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(1) Represents the estimated maximum number of shares of Investar Holding Corporation common stock to be issued in connection with the merger described herein.

(2)  Estimated solely for the purpose of determining the registration fee in accordance with Rule 457(f)(2) and (f)(3) under the Securities Act by multiplying (i) the book value of BOJ Bancshares, Inc. common stock of $519.48 per
share as of June 30, 2017 by (ii) 33,693, which represents the maximum number of shares of BOJ Bancshares, Inc. common stock to be exchanged in the merger to which this Registration Statement relates, minus (3) the
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The information in this proxy statement/prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This proxy statement/prospectus is not an offer to sell these securities, and it is not
soliciting to buy these securities, in any state where the offer or sale is not permitted.
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PROPOSED MERGER—YOUR VOTE IS VERY IMPORTANT
Dear Shareholder:

On August 4, 2017, Investar Holding Corporation, a Louisiana corporation (“ Investar ”), Investar Interim Corporation, a Louisiana corporation and
wholly-owned subsidiary of Investar (the “ Merger Subsidiary "), and BOJ Bancshares, Inc., a Louisiana corporation (“ BOJ ), entered into an Agreement and
Plan of Reorganization (the “ merger agreement ”) that provides for the acquisition of BOJ by Investar. Subject to the terms and conditions of the merger
agreement, BOJ will merge with and into the Merger Subsidiary (the “ merger ), with the Merger Subsidiary continuing as the surviving corporation. Immediately
thereafter, the Merger Subsidiary will merge with and into Investar, with Investar continuing as the surviving corporation. Finally, The Highlands Bank (“
Highlands Bank ) will merge with and into Investar Bank, and Investar Bank (now combined with Highlands Bank) will continue as a wholly-owned subsidiary of
Investar. The merger agreement and the transactions contemplated by the merger agreement will be voted upon at a special meeting of shareholders of BOJ, to be
held on [ 1,2017 at [ ] a.m., local time, at 1542 Charter Street, Jackson, Louisiana 70748.

At the effective time of the merger (the  effective time ), all of the issued and outstanding shares of BOJ common stock will be converted into the right
to receive 799,559 shares of Investar common stock (the ““ aggregate stock consideration ) and $3,950,000 in cash (the “ aggregate cash consideration ” and
together with the aggregate stock consideration, the “ aggregate merger consideration ). The aggregate merger consideration is subject to adjustment in the manner
described below.

Each share of BOJ common stock, other than shares of BOJ common stock held by any shareholder of BOJ who has perfected statutory appraisal rights in
connection with the merger (a * dissenting shareholder ), will be entitled to receive a portion of the aggregate merger consideration equal to (i) the aggregate cash
consideration divided by the number of outstanding shares of BOJ common stock immediately prior to the effective time (the “ per share cash consideration ), and
(ii) the aggregate stock consideration divided by the number of outstanding shares of BOJ common stock immediately prior to the effective time (the “ per share
stock consideration ” and together with the per share cash consideration, the “ per share merger consideration ). There are anticipated to be 33,693 outstanding
shares of BOJ common stock immediately prior to the effective time, including 1,500 shares issuable upon the exercise of outstanding options to purchase BOJ
common stock, which options must be exercised or will be terminated in connection with the merger.

The aggregate merger consideration is subject to a dollar-for-dollar downward adjustment to the extent that BOJ’s adjusted tangible shareholders’ equity
is less than $16.5 million as of a date, to be determined by BOJ, that is



within ten days prior to the closing of the merger. The adjusted tangible shareholders’ equity of BOJ will be calculated as the sum of BOJ’s capital stock, surplus
and undivided profits, on a consolidated basis, excluding any goodwill and unrealized gains or losses on available-for-sale securities, and less certain merger costs
and other specified items which are described in more detail in this proxy statement/prospectus.

