
2015, we had $85.3 million in brokered CDs. We utilized long-term brokered CDs because the brokered CDs better matched overall
ALCO objectives at the time of issuance by protecting us with fixed rates should interest rates increase, while providing us options
to call the funding should interest rates decrease. Our current policy allows for a maximum of $180 million in brokered CDs.

At December 31, 2016 and 2015, we had approximately $10.3 million and $11.6 million, respectively, in deposits from related
parties, including directors and named executive officers.

The aggregate amount of demand deposit overdrafts that have been reclassified as loans were $993,000 and $637,000 at
December 31, 2016 and 2015, respectively.
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9. SHORT-TERM BORROWINGS

Information related to short-term borrowings is provided in the table below (dollars in thousands):

December 31, December 31,
2016 2015

Federal funds purchased and repurchase agreements:

Balance at end 0f PETIOd ...c.vvieviieiiiiiieeiie ettt ettt e te e e e e e ebeeeeb e e saaeeeenes $ 7,097 $ 2,429

Average amount outstanding during the period " ..............coooiiiviieieeeeee e, 6,798 2,277

Maximum amount outstanding during the period ® ............cocoooiierieeeeieeeeeeeee, 11,516 2,429

Weighted average interest rate during the period ® ............ccooviiooieeeeeeeeeeeeeeeee, 0.1% 0.1%

g g g p

Interest rate at end Of PETIOd.......eeuiiiiiiiiiiiiiiieeie e 0.2% 0.1%
FHLB advances:

Balance at end 0f PEriod .......oooviiiiiiiiiiiiie it $ 866,518 §$ 645,407

Average amount outstanding during the period " .............ccocoiiiiiiieee e, 563,471 382,417

Maximum amount outstanding during the period @ ............c.ocovoieeieeeeeeeeee e, 866,518 656,431

Weighted average interest rate during the period @ .............ococoveviieiieeeeeeeeeeeeee, 0.7% 0.3%

Interest rate at end Of PETIOd. ... ..eouiiiiiiiiiiiiiiiei e 0.7% 0.5%

(1) The average amount outstanding during the period was computed by dividing the total daily outstanding principal balances by the
number of days in the period.

(2) The maximum amount outstanding at any month-end during the period.

(3) The weighted average interest rate during the period was computed by dividing the actual interest expense by the average balance
outstanding during the period.

Southside Bank has three unsecured lines of credit for the purchase of overnight federal funds at prevailing rates with Frost Bank,
TIB — The Independent Bankers Bank and Comerica Bank for $30.0 million, $15.0 million and $7.5 million, respectively. Southside
Bank has a $5.0 million line of credit with Frost Bank to be used to issue letters of credit and at December 31, 2016, we had one
outstanding letter of credit for $195,000. At December 31, 2016, the amount of additional funding Southside Bank could obtain
from FHLB, collateralized by FHLB stock, nonspecified loans and securities, was approximately $482.6 million, net of FHLB stock
purchases required. There were no federal funds purchased at December 31,2016 or 2015. Southside Bank obtained no letters of
credit from FHLB as collateral for its public fund deposits.

Southside Bank enters into sales of securities under agreements to repurchase (“repurchase agreements”). These repurchase
agreements totaled $7.1 million and $2.4 million at December 31, 2016 and 2015, respectively, and had maturities of less than one
year. These repurchase agreements are secured by investment securities and are stated at the amount of cash received in connection
with the transaction.
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10. LONG-TERM OBLIGATIONS

December 31, December 31,
2016 2015

(dollars in thousands)

FHLB advances:

Balance at €nd Of PETTIOA ...ecuveiiurieeiieiiiecieeeie ettt ettt e et e e teesbeeebeeesbeeebaeesseeenreeenseeens $ 443,128  $ 502,281

Weighted average interest rate during the period " ............co.cocoviiviiiiiieeeeeeeeeeeeeee e, 1.5% 1.3%

Interest rate at end Of PETIOQ.......iiruiiiiiiiiiiiiiie et 1.2% 1.3%
Subordinated notes, net of unamortized debt issuance costs:

Balance at end Of PETIOd ......ccouiiiiiiiiiiiiiiie e et e et e e $ 98,100 § —

Weighted average interest rate during the period " ............c..cocovoivoiviiiieieeeeeeeeeeee e, 5.8% —%

Interest rate at end Of PETIOQ.......eeiuiiiriiiiiiiiiie et 5.5% —%
Long-term debt, net of unamortized debt issuance costs:*)

Balance at end Of PETIOQ ......cciuiiiiiiiiiiiiiiie ettt et e e $ 60,236 $ 60,231

Weighted average interest rate during the period ) .............ocoivioiieeeeeee e, 2.8% 2.4%

Interest rate at end Of PETIOU.......iiruiiiiiiiiiiiiii e 3.0% 2.6%

(1) The weighted average interest rate during the period was computed by dividing the actual interest expense by the average balance
outstanding during the period.

(2) This long-term debt consists of subordinated notes with a remaining maturity greater than one year that qualify under the risk-
based capital guidelines as Tier 2 capital, subject to certain limitations.

(3) This long-term debt consists of trust preferred securities that qualify under the risk-based capital guidelines as Tier 1 capital,
subject to certain limitations.

Maturities of fixed rate long-term obligations based on scheduled repayments at December 31, 2016 are as follows (in thousands):

Years Ended December 31,
2017 2018 2019 2020 2021 Thereafter Total
FHLB advances ..............cccu....... $ 758 $ 308,287 $§ 42339 $§ 76,016 $ 11,690 $ 4,038 $§ 443,128

Subordinated notes, net of

unamortized debt issuance
costs — — — — — 98,100 98,100

Long-term debt, net of
unamortized debt issuance
COSES et — — — — — 60,236 60,236

Total long-term obligations ........ $ 758 $ 308287 $ 42,339 § 76,016 $§ 11,690 $ 162,374 $ 601,464

FHLB advances represent borrowings with fixed interest rates ranging from 0.85% to 4.799% and with maturities of one to twelve
years. FHLB advances are collateralized by FHLB stock, nonspecified loans and securities.

During the fourth quarter of 2015 and continuing into the first half of 2016, the Company entered into various variable rate advance
agreements with the FHLB. At December 31,2016, these agreements had a total notional value of $250.0 million with rates ranging
from one-month LIBOR plus 0.17% to one-month LIBOR plus 0.278%. In addition, the Company entered into various interest rate
swap contracts that are treated as cash flow hedges under ASC Topic 815, “Derivatives and Hedging” that effectively converted the
variable rate advances to fixed interest rates ranging from 0.932% to 1.647% and original terms ranging from four years to nine
years. The cash flows from the swaps are expected to be effective in hedging the variability in future cash flows attributable to
fluctuations in the one-month LIBOR interest rate. Refer to “Note 12 - Derivative Financial Instruments and Hedging Activities” in
our consolidated financial statements included in this report for a detailed description of our hedging policy and methodology
related to derivative instruments.

112



December 31, December 31,
2016 2015

(in thousands)

Parent Company

Subordinated notes:

5.50% Subordinated Notes Due 2026, net of unamortized debt issuance costs V..........ocoeveeernn.n. $ 98,100 $ —
Total SUDOTAINALEA NOTES ..oevviviiiiiiiiiiieiiiiieeeeeeeeeee ettt e et e e e e e e e e e e e e e e e e e e e eeeeeeeeeeerererereeeeaees, 98,100 —
Long-term debt:
Southside Statutory Trust IIT Due 2033, net of unamortized debt issuance costs @ e, 20,544 20,539
Southside Statutory Trust IV Due 2037 @ ........coiiiiioeeeeeeeeeeee e 23,196 23,196
Southside Statutory Trust V Due 2037 @ ......ooimiiiooeeeeeeeeeeeeeeeeeeee e 12,887 12,887
Magnolia Trust Company I Due 2035 ® ..o 3,609 3,609
Total LONE-IM A@DE...eeeiuiiiieiiiiie ettt et ettt e ettt e e ettt e e e et eeeesnbeeeeenateeeenbeeeennnnes, 60,236 60,231
Total PATENt COMPAILY ...eeeruuriiiaiiiieeniiteeiiite e ettt e e ettt e e sttt e e sttt e ettt e s bt e e e eabteeesstteesaaneeeeeabbeeesanrnee, 158,336 60,231
Subsidiaries

FHLB GAVANCES ... .eevvteiiieeiieeitieeste ettt esteesiteesteestseessteessseessseessseessseessseessseessseessseessseessseesssesssenn, 443,128 502,281
TOtAl SUDSIAIATIES .vvvvieeeiiiiiiee e e e et e e e e e et e e e e e e e e e e e e e e e aaaeeeeeeeseaaaeeeeeneees, 443,128 502,281
Total Long-term ODIIZALIONS ...eeuuiiiiiiiiieiiiiee et te et ettt e e ettt e ettt e et e e e st eeeeabeeesenneeeeesbeeeennnnes, $ 601,464 §$ 562,512

(1) This debt carries a fixed rate of 5.50% through September 29, 2021 and thereafter, adjusts quarterly at a rate equal to three-month
LIBOR plus 429.7 basis points.

(2) This debt carries an adjustable rate of 3.93789% through March 30, 2017 and adjusts quarterly at a rate equal to three-month
LIBOR plus 294 basis points.

(3) This debt carried an adjustable rate of 2.18733% through January 29, 2017 and reset to 2.339% through April 29,2017. This debt
adjusts quarterly at a rate equal to three-month LIBOR plus 130 basis points.

(4) This debt carries an adjustable rate of 3.21344% through March 14, 2017 and adjusts quarterly at a rate equal to three-month
LIBOR plus 225 basis points.

(5) This debt carried an adjustable rate of 2.71983% through February 22, 2017 and reset to 2.85344% through May 22,2017. This
debt adjusts quarterly at a rate equal to three-month LIBOR plus 180 basis points.

On September 19, 2016, the Company issued $100.0 million aggregate principal amount of fixed-to-floating rate subordinated notes
that mature on September 30, 2026. This debt initially bears interest at a fixed rate of 5.50% through September 29, 2021 and
thereafter, adjusts quarterly at a floating rate equal to three-month LIBOR plus 429.7 basis points. The proceeds from the sale of the
subordinated notes were used for general corporate purposes, which included advances to the Bank to finance its activities. The
unamortized discount and debt issuance costs deducted from the subordinated notes issued totaled approximately $1.9 million at
December 31, 2016.

The unamortized debt issuance costs reflected in the carrying amount of the Southside Statutory Trust III junior subordinated
debentures totaled $75,000 at December 31, 2016 and $80,000 at December 31, 2015.
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11. EMPLOYEE BENEFITS

Deferred Compensation Agreements

Southside Bank has deferred compensation agreements with 16 of its executive officers, which generally provide for payment of an
aggregate amount of $5.2 million over a maximum period of 15 years after retirement or death. Of the 16 executives included in the
agreements, payments have commenced to eight former executives and/or their beneficiaries. In addition, one executive retired on
December 31, 2016 with payments commencing in 2017. Three executive officers became eligible to receive payments in 2016 as a
result of the acceptance of an early retirement package offered in late December of 2015. Deferred compensation expense was
$357,000, $553,000 and $224,000 for the years ended December 31,2016, 2015 and 2014, respectively. At December 31,2016 and
2013, the deferred compensation plan liability totaled $3.6 million and $3.9 million, respectively.

Health Insurance

We provide accident and health insurance for substantially all employees through a self-funded insurance program. The cost of health
care benefits was $4.9 million, $6.0 million and $4.6 million for the years ended December 31, 2016, 2015 and 2014,
respectively. Our healthcare plan was amended to provide health insurance coverage for any retiree having 50 years of service with
the Company. In addition, the eligible retiree must have Medicare coverage, including part A, part B and part D. There were two
retirees participating in the health insurance plan as of December 31, 2016 and 2015. There were no retirees participating as of
December 31, 2014.