The merger agreement also includes two collar mechanisms that could result in a modification to the number of shares of Investar common stock to be
issued as consideration in the transaction. First, the exchange ratio will be reduced and fewer shares of Investar common stock will be issued in the merger if the
average closing price of Investar common stock on the NASDAQ Stock Market, Inc. Global Market System (“ NASDAQ ) for the ten (10) consecutive trading
days up to but not including the closing date (the “ Average Closing Price ™) is greater than $26.11, which equals approximately 115% of the $22.70 closing price
for Investar common stock on May 11, 2017 (the *“ Threshold Price ). Second, the exchange ratio will be increased and more shares of Investar common stock will
be issued in the transaction if the Average Closing Price is less than $20.43, which is equivalent to 90% of the Threshold Price. The parties will not be obligated to
consummate the merger if the Average Closing Price is not greater than $19.50. For a discussion of such possible adjustments to the aggregate merger
consideration see the sections of this proxy statement/prospectus entitled, “Questions and Answers—Will the value of the merger consideration change between the
date of this proxy statement/prospectus and the time the merger is completed?” “The Merger Agreement—Structure of the Merger—Adjustments to Merger
Consideration.” and “The Merger Agreement—Termination of the Merger Agreement.”

Because the aggregate merger consideration is subject to adjustment and because the market price of Investar common stock will fluctuate between the
date of this proxy statement/prospectus, the date of the special meeting of shareholders BOJ and the date of completion of the merger the amount of the per share
merger consideration cannot be determined at this time. Consequently, you will not know the exact per share merger consideration to be paid to BOJ shareholders
when you vote at the special meeting. For example purposes only, assuming no downward adjustment to the aggregate merger consideration and assuming 33,693
outstanding shares of BOJ common stock as of the effective time, each holder of shares of BOJ’s common stock, except for dissenting shareholders, will be entitled
to receive approximately 23.73 shares of Investar common stock and $117.24 in cash.

Investar common stock is listed on NASDAQ under the symbol “ISTR.” Based on the following closing prices of Investar common stock on NASDAQ:

(i) $22.65 on August 4, 2017, the last trading day before public announcement of the merger, (ii) $23.90 on October 6, 2017, the latest practicable trading day

before the initial filing of this proxy statement/prospectus, and (iii) $[ Jon|[ ], 2017, the latest practicable trading day before the printing of this proxy

statement/prospectus, the implied value of the per share stock consideration would be approximately $537.50 , $567.16, and $[ ], respectively, and, together

with the maximum $117.24 per share to be paid in cash, the implied value of the per share merger consideration would be approximately $654.74, $684.40, and $[

], respectively. E ach of the foregoing examples in the preceding sentence assumes there is no downward adjustment to the aggregate merger consideration
based upon the adjusted tangible shareholders’ equity of BOJ.

Neither Investar nor BOJ expects the magnitude of any adjustment of the aggregate merger consideration to cause BOJ to re-solicit proxies from its
shareholders.

We urge you to obtain current market quotations for Investar common stock. There are no current market quotations for BOJ common stock
because BOJ is a privately owned corporation and its common stock is not traded on any established public trading market.

BOJ will hold a special meeting of its shareholders in connection with the merger. BOJ shareholders will be asked to vote to adopt the merger agreement
and approve related matters as described in this proxy statement/prospectus. Adoption of the merger agreement requires the affirmative vote of the holders of not
less than two-thirds (2/3rds) of the outstanding shares of BOJ common stock.

Your vote is important regardless of the number of shares that you own. Whether or not you plan to attend the special meeting, please take time to
vote by following the voting instructions included in the enclosed proxy card. Submitting a proxy now will not prevent you from being able to vote in person at the
special meeting. The special



meeting of BOJ’s shareholders will be held on [ ,[  1,2017at] ] a.m., local time, at 1542 Charter Street, Jackson, Louisiana 70748.

BOJ’s board of directors unanimously recommends that BOJ shareholders vote “FOR” the adoption of the merger agreement and “FOR” the
other matters to be considered at the special meeting.

This proxy statement/prospectus describes the special meeting, the merger, the issuance of the Investar common stock in connection with the
merger, the documents related to the merger and other related matters. Please carefully read this entire proxy statement/prospectus, including “Risk
Factors,” beginning on page 42 , for a discussion of the risks relating to the merger. You also can obtain information about Investar from documents that
it has filed with the Securities and Exchange Commission (the “ SEC ).

Neither the SEC nor any state securities commission has approved or disapproved of the securities to be issued in the merger or passed upon the
adequacy or accuracy of this proxy statement/prospectus. Any representation to the contrary is a criminal offense.

The securities to be issued in the merger are not savings or deposit accounts or other obligations of any bank or non-bank subsidiary of either
Investar or BOJ, and they are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.

The date of this proxy statement/prospectus is [ 1, 2017, and it is first being mailed or otherwise delivered to the shareholders of BOJ on or about [
1,2017.
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BOJ BANCSHARES, INC.
1542 Charter Street
Jackson, Louisiana 70748

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To the Shareholders of BOJ Bancshares, Inc.:

Notice is hereby given that BOJ Bancshares, Inc. (“ BOJ ) will hold a special meeting of its shareholders on [ 1 [ 1,2017 at [ ] a.m., local
time, at 1542 Charter Street, Jackson, Louisiana 70748 to consider and vote upon the following matters:

* aproposal to adopt the Agreement and Plan of Reorganization (the “ merger agreement ), by and among Investar Holding Corporation (“ Investar ),
Investar Interim Corporation (the “ Merger Subsidiary ), and BOJ, pursuant to which BOJ will merge with and into the Merger Subsidiary (the “ merger
), and approve the merger, each as more fully described in the accompanying proxy statement/prospectus (the “ BOJ Merger Proposal ”);

* aproposal to adjourn the special meeting, or any postponement thereof, to another time or place if necessary or appropriate (i) to solicit additional proxies
if there are insufficient votes at the time of the special meeting to adopt the merger agreement, (ii) to provide to BOJ shareholders any supplement or
amendment to the proxy statement/prospectus or (iii) to disseminate any other information which is material to the BOJ shareholders voting at the special
meeting (the “ BOJ Adjournment Proposal ”); and any other matter that may be properly submitted for a vote at the special meeting.

The proposals are described in the accompanying proxy statement/prospectus. BOJ has fixed the close of business on [ ], 2017 as the record date for
the special meeting (the “ record date ). Only BOJ shareholders of record as of the record date are entitled to notice of, and to vote at, the special meeting, or any
adjournment or postponement of the special meeting. Approval of the BOJ Merger Proposal requires the affirmative vote of holders of not less than two-thirds
(2/3rds) of the outstanding shares of BOJ common stock. The BOJ Adjournment Proposal will be approved if a majority of the votes cast on that proposal at the
special meeting are voted in favor of such proposal.

Shareholders of BOJ have appraisal rights under the Louisiana Business Corporation Act (“ LBCA ”) in connection with the proposed merger. Because
appraisal rights are available to BOJ’s shareholders, the following notice of such rights is required under Part 13 of the LBCA:



Appraisal rights allow a shareholder to avoid the effects of the proposed corporate action described in this notice by selling the shareholder’s
shares to the corporation at their fair value, paid in cash. To retain the right to assert appraisal rights, a shareholder is required by law: (1) to deliver to
the corporation, before the vote is taken on the action described in this notice, a written notice of the shareholder’s intent to demand appraisal if the
corporate action proposed in this notice takes effect, and (2) not to vote, or cause or permit to be voted, in favor of the proposed corporate action any
shares of the class or series for which the shareholder intends to assert appraisal rights. If a shareholder complies with those requirements, and the action
proposed in this notice takes effect, the law requires the corporation to send to the shareholder an appraisal form that the shareholder must complete and
return, and a copy of Part 13 of the Business Corporation Act, governing appraisal rights.

A copy of the procedural requirements for shareholders exercising appraisal rights is included with the accompanying proxy statement/prospectus as
Annex C, and a summary of the provisions can be found under the section of the proxy statement/prospectus entitled “The Merger—Appraisal Rights in the
Merger.”

BOJ’s board of directors has unanimously approved the merger agreement, has determined that the merger agreement and the transactions contemplated
thereby, including the merger, are advisable and in the best interests of BOJ and its shareholders, and unanimously recommends that BOJ shareholders vote
“FOR” the BOJ Merger Proposal and “FOR” the BOJ Adjournment Proposal.