Employee Stock Ownership Plan

We have an Employee Stock Ownership Plan (the “ESOP”) which covers substantially all employees. Contributions to the ESOP are
at the sole discretion of the board of directors. We contributed $350,000 to the ESOP for both years ended December 31, 2016 and
2015, and $250,000 for the year ended December 31,2014. At December 31,2016 and 2015, the ESOP owned 316,908 and 326,178
shares of common stock, respectively. The number of shares has been adjusted as a result of stock dividends. These shares are treated
as externally held shares for dividend and earnings per share calculations.

Long-term Disability

We have an officer’s long-term disability income policy which provides coverage in the event they become disabled as defined under
its terms. Individuals are automatically covered under the policy if they (a) have been elected as an officer, (b) have been an employee
of Southside Bank for three years and (c) receive earnings of $50,000 or more on an annual basis. The policy provides, among other
things, that should a covered individual become totally disabled he would receive two-thirds of his current salary, not to exceed
$15,000 per month. The benefits paid out of the policy are limited by the benefits paid to the individual under the terms of our other
Company-sponsored benefit plans.

Split Dollar Agreements

We entered into split dollar agreements with eight of our executive officers. The agreements provide we will be the beneficiary of
bank owned life insurance (“BOLI”) insuring the executives’ lives. The agreements provide the executives the right to designate the
beneficiaries of the death benefits guaranteed in each agreement. The agreements originally provided for death benefits of an initial
aggregate amount of $4.5 million. The individual amounts are increased annually on the anniversary date of the agreement by
inflation adjustment factors ranging from 3% to 5%. As of December 31, 2016, the expected death benefits total $5.8 million. The
agreements also state that after the executive’s retirement, we shall also pay an annual gross-up bonus to the executive in an amount
sufficient to enable the executive to pay federal income tax on both the economic benefit and on the gross-up bonus. The expense
required to record the post retirement liability associated with the split dollar post retirement bonuses was $172,000, $28,000 and
$7,000 for the years ended December 31,2016, 2015 and 2014, respectively. For the years ended December 31, 2016 and 2015, the
split dollar liability totaled $1.8 million and $1.9 million, respectively.

401(k) Plan

We have a 401(k) defined contribution plan (the “401(k) Plan”) covering substantially all employees, who have completed one year of
service and are age 21 or older. A participant may elect to defer a percentage of their compensation subject to certain limits based on
federal tax laws. For the years ended December 31, 2016, 2015 and 2014, expense attributable to the 401(k) Plan amounted to
$562,000, $447,000 and $171,000, respectively.
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Pension Plans

We have a defined benefit pension plan (“the Plan”) pursuant to which participants are entitled to benefits based on final average
monthly compensation and years of credited service determined in accordance with plan provisions.

Entrance into the Plan by new employees was frozen effective December 31, 2005. Employees hired after December 31, 2005 are not
eligible to participate in the plan. All participants in the Plan are fully vested. Benefits are payable monthly commencing on the later
of age 65 or the participant’s date of retirement. Eligible participants may retire at reduced benefit levels after reaching age 55. We
contribute amounts to the pension fund sufficient to satisfy funding requirements of the Employee Retirement Income Security Act.

Plan assets included 234,796 shares of our stock at December 31,2016 and 2015. Our stock included in the Plan assets was purchased
at fair value. The number of shares has been adjusted as a result of stock dividends. During 2016, our funded status improved and at
December 31,2016, we had an unfunded status of $2.8 million compared to an unfunded status of $3.7 million at December 31, 2015.
The improvement was a result of greater than expected return on the fair value of plan assets and contributions to the plan since
December 31, 2015, and the updated mortality assumption at December 31, 2016 compared to December 31,2015, partially offset by a
decrease in the discount rate at December 31, 2016 compared to December 31, 2015. In late December 2015, we offered an early
retirement package to 24 of our employees, of which 16 accepted the early retirement offer by the acceptance deadline of January 29,
2016. During 2016, the Plan provided special and contractual termination benefits of $1.5 million to 15 employees that accepted an
early retirement package during the year ended December 31,2016. The Plan provided special and contractual termination benefits of
$176,000 to an employee that accepted an early retirement package during the year ended December 31, 2015.

In connection with the acquisition of Omni, we acquired the OmniAmerican Bank Defined Benefit Plan ( “the Acquired Plan”) which
was remeasured at fair value. The Acquired Plan originally called for benefits to be paid to eligible employees at retirement based
primarily upon years of service and the compensation levels at retirement. As of December 31, 2006, the benefits under the Acquired
Plan were frozen. No further benefits will be earned by employees after that date. In addition, no new participants may be added to
the Acquired Plan after December 31, 2006. During 2016, our funded status deteriorated, and at December 31, 2016, we had an
unfunded status of $1.2 million compared to an unfunded status of $945,000 at December 31,2015. The deterioration was a result of
less than expected return on the fair value of plan assets since December 31, 2015 and a decline in the discount rate at December 31,
2016 compared to December 31,2015, partially offset by a settlement event which improved the funded status during the year ended
December 31, 2016 and an updated mortality assumption at December 31, 2016 compared to December 31, 2015.

We have a nonfunded supplemental retirement plan (the “Restoration Plan”) for our employees whose benefits under the principal
retirement plan are reduced because of compensation deferral elections or limitations under federal tax laws.

Both the Plan and the Restoration Plan were amended effective January 1, 2013 to change the formula for determining death benefits
for participants who die while in service of the employer and who are early retirement eligible on their date of death.

We use a measurement date of December 31 for our plans.
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Change in
Projected Benefit
Obligation:
Benefit obligation
at end of prior

Plan acquired
through
acquisition

Plan amendments .
Settlements...........

Special and
contractual
termination
benefits

Benefit obligation
at end of year

Change in Plan
Assets:

Fair value of plan
assets at end of
prior year

Actual return

Employer
contributions

Benefits paid

Expenses paid

Settlements...........

Plan acquired
through
acquisition

Fair value of plan
assets at end of

(Un)Funded
status at end of

Accrued benefit
(liability) asset
recognized............

Accumulated
benefit obligation
at end of year

Year ended December 31,

2016 2015 2014

Defined Defined Defined

Defined Benefit Defined Benefit Defined Benefit

Benefit Pension Benefit Pension Benefit Pension
Pension Plan Restoration  Pension Plan Restoration  Pension Plan Restoration

Plan Acquired Plan Plan Acquired Plan Plan Acquired Plan
(in thousands)

$ 80,040 $§ 4,685 $ 12,024 $§ 84,050 $ 5977 $ 13,259 $§ 70,046 $ — 10,848
1,375 — 207 1,838 — 334 1,697 — 275
3,731 212 535 3,410 238 668 3,497 — 563
4,978 275 237 (6,777) (753) (1,968) 13,146 — 1,813
(3,632) (31) (280) (2,590) (28) (269) (4,118) — (240)
91) (39) (67) (30) — (175) — —
— — — — — — — 5,977 —
121 — — — — (43) — —
— (864) — — (719) — — — —
1,549 — — 176 — — — — —
88,071 4,238 12,723 80,040 4,685 12,024 84,050 5,977 13,259
76,355 3,740 79,730 4,512 — 78,990 — —
7,661 187 — (718) 5 — 5,033 — —
5,000 — 280 — — 269 — — 240
(3,632) (31) (280) (2,590) (28) (269) (4,118) — (240)
91) (39) (67) (30) — (175) — —
— (864) — — (719) — — — —
— — — — — — — 4,512 —
85,293 2,993 76,355 3,740 — 79,730 4,512 —
(2,778) (1,245) (12,723) (3,685) (945) (12,024) (4,320) (1,465) (13,259)
$ (2,778) § (1,245) $ (12,723) $§ (3,685) $ (945) $  (12,024) $ (4,320) $ (1,465) $ (13,259)
$ 77,639 $§ 4238 § 11,133 $ 69,737 $§ 4,685 §$ 10,290 $§ 71201 $ 5977 $ 10,811

(1) Defined benefit plan acquired with the acquisition of Omni on December 17, 2014.
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Amounts related to our defined benefit pension plans and restoration plan recognized as a component of other comprehensive (loss)
income were as follows (in thousands):

Year ended December 31,
2016 2015 2014
Defined Defined

Defined Benefit Defined Benefit Defined

Benefit Pension Benefit Pension Benefit

Pension Plan Restoration ~ Pension Plan Restoration  Pension Restoration

Plan Acquired Plan Plan Acquired Plan Plan Plan
Recognition of net loss............... $ 1,642 § — 3 186 $ 1,505 $ — S 943 § 543§ 499
Recognition of prior service
(credit) COSt .uvvrnirraniireeiieenne, (14) — 6 (23) — 7 (19) 5
Recognition of gain due to
settlement .......ceeeeeevveeeeeieeeennen, — ®) (62) — —
Net (loss) gain occurring during
the year .....oocveveevererieee, (2,541) (354) (237) 375 463 1,968  (13,761) (1,813)
Net prior service (cost) credit
occurring during the year ........... (121) — — — 43
(1,034) (362) (45) 1,857 401 2918  (13,194) (1,309)

Deferred tax benefit (expense).... 362 127 16 (650) (141) (1,021) 4,618 458
Other comprehensive (loss)
income, net of tax ........c.ccoeuvee.n, $ (672) $ (235) $ (29) $ 1,207 $ 260 $ 1,897 $ (8,576) $ (851)

Net amounts recognized in net periodic benefit cost and other comprehensive loss were as follows (in thousands):

December 31, 2016 December 31, 2015
Defined Defined
Defined Benefit Defined Benefit
Benefit Pension Benefit Pension
Pension Plan Restoration Pension Plan Restoration
Plan Acquired Plan Plan Acquired Plan
INEE LOSS vt enea $ 1,642 $ — 3 186 $ 1,505 $ — 3 943
Prior service (credit) COSt .......ccoeuvvrvieeeeennnnns (14) — 6 (23) — 7
Gain recognized due to settlement................ — (8) — — (62) —
1,628 ®) 192 1,482 (62) 950
Deferred tax (expense) benefit...................... (569) 3 (67) (519) 22 (333)
Accumulated other comprehensive income
(108S), Nt OF tAX ...vevveveeeeieeeeeeeeeeeeeeeeeeenenn $ 1,059 $ 5)$ 125 $ 963 $ (40) $ 617

Amounts recognized as a component of accumulated other comprehensive loss were as follows (in thousands):

December 31, 2016 December 31, 2015
Defined Defined
Defined Benefit Defined Benefit
Benefit Pension Benefit Pension
Pension Plan Restoration Pension Plan Restoration
Plan Acquired Plan Plan Acquired Plan
Net (10S8) ZaIN ..eevriieieeiiiieieiiieeiieeesieeee $ (26,855) $ 40 $ (2,868) $ (25,956) $ 401 $ (2,816)
Prior service (cost) credit .........ccveeerreeeennnnee. (96) — (38) 40 — (44)
(26,951) 40 (2,906) (25,916) 401 (2,860)
Deferred tax benefit (expense)..........ceeeneee. 9,433 (14) 1,017 9,071 (141) 1,001
Accumulated other comprehensive (loss)
income, net Of taX ....cccvvvvveereeeriiiiiieeeeeeens $ (17,518) $ 26 $ (1,889) $ (16,845) $ 260 $ (1,859)
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Net periodic pension cost and postretirement benefit cost included the following components (in thousands):