Your vote is very important. Investar and BOJ cannot complete the merger unless BOJ’s shareholders adopt the merger agreement and approve
the merger. Regardless of whether you plan to attend the special meeting, please vote as soon as possible. If you hold stock in your name as a shareholder
of record of BOJ, please complete, sign, date and return the accompanying proxy card in the enclosed postage-paid return envelope. If you hold your
stock in “street name” through a bank or broker, please follow the instructions on the voting instruction card furnished by the record holder.

This proxy statement/prospectus provides a detailed description of the special meeting, the BOJ Merger Proposal, the documents related to the merger and
other related matters. Investar and BOJ urge you to read the proxy statement/prospectus, including any documents they refer you to, and its annexes carefully and
in their entirety. We look forward with pleasure to seeing and visiting with you at the special meeting.

Michael L. Creed

President and Chief Executive Officer
BOJ Bancshares, Inc.

Telephone: (225) 634-7741



ADDITIONAL INFORMATION

This proxy statement/prospectus references important business and financial information about Investar and BOJ from other documents that are not
included in or delivered with this proxy statement/prospectus. This information is available to you without charge upon your written or oral request. You can obtain
those documents incorporated by reference in this proxy statement/prospectus by accessing the SEC’s website maintained at http://www.sec.gov, for documents

regarding Investar, or by requesting copies in writing or by telephone from the appropriate company, as set forth below, for documents regarding either Investar or
BOJ:

Investar Holding Corporation BOJ Bancshares, Inc.
7244 Perkins Road 1542 Charter Street
Baton Rouge, Louisiana 70808 Jackson, Louisiana 70748
Attention: John J. D’Angelo Attention: Michael L. Creed
Telephone: (225) 227-2222 Telephone: (225) 634-7741

You will not be charged for any of these documents that you request. To receive timely delivery of these documents in advance of the special
meeting, you must make your request no later than five business days before your special meeting.



ABOUT THIS DOCUMENT

This document, which forms part of a registration statement on Form S-4 filed with the SEC by Investar (File No. 333-[ 1), constitutes a prospectus of
Investar under Section 5 of the Securities Act of 1933, as amended (the “ Securities Act ), with respect to the shares of Investar common stock to be issued to BOJ
shareholders pursuant to the terms of the merger agreement. This document also constitutes a a notice and proxy statement relating to the special meeting of the
shareholders of BOJ called for the purposes set forth herein.

You should rely only on the information contained in, or incorporated by reference into, this document. No one has been authorized to provide you with
information that is different from that contained in, or incorporated by reference into, this document. This proxy statement/prospectus is dated [ 1, 2017, and
you should assume that the information in this document is accurate only as of such date. You should assume that the information incorporated by reference into
this document is accurate as of the date of such document. Neither the mailing of this document to BOJ shareholders nor the issuance by Investar of shares of
Investar common stock in connection with the merger will create any implication to the contrary.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation of a proxy, in any
jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction. Except where the context otherwise
indicates, information contained in this document regarding Investar has been provided by Investar and information contained in this document
regarding BOJ has been provided by BOJ.

For more details, see the section of this proxy statement/prospectus entitled “Where You Can Find More Information.”
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QUESTIONS AND ANSWERS

The following are some questions that you, as a BOJ shareholder, may have about the merger or the special meeting, and brief answers
to those questions. Investar and BOJ urge you to read carefully the remainder of this proxy statement/prospectus because the information in this
section does not provide all of the information that might be important to you with respect to the merger, the special meeting or the proposals
presented at that meeting. Additional important information is also contained in the annexes to this proxy statement/prospectus. For details
about where you can find additional important information, please see the section of this proxy statement/prospectus entitled, *“ Where You Can
Find More Information .”