Year ended December 31,

2016 2015 2014
Defined Benefit Pension Plan:
SEIVICE COSE..uvviiiiiiiieeeeeee et et e e et e e e e e e et e e s et e e e e eneeeeseanaeesentteeeeenaeeeesneees $ 1,375 § 1,838 § 1,697
TNEETEST COST .. ittt ettt e e e e e e e e e e et e e e e e e e aaeeeaeees 3,731 3,410 3,497
EXpected return 0N @SSEES.....cciuuieeiriirieiiiieeeiiiee et et e e et ee e et e e st e e e e e (5,224) (5,684) (5,648)
Net 10SS AMOTTIZATION ..vvvvvvuverrrereiererstaeseaesearseaaseaeeeseaeeaeeaeaeeeeeaenananeannannnnnnnnnnnnnnnnns 1,642 1,505 543
Prior service credit aMOTtiZAtION ...........ceeeiuuiiiiieeeeeriiiiieeeeeeeeiiieeeeeeeeesniaeeeeeeeens (14) (23) (19)
Special and contractual termination benefits..........ccooouveeeviiiieinieeiniiieeniieeee 1,549 176 —
Net periodic DENEfit COS....iiiuiiiiiiiiiiiiieeiie ettt et ree e $ 3,059 $ 1,222 $ 70
Defined Benefit Pension Plan Acquired:
SEIVICE COSEuuvririariartitiiteeteeteeteeetesteteteeseeteeteetseseessessesseeseeseetsessessessessessesseeseereas $ — 3 — $ —
TIEETEST COS ...ttt ettt et e e e e ettt e e e e e e e eeeeeeeas 212 238 —
EXpected return 0N @SSEES.....ccuuutierririeiriieeeiiiee et eeeriitee et e e e e e e e e e e e (265) (294) —
Net 10SS AMOTTIZALION .....eeeeeeiieeeiiieeeeieteeeiieeeeseieeeesiaeeessaeeeasaeeeessnreessnsneesansseeans — — —
Prior service credit amMOTtiZation ........ccovvveeiriiieeeriiiee et — — —
Gain recognized due to SEttIEmMENt........ccuuvvieiiieeeiiiie et ®) (62) —
Net periodic BENETIt COSt....oviriiriiiiiiiieiitiiesie ettt ettt ere e ese e, $ 61) $ (118) $ —
Restoration Plan:
SEIVICE COSEuvunriuiertietietieieeteetteettesteesbeeseeaeeneesneessee st enseenseensessaesseenseeseenseenees $ 207 $ 334 $ 275
TIECIEST COSE..eeeuiriieiiitie ettt ettt e ettt e et e e st e e et e s sabeeeesabbeeeeans 535 668 563
Net 10SS AMOTTIZALION .....eeeieeiieiiiieeeeiete et ee ettt e e et e e eitee e et eeeenaeeeesenneeeeeaneeens 186 943 499
Prior service COSt AMOTtIZAtION ...eeeeuurreeiriiieeiiiiee ettt siree e e 6 7 5
Net periodic BENETIt COSt.....iiiiiiiriiriieriietieieeeeseeste e eee e esre e seeseeseaeseeens $ 934 § 1,952 $ 1,342

The amounts in accumulated other comprehensive income (loss) that are expected to be recognized as components of net periodic
benefit cost during 2017 are as follows (in thousands):

Defined
Defined Benefit
Benefit Pension
Pension Plan Restoration
Plan Acquired Plan
INEE LOSS ettt e et e e et e e et e e e e e e e e et e e et e e e e eaeeeeaaaeeeanas $ 1,375 $ — $ 190
Prior SeTvICe (CTEAIt) COSE ..uvviriiiiiiriiiiiee ettt e et ee et e et e et e e et e e st e e e eeeeaeeeas (14) — 6
1,361 — 196
Deferred tax Denetit ......ccuvviiiiiiiieiiiiiee e e e e (476) — (69)
Accumulated other comprehensive 10ss, Net 0f taX ......ccvevvievrieiieiieieiieieece e $ 885 $ — 3 127

The Plan and Acquired Plan assets, which consist primarily of marketable equity and debt instruments, are valued using market
quotations in active markets for identical assets, market quotations for similar assets in active or non-active markets or the net asset
value (NAV) provided by the plan administrator. The Plans’ obligations and the annual pension expense are determined by
independent actuaries and through the use of a number of assumptions. Key assumptions in measuring the Plans’ obligations include
the discount rate, the rate of salary increases and the estimated future return on plan assets.

In determining the discount rate, we utilized a cash flow matching analysis to determine a range of appropriate discount rates for the
defined benefit pension plan and restoration plan. In developing the cash flow matching analysis, we had our actuaries construct a
portfolio of high quality noncallable bonds to match as closely as possible the timing of future benefit payments of the plans at
December 31,2016. We utilized a bond selection-settlement approach that selects a portfolio of bonds from a universe of high quality
corporate bonds rated Aa by at least half of the rating agencies available. Based on the results of this cash flow matching analysis, we
were able to determine an appropriate discount rate.
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Salary increase assumptions are based upon historical experience and anticipated future management actions. The expected long-term
rate of return assumption reflects the average return expected based on the investment strategies and asset allocation of the assets
invested to provide for the Plans’ liabilities. We considered broad equity and bond indices, long-term return projections, and actual
long-term historical Plan performance when evaluating the expected long-term rate of return assumption.

The assumptions used to determine the benefit obligation were as follows:

December 31, 2016 December 31, 2015
Defined Defined
Defined Benefit Defined Benefit
Benefit Pension Benefit Pension
Pension Plan Restoration Pension Plan Restoration
Plan Acquired Plan Plan Acquired Plan
Discount rate ..........eevvvvvevvvevererererereennnns 4.23% 4.23% 4.23% 4.56% 4.56% 4.56%
Compensation increase rate 3.50% — 3.50% 3.50% — 3.50%

The assumptions used to determine net periodic pension cost and postretirement benefit cost were as follows:

Year ended December 31,
2016 2015 2014

Defined Benefit Pension Plan:

DISCOUNE TALE ...t et s et enee e 4.56% 4.14% 5.06%

Expected long-term rate of return on plan assets.........c.eevverreerneerieeineenieennieeeneenns 7.25% 7.25% 7.25%

ComPENSAtioN INCTEASE TALE .....eevuveerurieriteeriteeriieeritee st estteesiteestteesate ettt enseeenbeeenaeeenaee 3.50% 3.50% 4.50%
Defined Benefit Pension Plan Acquired

DISCOUINE TALE ..ottt ettt ettt ettt ettt ettt ettt e e et s e e e sabaeeneeeas 4.56% 4.14% —

Expected long-term rate of return on plan assets.........cceeveerreernieriieenniienieeeieeeieene 7.25% 7.25% —

ComPENSAtION INCTEASE TALE «...vveeerurreeerirreerrirteeeatteeenaatreesaireeeeabreeessstreessaneeeesnbaeeennns — — —
Restoration Plan:

DISCOUNE TALE .. utveeeeeiiieeeeiit e e eiiee e ettt e e e ettt e e et eeeeeaeeeesnsaeeeennseeesnseeesansaeeeanssaeesnnseeens 4.56% 4.14% 5.06%

3.50% 3.50% 4.50%

Compensation increase rate

Material changes in pension benefit costs may occur in the future due to changes in these assumptions. Future annual amounts could
be impacted by changes in the number of SSB Plan participants, changes in the level of benefits provided, changes in the discount
rates, changes in the expected long-term rate of return, changes in the level of contributions to the Plan and other factors.
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The major categories of assets in our Plan and the Acquired Plan are presented in the following table (in thousands). Assets are
segregated by the level of the valuation inputs within the fair value hierarchy established by ASC Topic 820 “Fair Value Measurements
and Disclosures,” utilized to measure fair value (see “Note 13 — Fair Value Measurement’). Our Restoration Plan is unfunded.

December 31, 2016 December 31, 2015
Defined Defined
Defined Benefit Defined Benefit
Benefit Pension Benefit Pension
Pension Plan Pension Plan
Plan Acquired Plan Acquired
Level 1:
LT | FO USRS $ 484 $ $ 588 $ —
Equity Securities:
U.S. 1arge AP ) oo 27,383 — 26,098 —
U.S. A €aP @ oo 8,533 — 7,527 —
U.S. small cap™ ..o 9,851 — 6,186 —
Fixed Income Securities:
International developed ettt 2,663 2,975 —
International emerging oot te et r et et erenenn 1,246 1,108 —
Level 2:
Cash EQUIVAIENES .......eiiiiiiii ettt e e e 13,152 — 13,491 —
Equity Securities:
U.S.158E CAP ! e — 1,082 — 1,231
U.S. mid AP @ oo — 125 — 157
U.S.small cap ..o — 66 — 156
International @ ...........coooiiieeee e — 427 — 514
Fixed Income Securities:
Corporate BOnAs @ ..o 1,130 304 1,443 376
U.S. government agencies ™ ...........oooooivoieeeeeeeeeeeeee e 13,248 9,116 —
Municipal bonds ) ettt r et et et et e s s ea e e nenanns 7,211 7,365 —
U.S. agency mortgage-backed securities 7 .............cccooviveiieieeeeeean. 392 — 458 —
Asset-backed securities ™ .............ocooiiiiiee e, — 590 — 729
Real €Sate ¥ ... — 180 — 189
Balanced Asset Allocation "” ............c.coooiiiiieieeeeeeee e, — 60 — 189
Oher 1) o — 159 — 199
Total fair value of plan aSSELS .......c.eeierierieriieieeie et $§ 85293 § 2,993 § 76,355 $ 3,740
(1) For the defined benefit pension plan, this category is comprised of individual securities that are actively managed and a broadly

2)
)
4)

)
(6)

(N
(®)

)

diversified “passive” mutual fund. The Acquired Plan assets in this category consist of pooled separate accounts invested in mutual
funds and domestic stocks.

For the defined benefit pension plan, this category is comprised of broadly diversified “passive” mutual funds. The Acquired Plan
assets in this category consist of pooled separate accounts invested in mutual funds and domestic stocks.

For the defined benefit pension plan, this category is comprised of broadly diversified “passive” mutual funds and shares of
Southside Bancshares stock that is owned in the Plan. The Acquired Plan assets in this category consist of pooled separate accounts
invested in mutual funds and domestic stocks.

This category is comprised of individual securities that are actively managed and a broadly diversified “passive” mutual fund.
This category is comprised of pooled separate accounts invested in mutual funds and international stocks.

For the defined benefit pension plan, this category is comprised of individual investment grade securities that are generally held to
maturity in the Plan. The Acquired Plan assets in this category consist of pooled separate accounts invested in investment grade and
below investment grade bonds.

This category is comprised of individual securities that are generally not held to maturity.

This category is mainly comprised of a pooled separate account invested in asset backed securities, residential mortgage backed
securities, commercial mortgage backed securities and corporate bonds.

This category is comprised of a pooled separate account invested in commercial real estate and includes mortgage loans which are
backed by the associated properties.
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(10) This category is comprised of a pooled separate account invested in a single mutual fund invested in a combination of fixed income
and equity investment options.

(11) This category is comprised a pooled separate account invested in a broad range of instruments including, but not limited to, equities,
bonds, currencies, convertible securities and derivatives such as futures, options, swaps and forwards.

We did not have any plan assets with Level 3 input fair value measurements at December 31, 2016 or 2015. Due to asset allocation
model changes, there were transfers between Level 1 and Level 2 during the year ended December 31, 2016.

Our overall investment strategy is to realize long-term growth of the Plan within acceptable risk parameters, while funding benefit
payments from dividend and interest income, to the extent possible. The target allocations for plan assets are 55.0% equities, 44.5%
fixed income and 0.5% cash equivalents. Equity securities are diversified among U.S. and international (both developed and
emerging), large, mid and small caps, and value and growth securities. The investment objective of equity funds is long-term capital
appreciation with current income. Fixed income securities include government agencies, CDs, corporate bonds, municipal bonds, and
MBS. The investment objective of fixed income funds is to maximize investment return while preserving investment
principal. Mutual funds, primarily because of the superior diversification they provide, are used to provide specific international
developed and emerging market exposure.

As of December 31, 2016, expected future benefit payments related to our defined benefit pension plan, defined benefit pension plan
acquired and restoration plan were as follows (in thousands):

Defined Benefit
Defined Benefit Pension Plan Restoration
Pension Plan Acquired Plan
2007 e, $ 3,771 $ 45 8 537
2008 e 3,781 59 583
2009 e 3,959 65 631
2020 ... 4,089 224 690
2021 e 4,212 123 804
2022 through 2026........ccccceveeeveeennenn. 23,964 496 4,523
$ 43,776 $ 1,012 § 7,768

We do not expect to make additional contributions to the Plan, the Acquired Plan, or the restoration plan in 2017.
Share-based Incentive Plans

2009 Incentive Plan

On April 16,2009, our shareholders approved the Southside Bancshares, Inc. 2009 Incentive Plan (the “2009 Incentive Plan’), which
is a stock-based incentive compensation plan. A total of 1,477,459 shares of our common stock were reserved and available for
issuance pursuant to awards granted under the 2009 Incentive Plan. Under the 2009 Incentive Plan, we were authorized to grant
nonqualified stock options (“NQSOs”), restricted stock units (“RSUs”) or any combination thereof to certain officers. During the
years ended December 31,2016 and 2015, we granted RSUs and NQSOs pursuant to the 2009 Incentive Plan. There were no awards
granted during 2014. All share data for all periods presented has been adjusted to give retroactive recognition to stock dividends.

As of December 31,2016, 2015 and 2014, there were 584,876, 546,794 and 256,354 unvested awards outstanding, respectively. For
the years ended December 31, 2016, 2015 and 2014, there was $1.5 million, $1.4 million and $1.1 million of share-based
compensation expense related to the 2009 Incentive Plans, respectively, and $539,000, $488,000 and $379,000 of income tax benefit
related to the stock compensation expense, respectively.

As of December 31,2016, 2015 and 2014, there was $5.6 million, $4.0 million and $1.8 million of unrecognized compensation cost
related to the 2009 Incentive Plan, respectively. The remaining cost at December 31, 2016 is expected to be recognized over a
weighted-average period of 3.08 years.

The NQSOs have contractual terms of 10 years and vest in equal annual installments over either a three- or four-year period.

The fair value of each RSU is the ending stock price on the date of grant. The RSUs vest in equal annual installments over either a
three- or four-year period.

Each award is evidenced by an award agreement that specifies the option price, if applicable, the duration of the award, the number of
shares to which the award pertains, and such other provisions as the Board determines.

Shares issued in connection with stock compensation awards are issued from available authorized shares and not from treasury
shares. During 2016, 108,225 shares were issued in connection with stock compensation awards. During 2015 and 2014, 30,088
shares and 93,384 shares, respectively, were issued in connection with stock compensation awards.
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The estimated weighted-average grant-date fair value per option and the underlying Black-Scholes option-pricing model assumptions
are summarized in the following table for years in which we granted NQSO’s pursuant to the 2009 plan:

Weighted-average grant date fair value per option

Weighted-average assumptions:

Risk-free interest rates

Expected dividend yield

Years Ended December 31,

................................................... $7.18

....................................................................................... 1.79%
.................................................................................... 2.69%

Expected volatility factors of the market price of Southside Bancshares

common stock

Expected option life (in years)

2016 2015 2014
$6.29 $—
2.01% —
3.24% —
27.02% 30.91% —
6.3 —

........................................................................... 6.2

A combined summary of activity in our share-based plans as of December 31, 2016 is presented below:

Balance, January 1, 2016 ................
Granted.......c.cceevveenieenieeniieennen,
Stock options exercised ................

Stock awards vested

Forfeited .......ooovvvvvvvvviiiiiiiiiiiiinnn,

Canceled/expired

Balance, December 31, 2016...........

Restricted Stock Units

Outstanding Stock Options Outstanding
Weighted- Weighted-
Average Weighted- Average
Shares Grant-Date Average Grant-Date
Available for Number Fair Number Exercise Fair
Grant of Shares Value of Shares Price Value
448,653 72,934 $ 25.52 784,034 § 22.66 $ 5.83
(295,864) 60,102 34.96 235,762 34.19 7.18
— — — (86,619) 19.20 543
— (24,274) 24.45 — — —
81,328 (10,342) 26.28 (70,986) 26.15 5.96
5,179 — — (5,179) 20.59 5.98
239,296 98,420 $ 31.47 857,012 $ 2591 $ 6.23

Other information regarding options outstanding and exercisable as of December 31, 2016 is as follows:

Options Outstanding

Options Exercisable

Weighted-

Weighted- Average Weighted-

Average Remaining Average

Number Exercise Contractual Number Exercise

Range of Exercise Prices of Shares Price Life in Years of Shares Price

$ 15.04 - 20.00 197,464 $ 16.26 3.89 197,464 § 16.26
20.01 - 25.00 194,947 23.50 6.92 104,083 23.53
25.01 - 30.00 311,511 27.48 8.40 69,009 27.15
30.01 - 35.00 — — — — —
35.01 - 38.21 153,090 38.21 9.90 — —
Total 857,012 $ 2591 7.29 370,556 $ 20.33

The total intrinsic value of outstanding in-the-money stock options and outstanding in-the-money exercisable stock options was $10.2
million and $6.4 million at December 31, 2016, respectively. The weighted-average remaining contractual life of options exercisable
at December 31, 2016 was 5.12 years.

The total intrinsic value of stock options exercised during the years ended December 31, 2016, 2015 and 2014 was $1.3 million,
$119,000 and $1.0 million, respectively.

Cash received from stock option exercises for the years ended December 31, 2016, 2015 and 2014 was $1.7 million, $236,000 and
$1.2 million, respectively. The tax benefit realized for the deductions related to stock awards was $332,000 and $75,000 for the years
ended December 31, 2016 and 2015, respectively. The tax expense related to stock awards was $76,000 for the year ended

December 31, 2014.
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12. DERIVATIVE FINANCIAL INSTRUMENTS AND HEDGING ACTIVITIES

Our hedging policy allows the use of interest rate derivative instruments to manage our exposure to interest rate risk or hedge
specified assets and liabilities. These instruments may include interest rate swaps and interest rate caps and floors. All derivative
instruments are carried on the balance sheet at their estimated fair value and are recorded in other assets or other liabilities, as
appropriate.

Derivative instruments may be designated as cash flow hedges of variable rate assets or liabilities, or as cash flow hedges of
forecasted transactions. Derivative instruments designated as cash flow hedges are recorded in accumulated other comprehensive
income to the extent that they are effective. The amount recorded in other comprehensive income is reclassified to earnings in the
same periods as the hedged cash flows impact earnings. The ineffective portion of changes in fair value is reported in current
earnings.

During the fourth quarter of 2015 and continuing into the first half of 2016, we entered into certain interest rate swap contracts on
specific variable-rate advance agreements with the FHLB having a total notional amount of $250.0 million at December 31, 2016.
These interest rate swap contracts were designated as hedging instruments in cash flow hedges under ASC Topic 815, “Derivatives
and Hedging.” The objective of the interest rate swap contracts is to manage the expected future cash flows on our $250.0 million
of variable-rate advance agreements with the FHLB. The cash flows of the swap are expected to be effective in hedging the
variability in expected future cash flows attributable to fluctuations in the one-month LIBOR interest rate.

From time to time, we may enter into certain interest rate swaps, cap, and floor contracts that are not designated as hedging
instruments. These interest rate derivative contracts relate to transactions in which we enter into a interest rate swap, cap, or floor
with a customer while concurrently entering into an offsetting interest rate swap, cap, or floor with a third-party financial institution.
We agree to pay interest to the customer on a notional amount at a variable rate and receive interest from the customer on a similar
notional amount at a fixed interest rate. At the same time, we agree to pay a third-party financial institution the same fixed interest
rate on the same notional amount and receive the same variable interest rate on the same notional amount. These interest rate
derivatives contracts allow our customers to effectively convert a variable rate loan to a fixed rate. The changes in the fair value of
the underlying derivative contracts primarily offset each other and do not significantly impact our results of operations. For
derivative instruments not designated as hedging instruments, the gain or loss is recognized in current earnings during the period of
change.

The notional amounts of the derivative instruments represent the contractual cash flows pertaining to the underlying agreements.
These amounts are not exchanged and are not reflected in the consolidated balance sheets. The fair value of the interest rate swaps
are presented at net in other assets and other liabilities when a right of offset exists, based on transactions with a single counterparty
that are subject to a legally enforceable master netting agreement.

At December 31, 2016, net derivative assets included $7.2 million of cash collateral received from counterparties under master
netting agreements. At December 31,2016, we had $886,000 of cash collateral payable that was not offset against derivative assets.
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The following tables present the notional and estimated fair value amount of derivative positions outstanding (in thousands):

December 31, 2016 December 31, 2015

Estimated Fair Value Estimated Fair Value

Notional 1 Asset Liability Notional . Asset Liability
Amount " Derivative Derivative Amount Derivative Derivative

Derivatives designated as hedging
instruments

Interest rate contracts:

Swaps-Cash Flow Hedge-
Financial institution
COUNtErPArties......verveerveevenennnne. $ 250,000 $ 7,069 $ — 3 20,000 $ — 3 1

Derivatives designated as non-
hedging instruments

Interest rate contracts:

Swaps-Financial institution
counterparties.........eeeervveeennnen. 2,182 85 — — — —

Swaps-Customer
counterparties.........veeervveeennnen. 2,182 — 85 — — —

Gross derivatives ...........ooeevveeeeeeeeennns 7,154 85 — 1

Offsetting derivative assets/liabilities . — — — _
Cash collateral received/posted .......... (7,154) — — —

Net derivatives included in the
consolidated balance sheets @ ........... $ — $ 85 $ — $ 1

(1) Notional amounts, which represent the extent of involvement in the derivatives market, are used to determine the contractual cash
flows required in accordance with the terms of the agreement. These amounts are typically not exchanged, significantly exceed
amounts subject to credit or market risk and are not reflected in the consolidated balance sheets.

(2) Net derivative assets are included in “other assets” and net derivative liabilities are included in “other liabilities” on the
consolidated balance sheets. Included in the fair value of net derivative assets and net derivative liabilities are credit valuation
adjustments reflecting counterparty credit risk and our credit risk. We had no credit exposure at December 31, 2016 or
December 31, 2015.

The summarized expected weighted average remaining maturity of the notional amount of interest rate swaps and the weighted
average interest rates associated with the amounts expected to be received or paid on interest rate swap agreements are presented
below (in thousands):

December 31, 2016 December 31, 2015
Weighted Average Weighted Average
Remaining Remaining
Notional Maturity Receive Pay Notional Maturity Receive Pay
Amount (in years) Rate " Rate Amount (in years) Rate " Rate
Swaps-Cash Flow Hedge
Financial institution
COUNtETPArties. ... oveveven... $ 250,000 5.4 0.68% 1.31% $ 20,000 4.9 0.29% 1.53%
Swaps-Non-Hedging
Financial institution
counterparties................... 2,182 9.7 0.62 1.57 - - - -
Customer counterparties ... 2,182 9.7 1.57 0.62 — — — —

(1) Variable rates received on pay fixed swaps are based on one-month LIBOR rates in effect at December 31, 2016 and
December 31, 2015.
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13. FAIR VALUE MEASUREMENT

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants. A fair value measurement assumes that the transaction to sell the asset or transfer the liability occurs in the principal
market for the asset or liability or, in the absence of a principal market, the most advantageous market for the asset or liability. The
price in the principal (or most advantageous) market used to measure the fair value of the asset or liability is not adjusted for
transaction costs. An orderly transaction is a transaction that assumes exposure to the market for a period prior to the measurement
date to allow for marketing activities that are usual and customary for transactions involving such assets and liabilities; it is not a
forced transaction. Market participants are buyers and sellers in the principal market that are (i) independent, (ii) knowledgeable,
(iii) able to transact and (iv) willing to transact.

Valuation techniques including the market approach, the income approach and/or the cost approach are utilized to determine fair
value. Inputs to valuation techniques refer to the assumptions that market participants would use in pricing the asset or
liability. Valuation policies and procedures are determined by our investment department and reported to our Asset/Liability
Committee (“ALCO”) for review. An entity must consider all aspects of nonperforming risk, including the entity’s own credit
standing, when measuring fair value of a liability. Inputs may be observable, meaning those that reflect the assumptions market
participants would use in pricing the asset or liability developed based on market data obtained from independent sources, or
unobservable, meaning those that reflect the reporting entity’s own assumptions about the assumptions market participants would
use in pricing the asset or liability developed based on the best information available in the circumstances. A fair value hierarchy for
valuation inputs gives the highest priority to quoted prices in active markets for identical assets or liabilities and the lowest priority
to unobservable inputs. The fair value hierarchy is as follows:

Level 1 Inputs — Unadjusted quoted prices in active markets for identical assets or liabilities that the reporting entity has the
ability to access at the measurement date.