Unless the context otherwise requires, references in this proxy statement/prospectus to “Investar” refer to Investar Holding
Corporation, a Louisiana corporation, and its affiliates, including Investar Bank, a Louisiana state bank and a wholly-owned subsidiary of
Investar. Additionally, unless the context otherwise requires, references in this proxy statement/prospectus to “BOJ” refer to BOJ Bancshares,
Inc., a Louisiana corporation, and its affiliates, including The Highlands Bank, a Louisiana state bank and a wholly-owned subsidiary of BOJ.

Q: What is the merger?

A: Investar, the Merger Subsidiary and BOJ entered into the merger agreement on August 4, 2017. The merger is the first step of a series
of transactions to combine Investar and BOJ. Under the merger agreement, BOJ will merge with and into the Merger Subsidiary, with
the Merger Subsidiary continuing as the surviving corporation. Immediately thereafter, the Merger Subsidiary will merge with and into
Investar, with Investar continuing as the surviving corporation (which we refer to collectively in this proxy statement/prospectus as the
“integrated mergers”). Immediately following the integrated mergers, Investar expects to cause Highlands Bank to merge with and into
Investar Bank, with Investar Bank as the surviving bank (the “bank merger”).

A copy of the merger agreement is included in this proxy statement/prospectus as Annex A .

The merger cannot be completed unless, among other things, the parties receive all necessary regulatory approvals to consummate the
merger and the bank merger, and the holders of at least two thirds (2/3rds) of the outstanding shares of BOJ common stock vote in
favor of the proposal to adopt the merger agreement and approve the merger.

Why am I receiving this proxy statement/prospectus?

Investar and BOJ are delivering this document to you because it is a proxy statement being used by BOJ’s board of directors (the “BOJ
Board”) to solicit proxies of its shareholders entitled to vote on approval of the merger and related matters. BOJ has called a special
meeting of its shareholders to consider the BOJ Merger Proposal. This document serves as proxy statement for the special meeting and
describes the proposals to be presented at the special meeting. It also constitutes a notice of special meeting with respect to the special
meeting.

In addition, this document is a prospectus that is being delivered to BOJ shareholders because Investar is offering shares of Investar
common stock to BOJ shareholders in connection with the merger.

This proxy statement/prospectus contains important information about the merger, the proposals being voted on at the special meeting
and important information to consider in connection with an investment in Investar common stock. You should read it carefully and in
its entirety. The enclosed materials allow you to have your shares of common stock voted by proxy without attending the special
meeting. Your vote is important, BOJ encourages you to submit your proxy as soon as possible.

Q: What are BOJ shareholders being asked to vote on at the special meeting?

A: BOI is soliciting proxies from its shareholders with respect to the following proposals:
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*  The BOJ Merger Proposal. Considering and voting upon the approval of the agreement and plan of reorganization, dated as of
August 4, 2017, among BOJ, Investar, and the Merger Subsidiary, and the transactions contemplated by the merger agreement;

¢ The BOJ Adjournment Proposal. Considering and voting upon the approval of any motion to adjourn the special meeting , or any
postponement thereof, to another time or place if necessary or appropriate (i) to solicit additional proxies if there are insufficient
votes at the time of the special meeting to adopt the merger agreement, (ii) to provide to BOJ shareholders any supplement or
amendment to the proxy statement/prospectus or (iii) to disseminate any other information which is material to the BOJ
shareholders voting at the special meeting; and

*  Other Business . Considering and acting upon any other matters that may be properly submitted to a vote at the special meeting.
What will BOJ shareholders be entitled to receive in the merger?

If the merger is completed, all outstanding shares of BOJ common stock, other than shares held by dissenting shareholders, will be
converted into the right to receive the aggregate merger consideration which consists of 799,559 shares of Investar common stock and
$3.,950,000 in cash, subject to a possible adjustment under certain circumstances described in this proxy statement/ prospectus and the
merger agreement.

Each share of BOJ common stock, other than shares of BOJ common stock held by any dissenting shareholder, will be entitled to
receive a portion of the aggregate merger consideration equal to (i) the per share cash consideration and (ii) the per share stock
consideration. There are anticipated to be 33,693 issued and outstanding shares of BOJ common stock immediately prior to the
effective time, including 1,500 shares issuable upon the exercise of outstanding options to purchase BOJ common stock, which options
must be exercised or will be terminated in connection with the merger.