Level 2 Inputs — Inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either
directly or indirectly. These might include quoted prices for similar assets or liabilities in active markets, quoted prices for
identical or similar assets or liabilities in markets that are not active, inputs other than quoted prices that are observable for
the asset or liability (such as interest rates, volatilities, prepayment speeds, credit risks, etc.) or inputs that are derived
principally from or corroborated by market data by correlation or other means.

Level 3 Inputs — Unobservable inputs for determining the fair values of assets or liabilities that reflect an entity’s own
assumptions about the assumptions that market participants would use in pricing the assets or liabilities.

Level 3 assets recorded at fair value on a nonrecurring basis at December 31, 2016 and 2015, included loans for which a specific
allowance was established based on the fair value of collateral and commercial real estate for which fair value of the properties was
less than the cost basis. For both asset classes, the unobservable inputs were the additional adjustments applied by management to
the appraised values to reflect such factors as non-current appraisals and revisions to estimated time to sell. These adjustments are
determined based on qualitative judgments made by management on a case-by-case basis and are not quantifiable inputs, although
they are used in the determination of fair value.

A description of the valuation methodologies used for assets and liabilities measured at fair value, as well as the general
classification of such instruments pursuant to the valuation hierarchy, is set forth below.

Certain financial assets are measured at fair value in accordance with GAAP. Adjustments to the fair value of these assets usually
result from the application of fair value accounting or write-downs of individual assets. Transfers between levels of the fair value
hierarchy are recognized on the actual date of the event or circumstances that caused the transfer, which generally coincides with our
monthly and/or quarterly valuation process. There were no transfers between Level 1 and Level 2 during the year ended
December 31, 2016.

Securities Available for Sale — U.S. Treasury securities and other equity securities are reported at fair value utilizing Level 1
inputs. Other securities classified as available for sale are reported at fair value utilizing Level 2 inputs. For these securities, we
obtain fair value measurements from independent pricing services. The fair value measurements consider observable data that may
include dealer quotes, market spreads, cash flows, the U.S. Treasury yield curve, live trading levels, trade execution data, market
consensus prepayment speeds, credit information and the bond’s terms and conditions, among other things.

We review the prices supplied by the independent pricing services for reasonableness and to ensure such prices are aligned with
traditional pricing matrices. In addition, we obtain an understanding of their underlying pricing methodologies and their Statement
on Standards for Attestation Engagements-Reporting on Controls of a Service Organization (“SSAE 16). We validate prices
supplied by the independent pricing services by comparison to prices obtained from, in most cases, three additional third party
sources. For securities where prices are outside a reasonable range, we further review those securities to determine what a
reasonable price estimate is for that security, given available data.
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Derivatives — Derivatives are reported at fair value utilizing Level 2 inputs. We obtain fair value measurements from three sources
including an independent pricing service and the counterparty to the derivatives designated as hedges. The fair value measurements
consider observable data that may include dealer quotes, market spreads, the U.S. Treasury yield curve, live trading levels, trade
execution data, credit information and the derivatives’ terms and conditions, among other things. We review the prices supplied by
the sources for reasonableness. In addition, we obtain a basic understanding of their underlying pricing methodology. We validate
prices supplied by the sources by comparison to one another.

Certain financial assets and financial liabilities are measured at fair value on a nonrecurring basis, which means that the instruments
are not measured at fair value on an ongoing basis but are subject to fair value adjustments in certain circumstances (for example,
when there is evidence of impairment). Financial assets and financial liabilities measured at fair value on a nonrecurring basis
included foreclosed assets and impaired loans at December 31, 2016 and 2015.

Foreclosed Assets — Foreclosed assets are initially recorded at fair value less costs to sell. The fair value measurements of
foreclosed assets can include Level 2 measurement inputs such as real estate appraisals and comparable real estate sales information,
in conjunction with Level 3 measurement inputs such as cash flow projections, qualitative adjustments, and sales cost estimates. As
aresult, the categorization of foreclosed assets is Level 3 of the fair value hierarchy. In connection with the measurement and initial
recognition of certain foreclosed assets, we may recognize charge-offs through the allowance for loan losses.

Impaired Loans — Certain impaired loans may be reported at the fair value of the underlying collateral if repayment is expected
solely from the collateral. Collateral values are estimated using Level 3 inputs based on customized discounting criteria or
appraisals. At December 31,2016 and 2015, the impact of loans with specific reserves based on the fair value of the collateral was
reflected in our allowance for loan losses.

Certain nonfinancial assets and nonfinancial liabilities measured at fair value on a recurring basis include reporting units measured
at fair value and tested for goodwill impairment.
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The following tables summarize assets measured at fair value on a recurring and nonrecurring basis segregated by the level of the
valuation inputs within the fair value hierarchy utilized to measure fair value (in thousands):

As of December 31, 2016:
Fair Value Measurements at the End of the
Reporting Period Using
Quoted
Prices in
Active Significant
Markets for Other Significant
Identical Observable Unobservable
Carrying Assets Inputs Inputs
Amount (Level 1) (Level 2) (Level 3)
Recurring fair value measurements
Investment Securities:

ULS. TICASULY .vveveeteeteeeee et et ettt eae et r et eae e ere e, $ 70,069 $ 70,069 $ — § —

State and Political SUbAiVISIONS .........uuvvvvvvuvurreiiiiieeirererieereeennnnnnn. 385,197 — 385,197 —

Other Stocks and BondS..........oooovvviiiiiiiiiiiiiiieeeeeeee, 6,651 — 6,651 —

Other EQUity SECUTITHES ..oeouvieeeiiiieeeiiie e 5,920 5,920 — —
Mortgage-backed Securities:

ReSIAEntial ..ccvveeeiieiie e e 627,508 — 627,508 —

CommeETcial .....ooooviiiiiiiiiiiii 384,255 — 384,255 —
Derivative assets:

INtETESt TALE SWAPS .eovvveinvieeniieeiieeiie ettt ettt et 7,154 — 7,154 —
Total asset recurring fair value measurements...........cccceerveereveenn. $ 1,486,754 $ 75989 $§ 1,410,765 $ —
Derivative liabilities:

INEETESt TALE SWAPS .eevvveerrreerieeiieetieeieeeteeeieeereeeeeeeseeeseeenseeenns $ 85 $ — $ 85 $ —
Total liability recurring fair value measurements............cccccceevenenev. $ 85 § — 3 85 § —
Nonrecurring fair value measurements
FOrecloSed ASSELS ..vvevuviererierieeririeeieesteesteesereesreesireessaeeseseesseeesenas $ 388 $ — $ — 388
Impaired loans e ettt e s et et et enesenas 9,693 — — 9,693
Total asset nonrecurring fair value measurements ..............ccec..e...... $ 10,081 $ — $ — 3 10,081
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As of December 31, 2015:

Fair Value Measurements at the End of the

Reporting Period Using
Quoted
Prices in
Active Significant
Markets for Other Significant
Identical Observable  Unobservable
Carrying Assets Inputs Inputs
Amount (Level 1) (Level 2) (Level 3)

Recurring fair value measurements
Investment Securities:

U.S. Treasury 103,587 $§ 103,587 $ — 3 —

State and Political SUbIVISIONS .......coeeiiiiiiiiieiiiiiiiiieeee e 244,246 — 244,246 —

Other Stocks and Bonds..........cooooiviiiiiiiiiiii 12,790 — 12,790 —

Other EQUItY SECUTTHES ..eeevuvvieiiiiiiieiiiiee ittt 6,016 6,016 — —
Mortgage-backed Securities:

RESIACNEIAL ..ot e, 588,502 — 588,502 —

COMIMETCIAL ... 505,351 — 505,351 —
Total recurring fair value measurements .............cceevverreerreerreecuenvennennnns $ 1,460,492 $ 109,603 $ 1,350,889 $ —
Nonrecurring fair value measurements
Foreclosed assets 808 $ — 3 — 3 808
Impaired loans 24,283 — — 24,283
Total nonrecurring fair value measurements............ccoeeeveerveerveenveenneens $ 25,091 $ — 3 — $ 25,091

(M

2

All mortgage-backed securities are issued and/or guaranteed by U.S. government agencies or U.S. government-sponsored
enterprises.

Impaired loans represent collateral-dependent loans with a specific valuation allowance. Losses on these loans represent charge-
offs which are netted against the allowance for loan losses.

Disclosure of fair value information about financial instruments, whether or not recognized in the balance sheet, is required when it
is practicable to estimate that value. In cases where quoted market prices are not available, fair values are based on estimates using
present value or other estimation techniques. Those techniques are significantly affected by the assumptions used, including the
discount rate and estimates of future cash flows. Such techniques and assumptions, as they apply to individual categories of our
financial instruments, are as follows:

Cash and cash equivalents — The carrying amount for cash and cash equivalents is a reasonable estimate of those assets’
fair value.

Investment and mortgage-backed securities held to maturity — Fair values for these securities are based on quoted market
prices, where available. If quoted market prices are not available, fair values are based on quoted market prices for similar
securities or estimates from independent pricing services.

FHLB stock and other investments — The carrying amount of FHLB stock and other investments is a reasonable estimate of
the fair value of those assets.

Loans receivable — For adjustable rate loans that reprice frequently and with no significant change in credit risk, the
carrying amounts are a reasonable estimate of those assets’ fair value. The fair value of fixed rate loans is estimated by
discounting the future cash flows using the current rates at which similar loans would be made to borrowers with similar
credit ratings and for the same remaining maturities. Nonperforming loans are estimated using discounted cash flow
analyses or the underlying value of the collateral where applicable.

Loans held for sale — The fair value of loans held for sale is determined based on expected proceeds, which are based on
sales contracts and commitments.

Deposit liabilities — The fair value of demand deposits, savings accounts, and certain money market deposits is the amount
on demand at the reporting date, which is the carrying value. Fair values for fixed rate CDs are estimated using a
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discounted cash flow calculation that applies interest rates currently being offered for deposits of similar remaining
maturities.

Federal funds purchased and repurchase agreements — Federal funds purchased generally have original terms to maturity
of one day and repurchase agreements generally have terms of less than one year, and therefore both are considered short-
term borrowings. Consequently, their carrying value is a reasonable estimate of fair value.

FHLB advances — The fair value of these advances is estimated by discounting the future cash flows using rates at which
advances would be made to borrowers with similar credit ratings and for the same remaining maturities.

Subordinated notes - The fair value of the subordinated notes is estimated by discounting future cash flows using estimated
rates at which long-term debt would be made to borrowers with similar credit ratings and for the remaining maturities.

Long-term debt — The fair value of the long-term debt is estimated by discounting future cash flows using estimated rates at
which long-term debt would be made to borrowers with similar credit ratings and for the remaining maturities.