The aggregate merger consideration is subject to a dollar-for-dollar downward adjustment to the extent that BOJ’s adjusted tangible
shareholders’ equity is less than $16.5 million as of a date, to be determined by BOJ, that is within ten days prior to the closing of the
merger. The adjusted tangible shareholders’ equity of BOJ will be calculated as the sum of BOJ’s capital stock, surplus and undivided
profits, on a consolidated basis, excluding any goodwill and unrealized gains or losses on available-for-sale securities, and less certain
merger costs and other specified items which are described in more detail in this proxy statement/prospectus.

The merger agreement also includes two collar mechanisms that could result in a modification to the number of shares of Investar
common stock to be issued as consideration in the transaction. First, the exchange ratio will be reduced, and fewer shares of Investar
common stock will be issued in the merger if the Average Closing Price of Investar common stock on NSADAQ for the ten (10)
consecutive trading days up to but not including the closing date is greater than $26.11, which equals approximately 115% of the
Threshold Price of $22.70. Second, the exchange ratio will be increased and more shares of Investar common stock will be issued in the
transaction if the Average Closing Price is less than $20.43, which is equivalent to 90% of the Threshold Price. The parties will not be
obligated to consummate the merger if the Average Closing Price is not greater than $19.50. For a discussion of possible adjustments to
the aggregate merger consideration and the determination and composition of BOJ’s adjusted tangible shareholders’ equity, see “The
Merger Agreement—Structure of the Merger—Adjustments to Merger Consideration.”

Investar will not issue any fractional shares of Investar common stock in the merger. BOJ shareholders who would otherwise be
entitled to a fraction of a share of Investar common stock upon the completion of the merger will instead receive, for the fraction of a
share, an amount in cash (rounded to the nearest cent), determined by multiplying the fractional share by the Threshold Price, subject to
adjustment based upon the collar mechanisms described above.
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As a result of the foregoing, based on the number of shares of Investar common stock and BOJ common stock outstanding as of
October 6, 2017, the last date before the date of this proxy statement/prospectus for which it was practicable to obtain this information,
approximately 92% of outstanding Investar common stock following the merger will be held by shareholders who were holders of
Investar common stock immediately prior to the effective time and approximately 8% of outstanding Investar common stock will be
held by shareholders who were holders of BOJ common stock immediately prior to the effective time.

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

A: Yes, the market value of the aggregate merger consideration will fluctuate between the date of this proxy statement/prospectus and the
completion of the merger based upon the market value for Investar common stock. Any increase in the market price of Investar
common stock of up to $26.11 per share, and any decrease of down to $20.43 per share, after the date of this proxy
statement/prospectus will change the value of the shares of Investar common stock that BOJ shareholders will be entitled to receive.
Consequently, you will not know the exact value of the per share merger consideration to be paid to BOJ shareholders as a result of the
merger when you vote at the special meeting.

As described above, the merger agreement includes two collar mechanisms that could result in a modification to the number of shares
of Investar common stock to be issued as consideration in the transaction. First, the exchange ratio will be reduced, and fewer shares of
Investar common stock will be issued in the merger if the Average Closing Price of Investar common is greater than $26.11. The
exchange ratio will be increased and more shares of Investar common stock will be issued in the transaction if the Average Closing
Price is less than $20.43. As a result of these collar mechanisms, the implied value of the aggregate merger consideration will not
fluctuate above $24,826,485, or below $20,284,990 due to changes in the market price of Investar common stock. The parties will not
be obligated to consummate the merger if the Average Closing Price is not greater than $19.50.

The table below sets forth the implied value of the per share merger consideration based on the closing price of Investar common stock

as quoted by NASDAQ on the specified dates assuming 33,693 issued and outstanding shares of BOJ common stock (which includes
1,500 shares of BOJ common stock to be issued upon the exercise of outstanding options to purchase BOJ common stock):

Closing price

of Investar Implied value of Implied value of per
common per share stock Per share cash share merger Aggregate stock Aggregate cash Aggregate merger
Date stock consideration consideration consideration 4) consideration consideration consideration )
August 4, 2017 © $22.65 $537.50 $117.24 $654.74 $18,110,011 $3,950,000 $22,060,011
October 6, 2017 @ $23.90 $567.16 $117.24 $684.40 $19,109,460 $3,950,000 $23,059,460
[ 1,2017® $[ ] [ ] $117.24 [ ] $[ ] $3,950,000 $[ ]

(1) The last trading day before public announcement of the merger.

(2) The latest practicable trading day before the initial filing of this proxy statement/prospectus.

(3) The latest practicable trading day before the printing of this proxy statement/prospectus.

(4) Assumes there is no downward adjustment to the aggregate merger consideration based upon BOJ’s adjusted tangible shareholders’ equity. For a discussion of the
possible adjustments to the aggregate merger consideration, see “The Merger Agreement—Structure of the Merger—Adjustments to Merger Consideration.”

The aggregate merger consideration is also subject to a downward adjustment on a dollar-for-dollar basis to the extent that BOJ’s
adjusted tangible shareholders’ equity, as defined in the merger agreement, is less than $16.5 million as of a date, to be determined by
BOJ, that is within ten days prior to the closing of the merger. If this downward adjustment is triggered, then both the aggregate cash
consideration and the aggregate stock consideration will be reduced on a pro rata basis based upon the amount of aggregate cash
consideration and aggregate stock consideration making up the aggregate merger consideration prior to such reduction.
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As of [ ], 2017, the most recent practicable date before the printing of this proxy statement/prospectus, BOJ estimates that BOJ’s
adjusted tangible shareholders’ equity as of the closing of the merger will be $16.5 million or greater, resulting in no downward
adjustment to the aggregate merger consideration with respect to BOJ’s adjusted tangible shareholders’ equity. For additional
information regarding the composition and determination of BOJ’s adjusted tangible shareholders’ equity, see “The Merger Agreement
—Structure of the Merger—Adjustments to Merger Consideration.”

How does the BOJ Board recommend that I vote at the special meeting?
The BOJ Board unanimously recommends that you vote “FOR” the BOJ Merger Proposal and “FOR” the BOJ Adjournment Proposal.
When and where are the special meeting?

The special meeting will be held at 1542 Charter Street, Jackson, Louisiana 70748, on [ 1 [ 1,2017 at [ ] a.m., local
time.

What do I need to do now?

After you have carefully read this proxy statement/prospectus and have decided how you wish to vote your shares, please vote your
shares promptly so that your shares are represented and voted at the special meeting. If you hold your shares in your name as a
shareholder of record, you must complete, sign, date and mail your proxy card in the enclosed postage-paid return envelope as soon as
possible. If you hold your shares in “street name” through a bank or broker, you must direct your bank or broker how to vote in
accordance with the instructions you have received from your bank or broker. “Street name” shareholders who wish to vote in person at
the special meeting will need to obtain a legal proxy from the institution that holds their shares.

What is the difference between a shareholder of record and a “street name” holder?

If you are a BOJ shareholder and if your shares of BOJ common stock are registered directly in your name, you are considered the
shareholder of record with respect to those shares of BOJ common stock. On the close of business on [ 1, 2017, the record date for
the special meeting, BOJ had 30 holders of record.

If your shares of BOJ common stock are held in a stock brokerage account or by a bank or other nominee, the nominee is considered
the record holder of those shares. You are considered the beneficial owner of these shares, and your shares are held in “street name.”
This proxy statement/prospectus and proxy card have been forwarded to you by your nominee. As the beneficial owner, you have the
right to direct your nominee concerning how to vote your shares by using the voting instructions it included in the mailing or by
following its instructions for voting.

If my shares of BOJ common stock are held in “street name” by my bank or broker, will my bank or broker automatically vote
my shares for me?

No. Your bank or broker cannot vote your shares without instructions from you. You should instruct your bank or broker how to vote
your shares in accordance with the instructions provided to you. Please check the voting form used by your bank or broker.

What is a broker non-vote?