The following tables present our financial assets, financial liabilities, and unrecognized financial instruments measured on a
nonrecurring basis at both their respective carrying amounts and estimated fair value (in thousands):

Estimated Fair Value
Carrying
December 31, 2016 Amount Total Level 1 Level 2 Level 3
Financial Assets:
Cash and cash equivalents ...........c.eeeveerveerieeneeenie e, $ 169,654 $§ 169,654 $ 169,654 $ — 3 —
Investment Securities:

Held to maturity, at carrying value...........cccovvuveeennneeennn, 425,810 429,912 — 429,912 —
Mortgage-backed Securities:

Held to maturity, at carrying value...........cceeevveeenneeenn, 511,677 514,370 — 514,370 —
FHLB stock, at cost, and other investments....................... 66,592 66,592 — 66,592 —
Loans, net of allowance for loan 10SS€S ............covvvveveveneenn. 2,538,626 2,630,009 — — 2,630,009
Loans held for sale ...........oovvvvviiiiiiiiiiiiiiiiiiiiiiiiieeeeeeeieeeee, 7,641 7,641 — 7,641 —

Financial Liabilities:
DIEPOSIES 1vvvieerieiiieeiteeetee et e ebeeereeebeeebeeebeeeaeeereeenrens $ 3,533,076 $ 3,293,352 § — $ 3,293,352 § —
Federal funds purchased and repurchase agreements.......... 7,097 7,097 — 7,097 —
FHLB @dVanCes........ccueeeevvieieeiieeeeieie e e e 1,309,646 1,331,517 — 1,331,517 —
Subordinated notes, net of unamortized debt issuance
COSES utttteeertreeettreeestteeeeasreeeeareeeesasaeeaassseeeessaeessssaeeesnrens 98,100 101,627 — 101,627 —
Long-term debt, net of unamortized debt issuance costs..... 60,236 45,147 — 45,147 —
Estimated Fair Value
Carrying
December 31, 2015 Amount Total Level 1 Level 2 Level 3
Financial Assets:
Cash and cash equivalents ...........ccceeceeerveerieeneeenie e, $ 80,975 $ 80,975 $ 80,975 $ — 3 —
Investment Securities:

Held to maturity, at carrying value...........cccovevveiennnneennn, 385,496 397,194 — 397,194 —
Mortgage-backed Securities:

Held to maturity, at carrying value...........ccceeeveeeneneeenn, 398,800 402,569 — 402,569 —
FHLB stock, at cost, and other investments....................... 56,509 56,509 — 56,509 —
Loans, net of allowance for loan 10SS€S ............oevvvvevvvennenn. 2,412,017 2,364,968 — — 2,364,968
Loans held for sale ...........oovvvvviviiiiiiiiiiiiiiiiiiieiiieieeeeeeeeeee, 3,811 3,811 — 3,811 —

Financial Liabilities:
DIEPOSIES 1eeuvreeireeiiteeiieesitee st e etee et e etee st eeebeesbeeenbee e $ 3,455,407 $ 3,449,002 $ — $ 3,449,002 $ —
Federal funds purchased and repurchase agreements.......... 2,429 2,429 — 2,429 —
FHLB @dVAnCes........ccuveeeeiiieeeeieee e, 1,147,688 1,143,218 — 1,143,218 —
Long-term debt, net of unamortized debt issuance costs..... 60,231 43,615 — 43,615 —

The fair value estimate of financial instruments for which quoted market prices are unavailable is dependent upon the assumptions
used. Consequently, those estimates cannot be substantiated by comparison to independent markets and, in many cases, could not be
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realized in immediate settlement of the instruments. Accordingly, the aggregate fair value amounts presented in the above fair value
table do not necessarily represent their underlying value.

14. SHAREHOLDERS’ EQUITY

Cash dividends declared and paid were $1.01, $1.00 and $0.96 per share for the years ended December 31,2016, 2015 and 2014,
respectively. Future dividends will depend on our earnings, financial condition and other factors which the board of directors
considers to be relevant. Our dividend policy requires that any cash dividend payments made may not exceed consolidated earnings
for that year.

On December 6, 2016, we entered into an underwriting agreement, pursuant to which we sold 2,185,000 shares of our common
stock at a price of $36.50 per share. We received $76.0 million in net proceeds, after deducting underwriting discounts and costs.
These net proceeds were used primarily for general corporate purposes.

We are subject to various regulatory capital requirements administered by the federal banking agencies. Failure to meet minimum
capital requirements can initiate certain mandatory and possibly additional discretionary actions by regulators that, if undertaken,
could have a direct material effect on our financial statements. Under capital adequacy guidelines and the regulatory framework for
prompt corrective action, we must meet specific capital guidelines that involve quantitative measures of our assets, liabilities, and
certain off-balance-sheet items as calculated under regulatory accounting practices. Our capital amounts and classification are also
subject to qualitative judgments by the regulators regarding components, risk weightings, and other factors.

Quantitative measures established by regulation to ensure capital adequacy require us to maintain minimum amounts and ratios (set
forth in the table below) of Common Equity Tier 1, Tier 1 and Total Capital (as defined in the regulations) to risk-weighted assets (as
defined), and of Tier 1 Capital (as defined) to average assets (as defined). At December 31, 2016, we exceeded all regulatory
minimum capital requirements.

As of December 31, 2016, the most recent notification from the FDIC categorized us as well capitalized under the regulatory
framework for prompt corrective action. To be categorized as well capitalized we must maintain minimum Common Equity Tier 1
risk-based, Tier 1 risk-based, Total risk-based and Tier 1 leverage ratios as set forth in the table. There are no conditions or events
since that notification that management believes have changed our category.
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To Be Well Capitalized

Under Prompt
For Capital Corrective Actions
Actual Adequacy Purposes Provisions
Amount Ratio Amount Ratio Amount Ratio
(dollars in thousands)
As of December 31, 2016:
Common Equity Tier 1 (to Risk Weighted
Assets)
Consolidated ........coocueevvieniieniceniienieene. § 461,158 14.64% $ 141,759 4.50% N/A N/A
Bank Only.....cccooveeevieiiiieniieiieniee e $ 566,423 17.98% $ 141,734 450% $ 204,726 6.50%
Tier 1 Capital (to Risk Weighted Assets)
Consolidated ........cccceeevvieniiiniiiniiineene. $§ 515,831 16.37% $ 189,013 6.00% N/A N/A
Bank Only.....ccccovveeviiinieniiiiiicnieceee, § 566,423 17.98% § 188,978 6.00% $§ 251,971 8.00%
Total Capital (to Risk Weighted Assets)
Consolidated ........coocveevieeniienieeniienieene. $ 633,289 20.10% $ 252,017 8.00% N/A N/A
Bank Only......cocovienieiiiniiinienieniecceee § 585,781 18.60% § 251,971 8.00% $ 314,964 10.00%
Tier 1 Capital (to Average Assets) ")
Consolidated ........coocveeviieniienieenieenieene. $ 515,831 9.46% $ 218,029 4.00% N/A N/A
Bank Only......cocovievieiiiiiinienieneciceeee $§ 566,423 10.40% $ 217,892 4.00% $§ 272,365 5.00%
As of December 31, 2015:
Common Equity Tier 1 (to Risk Weighted
Assets)
Consolidated ........coocveevieeniienieiniienieene, $ 368,865 12.71% $ 130,549 4.50% N/A N/A
Bank Only.....ccccoeviveiiniieniiiiiicniicnieee, $ 416,378 1436% $ 130,446 450% $§ 188,422 6.50%
Tier 1 Capital (to Risk Weighted Assets)
Consolidated ........coooveevieeniienieeniienieene. § 422,513 14.56% $ 174,065 6.00% N/A N/A
Bank Only......cocevievieiiiiiinienieeeceee $ 416,378 1436% § 173,928 6.00% $ 231,904 8.00%
Total Capital (to Risk Weighted Assets)
Consolidated ........coccveevvieniieniiceniienieene. $ 443,106 1527% $ 232,087 8.00% N/A N/A
Bank Only.....cccooveeevieeniieniiciienieeeee $ 436,971 15.07% $ 231,904 8.00% § 289,881 10.00%
Tier 1 Capital (to Average Assets) "
Consolidated .........ccceeevviiniiiniiiniiiieee. $ 422,513 8.61% $§ 196,347 4.00% N/A N/A
Bank Only.....ccccovieeveiinieniiiiiicnicceee, § 416,378 8.49% § 196,209 4.00% $ 245261 5.00%

(1) Refers to quarterly average assets as calculated in accordance with policies established by bank regulatory agencies.

Our payment of dividends is limited under regulation. The amount that can be paid in any calendar year without prior approval of
our regulatory agencies cannot exceed the lesser of net profits (as defined) for that year plus the net profits for the preceding two
calendar years, or retained earnings.
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15. DIVIDEND REINVESTMENT AND COMMON STOCK REPURCHASE PLAN

We have a Dividend Reinvestment Plan funded by stock authorized but not yet issued. Proceeds from the sale of the common stock
will be used for general corporate purposes and could be directed to our subsidiaries. For the year ended December 31, 2016,
44,575 shares were sold under this plan at an average price of $31.65 per share, reflective of other trades at the time of each
sale. For the year ended December 31, 2015, 49,908 shares were sold under this plan at an average price of $27.46 per share,
reflective of other trades at the time of each sale.

Our board continually evaluates the Company’s capital needs and those of Southside Bank and may, at their discretion, initiate,
modify or discontinue an authorized repurchase plan. During 2016, 443,426 shares of common stock were purchased under an
authorized stock repurchase plan at a cost of $10.2 million. There were no purchases of shares of common stock under a stock
repurchase plan during 2015 or 2014.

16. INCOME TAXES

The income tax expense (benefit) included in the accompanying statements of income consists of the following (in thousands):

Years Ended December 31,

2016 2015 2014
Current income tax exXpense (DENETIL) ....cccuvvveiiiiiiiiiiiiiieee e $ 8,557 $ 10,671 $ (1,239)
Deferred income tax expense (Denefit)..........cccoueieiiiiieiiiiiiiiiieeee e 1,768 (3,392) (925)
Income tax eXpense (DENETIL).......ccvuieriieriiieriieiie et ete ettt saeesaeeeeaeesaae e $ 10,325 $ 7279 $ (2,164)

The components of the net deferred tax asset (liability) as of December 31, 2016 and 2015 are summarized below (in thousands):

Assets Liabilities
ATIOWANCE TOT LOAI OSSES .vvvvvvveiiiiiiiiiiettieeeeeteeeteete ettt ee et et et ettt et st es et assesasassasssssaassanaannnns $ 6,269 $
Retirement and other benefit PLANS .........oceeiiiiiiiiiiiii e (2,707)
Premises and QUIPITICIIT. .......ueitieitiertieiiteeitee et ee et ee st e st e sbeesateesabeesateesabeesabeesabeesabeesnbeesabeesnbeesnneesns (5,273)
Core depOosit INTANZIDIE ....e..veiiiiiiiieiie ettt ettt ettt et ettt et e et e e bt e et e e bt eebeeebaeeseeennee (1,576)
Unrealized losses on securities available fOr SAIE ............uuuvuiiiiiiiiiiiiiiiieiiieeeieieeeeeeeeeeeeaeeeeereseeeeeaeaeraenane 12,286
Effective hedZing derIVATIVES .....ccouiiiiieiiieeiie ittt sttt ettt st e st e st e et eesbeesabeesbaesnneeens (2,474)
Fair value adjustment 0N J10ANS .........cocuiiiiieiiiiiiieiiie ettt sttt et esbeesabeesbaeebeeens 1,404
Alternative MINIIMUIM TAX CTEAIT ... ..uuvvvretiiiretetetieeeeeeeeeieeeeeeseeeeeseeeeaeeaeeeeaesaaeessseaasesessssessssssssssssssssssssseees 8,776
Unfunded status of defined benefit plan.............ceevcuiiiiiiiiiiiiiiiie e 10,436
State DUSINESS tAX CIEAIE ..iiiiiiiiiiiiiieeieiiiiiie e ettt e e e ettt e e e e e e s ttaateeeeeesentabbeaeeeesennnnsseeeaeesennnnnsneeas 604
StoCk-based COMPENSALION ......eeiutieiiiieriiieitie ettt ettt st et e st e et e sabeesabeesabeesabeesaseesabeesabeenaeeas 995
(0731 1<) PSSP SRURPPRRRO 151
Gross deferred tax assets (HADIIITIES) ..eeuvvreiiuieeeeiiieeeiiieeeeiie e ettt e eeire e e esbeeeestbeeeetaaeeeeraeeesssseeensnnes 40,921 (12,030)
Net deferred tax asset at DecembEr 31, 2016 .....ovvviviviviriiiiiiiieeeeerieeeerereeerererererererererererererererera—————. $ 28,891
ATLOWANCE TOT LOAN TOSSES ..vvvvvvvrrrrrrriririrererererererererseeresereresererererererereserarersrersrsrsrsrerrrsrsssrsrarerererrrerr.———. $ 6,907 $
Retirement and other benefit PLANS ......ccoouiiiiiiiiiiii e (2,220)
Unrealized gains on securities available for Sale ..........oocuiiiiiiiiiiiiiiiii e (1,298)
Premises and @QUIPIMEIIT. .......coiuiiiiiiiieeiiiee ettt ettt e ettt e e et e e sttt e e e sttt e e eaabeeesbbeeeenabaeeeeanees (5,797)
Core deposit INEANZIDIE . ...eeiiiiiiiiiiiiee ittt e e ettt e e et e e st e e e st eeeeabaeeeeaaeee (2,213)
Fair value adjustment 0N LOANS ........c.uiiiiiiiiiiiiie ettt et eit e e st e e et eeeeaaees 5,143
Fair value adjustment on time dePOSILS .......ccevueieiiiiiieiiiiiie ettt et s e e e e 302
Alternative MInimumM tAX CTEAIE ... ...uvvvrrrrrererrrrrerirerrrerrrerererererererererererererererererererererrrrr..——.r...—.—.———.——————. 7,465
Unfunded status of defined benefit Plan.............ceoiiiiiiiiiiiiiiiiie e e 9,931
State DUSINESS tAX CIEAIL ..ieeiiiiiiiieiieeiiiiiiiiee e e eeei e e e e et e e e e e e e s atabeeeeeeeesntnsreaaeeesessssssaneaessenssnsseees 622
Stock-based COMPENSATION ......eeiiuiiieiiiiieeeit ettt ettt ettt e e sttt e e ettt e e ettt e e stbeeeesabaeeesaabeeesereeeas 841
(0111 PP PPUPURPPRRINE 220
Gross deferred tax assets (HabilitieS) ......oooviiiiiiiiiiiiii 31,431 (11,528)
Net deferred tax asset at December 31, 2015 ..ooooviviiiiiiiiiiiiieieeeeeeeeeee et ereeereeeaaaenanaes $ 19,903
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A reconciliation of tax at statutory rates and total tax expense is as follows (dollars in thousands):

Years Ended December 31,
2016 2015 2014
Percent of Percent of Percent of
Pre-Tax Pre-Tax Pre-Tax
Amount Income Amount Income Amount Income
Statutory taX EXPENSE .....vveeervreeeesvreeeerreeeerveeans $ 20,886 350 % $ 17,946 350% $ 6,348 34.0 %
Increase (decrease) in taxes from:
Tax exempt iNterest.........cccvuveeeeieeeeeiieeeeeieeeenns (9,879) (16.6)% (9,975) (19.5)% (9,942) (53.3)%
Bank owned life insurance ...........cccvvvveveveveeennnn. 915) (1.5)% 914) (1.8)% (451) 2.4)%
Share-based compensation .............cceevveeernneeenn. — — % (75) (0.1)% 766 4.1 %
ACQUISILION COSES ..vveviviieeiiieeiiiiiee e e siiee e — — % — — % 787 42 %
State DUSINESS taX.....uvvvereeeeerciiiiieeeeeeiiriereeeeeenes 71 0.1 % — — % 146 0.8 %
Other, Net......ccocviieieiiee e 162 0.3 % 297 0.6 % 182 1.0 %
Income tax expense (benefit).........ccceeeeerrurennnenn. $ 10,325 173 % $ 7,279 142 % $  (2,164) (11.6)%

We file income tax returns in the U.S. federal jurisdiction and in certain states. We are no longer subject to U.S. federal income tax
examinations by tax authorities for years before 2013. No valuation allowance for deferred tax assets was recorded at December 31,
2016 or 2015 as management believes it is more likely than not that all of the deferred tax assets will be realized in future years.
Unrecognized tax benefits were not material at December 31, 2016 or 2015.

17. OFF-BALANCE-SHEET ARRANGEMENTS, COMMITMENTS AND CONTINGENCIES

Financial Instruments with Off-Balance-Sheet Risk. In the normal course of business, we are a party to certain financial instruments
with off-balance-sheet risk to meet the financing needs of our customers. These off-balance-sheet instruments include commitments
to extend credit and standby letters of credit. These instruments involve, to varying degrees, elements of credit and interest rate risk
in excess of the amount reflected in the financial statements. The contract or notional amounts of these instruments reflect the
extent of involvement and exposure to credit loss that we have in these particular classes of financial instruments.

Commitments to extend credit are agreements to lend to a customer provided that the terms established in the contract are
met. Commitments generally have fixed expiration dates and may require the payment of fees. Since some commitments are
expected to expire without being drawn upon, the total commitment amounts do not necessarily represent future cash requirements.
Standby letters of credit are conditional commitments issued to guarantee the performance of a customer to a third party. These
guarantees are primarily issued to support public and private borrowing arrangements. The credit risk involved in issuing letters of
credit is essentially the same as that involved in extending loan commitments to customers and similarly do not necessarily represent
future cash obligations.

Financial instruments with off-balance-sheet risk were as follows (in thousands):

At At
December 31, December 31,
2016 2015
Unused commitments:
Commitments t0 €XtENA CTEAIT .......iiiiiiiiieee e $ 665,663 $ 546,660
Standby 1etters Of CTEAIt.....evuuuiieiiiiieeiiie e e et 9,075 7,752
L0172 DO PPN $ 674,738 $ 554,412

We apply the same credit policies in making commitments and standby letters of credit as we do for on-balance-sheet
instruments. We evaluate each customer’s creditworthiness on a case-by-case basis. The amount of collateral obtained, if deemed
necessary, upon extension of credit is based on management’s credit evaluation of the borrower. Collateral held varies but may
include cash or cash equivalents, negotiable instruments, real estate, accounts receivable, inventory, oil, gas and mineral interests,
property, plant, and equipment.

133



Lease Commitments. We lease certain branch facilities and office equipment under operating leases. Itis expected that certain leases
will be renewed, or equipment replaced with new leased equipment, as these leases expire. During the year ended December 31,
2016, we terminated the lease associated with our Fort Worth operations center. The termination resulted in $1.5 million in lease
termination expense and a loss of $310,000 on retirement of assets.

Future minimum rental commitments due under non-cancelable operating leases at December 31, 2016 were as follows (in
thousands):

2017 e, $ 1,467
2018 e 1,195
2019 i, 892
2020 ... 615
20271 e, 343
2022 and thereafter............. 287

$ 4,799

Rent expense for branch facilities was $3.9 million, $2.5 million, and $1.6 million for the years ended December 31,2016, 2015 and
2014, respectively. Rent expense for leased equipment was $261,000, $297,000, and $235,000 for the years ended December 31,
2016, 2015, and 2014, respectively.

We acquired a 202,000 square-foot office building in Fort Worth, Texas upon completion of the Omni acquisition that is used for a
branch location and certain bank operations. We occupy approximately 43,000 square feet of the building and lease the remaining
space to various tenants. Gross rental income from these leases of $3.1 million, $2.8 million, and $116,000 was recognized for the
years ended December 31, 2016, 2015, and 2014, respectively. At December 31, 2016, non-cancelable operating leases for the
building with future minimum lease payments are as follows (in thousands):

2017 e, $ 2,997
2018 e, 2,706
2019 i 2,340
2020 . .uiiieeiiee e 2,248
20271 i 1,430
2022 and thereafter............. 6,742

$ 18,463

It is expected that certain leases will be renewed, or equipment replaced with new leased equipment, as these leases expire.

Securities. In the normal course of business we buy and sell securities. There were $160,000 and $19.4 million of unsettled trades to
purchase securities at December 31,2016 and December 31, 2015, respectively. There were no unsettled trades to sell securities as
of December 31, 2016. As of December 31, 2015, there were $9.3 million of unsettled trades to sell securities.

Deposits. There were no unsettled issuances of brokered CDs at December 31, 2016 or December 31, 2015.

Litigation. We are involved with various litigation in the normal course of business. Management, after consulting with our legal
counsel, believes that any liability resulting from litigation will not have a material effect on our financial position, results of
operations or liquidity.
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18. SIGNIFICANT GROUP CONCENTRATIONS OF CREDIT RISK

Although we have a diversified loan portfolio, a significant portion of our loans are collateralized by real estate. Repayment of these
loans is in part dependent upon the economic conditions in the market area. See “Item 1. Business —Market Area.” Part of the risk
associated with real estate loans has been mitigated since 32.5% of this group represents loans collateralized by residential dwellings
that are primarily owner occupied. Losses on this type of loan have historically been less than those on speculative
properties. Many of the remaining real estate loans are collateralized primarily with non owner-occupied commercial real
estate. We currently have a concentration of credit risk greater than 10% of loans secured by retail investment real estate properties,
such as shopping malls and strip centers.

The MBS we hold consist exclusively of U.S. agency pass-through securities which are either directly or indirectly backed by the
full faith and credit of the United States Government or guaranteed by GSEs. The GNMA mortgage-backed securities are backed by
the full faith and credit of the United States Government. The Fannie Mae and Freddie Mac U.S. agency GSE guaranteed MBS are
not backed by the full faith and credit of the United States government.
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19. PARENT COMPANY FINANCIAL INFORMATION

Condensed financial information for Southside Bancshares, Inc. (parent company only) was as follows (in thousands, except share
amounts):

CONDENSED BALANCE SHEETS December 31,
2016 2015
ASSETS
Cash and dUe fTOmM DANKS ......ooviiiiiiii it e e e e e e e et e e e e e e e aaeeeeeeeas $ 42,968 $ 1,766
Investment in bank subsidiaries at equity in underlying net assets ...........cceeevuveerrieeennieeeeninee e 625,046 494,130
Investment in nonbank subsidiaries at equity in underlying net assets..........ccceeercuveeerniieeennineeennnne 2,554 1,826
(0111S g TS £ TR 8,237 7,202
TOTAL ASSETS ..ttt ettt ettt ettt st e st e st eeab e e st e e et e e sabeesabeesabeesareas $ 678,805 $ 504,924
LIABILITIES
Subordinated notes, net of unamortized debt 1ISSUANCE COSES...uuuriiiiiiieieieieieieieeeieeeieeeeeeeeereeeeeeeeeenans $ 98,100 $ —
Long-term debt, net of unamortized debt ISSUANCE COSLS ....eeeruriiriiiiiieiiiieeeiiie et 60,236 60,231
Other HabilitieS ....coooiiiiiiiiiiee 2,195 631
TOTAL LIABILITIES .....ccitttiittt ettt eiteetteeiteette et e eteeeteesteesnseesnsaeesseesnsaessseesnseessseesnseennsens 160,531 60,862
SHAREHOLDERS' EQUITY

Common stock ($1.25 par, 40,000,000 shares authorized, 31,455,951 shares issued at December

31,2016 and 27,865,798 shares issued at December 31, 2015).......ccccviiiieiiiieiiiiieeeiie e 39,320 34,832
Paid-in CAPILAL.....eeiiiiiiiieei e ettt e e e et e e et e e e e e eaaee 535,240 424,078
RELAINEA CAITIIES ..eeeuevteeiiiiiie ettt e e ettt e ettt e ettt e e eabb e e e eabaeesaabbeeesabbeeeesbneesaaneee 30,098 41,527
Treasury stock, at cost (2,913,064 at December 31, 2016 and 2,469,638 at December 31, 2015) ..... (47,891) (37,692)
Accumulated other comprehensive 10SS ......eiiiiiiiiiiiiieiiie e e (38,493) (18,683)
TOTAL SHAREHOLDERS' EQUITY ....utiieiiiiiieeiiiie ettt e eiiee e et e esivteeeear e eesaaeeeiveaeeensaeeeennns 518,274 444,062
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY ....ccoitiiiiiiiiieeiie e $ 678,805 $ 504,924

CONDENSED STATEMENTS OF INCOME
Years Ended December 31,

2016 2015 2014
INCOME
Dividends from SUDSIAIATY ....ccc.vierieeiiiiiiieiiienie et $ 30,000 $ 17,600 $ 177,000
TNEEIESE INCOIME ...ttt ettt et e e sttt e e et eeseabeeeeebaeeeeans 51 44 53
TOTAL INCOME ...ttt ettt e et eate e e e etr e e e e aaaeeesareeaas 30,051 17,644 177,053
EXPENSE
TNEETEST EXPEIISE ...eeeeieiiiieite ettt e ettt e e e e ettt e e e e e e 3,334 1,455 1,424
OBNET e e e e e et e e et e e 3,227 3,193 16,144
TOTAL EXPENSE ......oiiiitiiiiiiiee ettt et eate e e e eaaeee s 6,561 4,648 17,568
Income before INCOME taX EXPEINSE .....veeerurrreeriieeeeiiieeeriieeeeieeeeeieeeeertreesaaeeeeenareeeenns 23,490 12,996 159,485
TNCOME tAX DENETIE ..vvvviiiiiiiieieieeeeeee e enesananens 2,278 1,612 4,043
Income before equity in undistributed earnings of subsidiaries .............cccoeevvvvveeereeeenns 25,768 14,608 163,528
Equity in undistributed earnings of SUbSIAIATIES .......vvveerviieeriiieeeiie e 23,581 29,389 (142,695)
NET INCOME ...ttt ettt e eat e et e e e st e e e e saaeeesssaaeeensseaeenssseeenssees $ 49349 §$ 43997 $ 20,833
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CONDENSED STATEMENTS OF CASH FLOW

Years Ended December 31,

2016 2015 2014
OPERATING ACTIVITIES:
NEEINCOME ..ottt ettt e s sttt se s s s s eaeaenne $ 49,349 $ 43,997 $ 20,833
Adjustments to reconcile net income to net cash provided by operations:
AMOTHZAION «..c.ovoveveseeeeeeeeecec ettt s s s eses e seanenes 45 — —
Equity in undistributed earnings of SUbSIAIaries .............cceevevevieeirierererererereanenens (23,581) (29,389) 142,695
(Increase) decrease in OthEr ASSELS ..........c.cevveveveeereeeereeeeeeeeeeeseeeeeeseseeeseseeeeesanas (1,035) 2,716 (6,477)
Increase (decrease) in other Habilities .........covvrviieierererereieieeeeeceee e 1,564 (3,709) 3,904
Net cash provided by operating activities ............cvereererreeriiesierienieeieeie e 26,342 13,615 160,955
INVESTING ACTIVITIES:
TNvestment iN SUDSIAIATIES ....veeeuveieeeiiieeeeiiieeeeee et ee e et ee e ere e e e steeeesneaeeeesaeeeenreeens (126,000) (10) —
Net cash paid for aCqUISTLION .....c.uveiiiiiiieeiiiiie et - — (136,078)
Net cash used in INVEStING ACHIVILIES ...eevvvereeriiieeeeiiieeeiieeeeiiieeesieeeeeeeeeseeeeeenes (126,000) (10) (136,078)
FINANCING ACTIVITIES:
Net proceeds from issuance of subordinated long-term debt..............ccocvevevierevireennne. 98,060 — —
Purchase of COMMON STOCK ........c.oeeeeerrereeeeeeeececeeceeeseeeteteee e eesn e eseseseseseseeeaeeees (10,199) — —
Proceeds from issuance of COMMON SEOCK ...........ocoeveveveeveuereeeeeeeceeeeeeeeeeeeeeeeeeeeseeenenee. 78,962 1,536 2,287
DIVIAENAS PAIA ...ttt ettt es bbbttt bbb eseseen (25,963) (25,071) (17,919)
Payments for other financing aCtIVItIES..............coeevrveveveeeeeeeeeeeeeeeeeeeeeeeeeeseeeeeeeeeeens — — (599)
Net cash provided by (used in) financing activities............ocerververererererireienennns 140,860 (23,535) (16,231)
Net increase (decrease) in cash and cash equivalents .................ccocoevevercevevevenenennnn. 41,202 (9,930) 8,646
Cash and cash equivalents at beginning of period ...........ccevevveeeriiireeriiie e 1,766 11,696 3,050
Cash and cash equivalents at end of PEriod.........c.cccverierieririieiieeieeeere e $ 42,968 $ 1,766 $ 11,696
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20. QUARTERLY FINANCIAL INFORMATION OF REGISTRANT
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

(in thousands, except share amounts)

2016
Fourth Third Second First
Quarter Quarter Quarter Quarter
TNEEIEST INCOIMIE .t eaae e e eaeeeas $ 43,680 $ 41,132 $ 41,089 $ 43,012
TNLETESt EXPEINSE ..eeveeiieiiiiiiiiiiee et 9,039 7,202 6,711 6,396
Net INEETES INCOMIE ....ovvvviieeeeeeeeietieee e e e e ettt e e e e e et e e e e e e eeraeeeeeaees 34,641 33,930 34,378 36,616
Provision fOr 10an 10SSES ..........uvvvvverererrrereiirerireeererererererererererererereren.. 2,065 1,631 3,768 2,316
Net (loss) gain on sale of securities available for sale...........ccccueeeeneee. (2,676) 2,343 728 2,441
Noninterest income excluding net securities gains ........c...cceeeeruvveeennnee. 9,389 9,389 8,642 9,155
NONINEETESt EXPEIISE .. nvreeruiiieeeiiieeeeieeeeeiteeeestreeeaaeeeesereeeennneeesannees 25,877 28,425 25,813 29,407
Income before iINCOME taX EXPENSE......ccevvreeiriuireerniieeeniieeeniireeniieeenn 13,412 15,606 14,167 16,489
INCOME taX EXPENSE..ciiiiiiiiiiiiiiiiiiiiie e 1,839 2,741 2,772 2,973
INEE INCOMIE ...ttt ettt e et e e ettt e e e e e e eneeee 11,573 12,865 11,395 13,516
Earnings per common share
BaSIC .t teutieit ettt $ 043 $ 049 $ 043 $ 0.51
DIIULEA ettt e e $ 043 $ 049 $ 043 $ 0.51
2015
Fourth Third Second First
Quarter Quarter Quarter Quarter
TNEEIESE INCOIMIE .vvvvviviiieeiieieeeeeeeeee ettt aaaasaeaaaeaaeenanes $ 39,964 $ 38,211 $ 37,750 $ 38,607
TNLETEST EXPEINSE ..eeveeiieiiiiiiiiiiee et 5,267 4,926 4,845 4,816
NeEt INTETESE INCOME ... nennnnes 34,697 33,285 32,905 33,791
Provision for loan losses 1,951 2,276 268 3,848
Net gain on sale of securities available for sale...........cccoovveeeeviiernnee. 204 875 105 2,476
Noninterest income excluding net securities gains ...........cceeeeevvreennnee. 8,611 8,486 8,826 8,312
NONINEETESt EXPEIISE .. vvveeeuireeeeitreeeriieeeeeiteeeesitreeesbeeeesbreeesennreesnaneee 28,431 26,637 28,437 29,449
Income before INCOME taX EXPENSE ......ceevureerrruvieeriiieeeniieeeriieeesiieeens 13,130 13,733 13,131 11,282
INCOME tAX EXPENSE.cceeiiiiiiiiiiiiei ittt 1,438 1,971 1,967 1,903
NEE INCOME ...eevviiieee e e e e e et e e e e e e e e eeeeees 11,692 11,762 11,164 9,379
Earnings per common share
BaSIC ittt et $ 044 $ 044 $ 042 $ 0.35
DIIULEA ettt et e e e e e e et e e e $ 044 $ 044 $ 042 $ 0.35
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INDEX TO EXHIBITS

Agreement and Plan of Merger, dated April 28,2014, by and among Southside Bancshares, Inc., Omega
Merger Sub, Inc. and OmniAmerican Bancorp, Inc. (filed as Exhibit 2 to the Registrant’s Form 10-Q for
the quarter ended March 31, 2014, and incorporated herein by reference).

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).

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

Subordinated Indenture, dated as of September 19, 2016, by and between the Company and Wilmington
Trust, National Association, as Trustee.

First Supplemental Indenture, dated as of September 19, 2016 by and between the Company and
Wilmington Trust, National Association, as Trustee, including the form of the Notes attached as Exhibit A
thereto.

Management agrees to furnish to the Securities and Exchange Commission, upon request, a copy of any
other agreements or instruments of Southside Bancshares, Inc. and its subsidiaries defining the rights of
holders of any long-term debt whose authorization does not exceed 10% of total assets.

Deferred Compensation Plan for B. G. Hartley effective February 13, 1984, as amended June 28, 1990,
December 15, 1994, November 20, 1995, December 21,1999 and June 29, 2001 (filed as Exhibit 10(a)(i)
to the Registrant’s Form 10-Q for the quarter ended June 30, 2001, and incorporated herein by reference).

Officers Long-term Disability Income Plan effective June 25, 1990 (filed as Exhibit 10(b) to the
Registrant’s Form 10-K for the year ended June 30, 1990, and incorporated herein by reference).

Retirement Plan Restoration Plan for the subsidiaries of SoBank, Inc. (now named Southside Bancshares,
Inc.) (filed as Exhibit 10(c) to the Registrant’s Form 10-K for the year ended December 31, 1992, and
incorporated herein by reference).

Form of Deferred Compensation Agreements dated June 30, 1994 with each of Sam Dawson, Lee Gibson
and Jeryl Story, as amended October 15, 1997 (filed as Exhibit 10(f) to the Registrant’s Form 10-K for
the year ended December 31, 1997, and incorporated herein by reference).

Split dollar compensation plan dated September 7, 2004 with Lee R. Gibson, III (filed as exhibit 10(i) to
the Registrant’s Form 8-K, filed October 19, 2004, and incorporated herein by reference).

Split dollar compensation plan dated August 27, 2004 with B. G. Hartley (filed as exhibit 10 (j) to the
Registrant’s Form 8-K, filed October 19, 2004, and incorporated herein by reference).

Split dollar compensation plan dated August 31, 2004 with Charles E. Dawson (filed as exhibit 10(k) to
the Registrant’s Form 8-K, filed October 19, 2004, and incorporated herein by reference).

Employment Agreement dated October 22, 2007, by and between Southside Bank and Lee R. Gibson
(filed as exhibit 10 (1) to the Registrant’s Form 8-K, filed October 26, 2007, and incorporated herein by
reference).

Employment Agreement dated October 22, 2007, by and between Southside Bank and Sam Dawson
(filed as exhibit 10 (m) to the Registrant’s Form 8-K, filed October 26, 2007, and incorporated herein by
reference).

Employment Agreement dated April 28, 2014, by and between Southside Bank, Southside Bancshares,

Inc, and Tim Carter (filed as exhibit 10.2 to the Registrant’s Amendment No. 1 to Form S-4, filed July
18, 2014, and incorporated herein by reference).
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Master Software License Maintenance and Services Agreement dated February 4, 2008, by and between
Southside Bank and Jack Henry & Associates, Inc. (filed as Item 1.01 to the Registrant’s Form 8-K, filed
February 8, 2008, and incorporated herein by reference).

Retirement Agreement dated November 7,2008, by and between Southside Bank, Southside Bancshares,
Inc. and B. G. Hartley (filed as exhibit 10 (o) to the Registrant’s Form 10-Q, filed November 7, 2008,
and incorporated herein by reference).

Southside Bancshares, Inc. 2009 Incentive Plan (filed as Exhibit 99.1 to the Registrant’s Form 8-K, filed
April 20, 2009, and incorporated herein by reference).

Form of Southside Bancshares, Inc. Nonstatutory Stock Option Award Certificate for purchase of Options
pursuant to the Southside Bancshares, Inc. 2009 Incentive Plan (filed as Exhibit 10.1 to the Registrant’s
Form 10-Q filed August 8, 2011, and incorporated herein by reference).

Form of Southside Bancshares, Inc. Restricted Stock Unit Award Certificate for grant of Units pursuant to
the Southside Bancshares, Inc. 2009 Incentive Plan (filed as Exhibit 10.2 to the Registrant’s Form 10-Q
filed August 8, 2011, and incorporated herein by reference).

Subsidiaries of the Registrant.

Consent of Independent Registered Public Accounting Firm
Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

XBRL Taxonomy Extension Calculation Linkbase Document.
XBRL Taxonomy Extension Label Linkbase Document.
XBRL Taxonomy Extension Presentation Linkbase Document.

XBRL Taxonomy Extension Definition Linkbase Document.

*Filed herewith.

**Compensation plan, benefit plan or employment contract or arrangement.
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