A broker non-vote occurs when a broker or nominee holding shares for a beneficial owner does not vote on a particular proposal
because the broker or nominee does not have discretionary voting power with respect to that item and has not received voting
instructions from the beneficial owner. Your broker does not have discretionary authority to vote your shares with respect to the BOJ
Merger Proposal or the BOJ Adjournment Proposal.

14




How are broker non-votes and abstentions treated?

Brokers, as holders of record, are permitted to vote on certain routine matters, but not on non-routine matters. A broker non-vote occurs
when a broker does not have discretionary authority to vote the shares and has not received voting instructions from the beneficial
owner of the shares. If you hold shares in “street name” and do not provide voting instructions to your broker, those shares will be
counted as broker non-votes for all non-routine matters. It is expected that all proposals to be voted on at the special meeting are non-
routine matters. Abstentions and broker non-votes will be counted for purposes of determining the presence or absence of a quorum.

Abstentions and broker non-votes by BOJ shareholders will have the effect of a vote AGAINST the BOJ Merger Proposal because
BOJ’s articles of incorporation requires the BOJ Merger Proposal to be approved by the affirmative vote of the holders of at least two-
thirds (2/3rds) of the number of shares entitled to vote. Abstentions and broker non-votes will not have the effect of a vote AGAINST
the BOJ Adjournment Proposal.

How do I vote if I own shares through the BOJ ESOP?

If you hold BOJ common stock beneficially through the Highlands Bank Employee Stock Ownership Plan (the “ BOJ ESOP ™), you
will receive a voting instruction card to reflect all of the shares of BOJ common stock that you may direct the trustees to vote on your
behalf under the BOJ ESOP. Under the terms of the BOJ ESOP, all shares held by the BOJ ESOP are generally voted by the BOJ
ESOP trustees at the direction of the administrative committee for the BOJ ESOP (the “ ESOP Committee ), but for certain significant
matters, such as the BOJ Merger Proposal, each participant in the BOJ ESOP may direct the trustees how to vote the shares of BOJ
common stock allocated to his or her account. Allocated shares for which no timely voting instructions are received will be voted by
the BOJ ESOP trustees at the direction of the ESOP Committee in the best interest of BOJ ESOP participants, subject to the exercise of
the trustees’ fiduciary duties.

What constitutes a quorum for the special meeting?

The presence (in person or by proxy) of holders of at least a majority of the voting power represented by all issued and outstanding
shares of BOJ common stock entitled to be voted at the special meeting constitutes a quorum for transacting business at the special
meeting. All shares of BOJ common stock present in person or represented by proxy, including abstentions and broker non-votes, if
any, will be treated as present for purposes of determining the presence or absence of a quorum for all matters voted on at the special
meeting.

What is the vote required to approve each proposal at the special meeting?

BOJ Merger Proposal: The affirmative vote of not less than two-thirds (2/3rds) of the outstanding shares of BOJ common stock is
required to approve the BOJ Merger Proposal. If you mark “ABSTAIN” on your proxy card, fail to submit a proxy card or fail to vote
in person at the special meeting or fail to instruct your bank or broker how to vote with respect to the BOJ Merger Proposal, it will have
the effect of a vote AGAINST the proposal.

BOJ Adjournment Proposal: The affirmative vote of a majority of votes cast on the proposal at the special meeting is required to
approve the BOJ Adjournment Proposal. If you mark “ABSTAIN” on your proxy card, fail to submit a proxy card or fail to vote in
person at the special meeting or fail to instruct your bank or broker how to vote with respect to the BOJ Adjournment Proposal, it will
have no effect on the proposal.

Why is my vote important?

If you do not vote, it will be more difficult for BOJ to obtain the necessary quorum to hold the special meeting and to obtain approval
of the proposals to be voted upon at the special meeting. In addition, your failure to vote will have the effect of a vote AGAINST the
BOJ Merger Proposal. The BOJ Board unanimously recommends that you, as a BOJ shareholder, vote “FOR” the BOJ Merger
Proposal.
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Can I attend the special meeting and vote my shares in person?

Yes. All shareholders of BOJ, including shareholders of record and shareholders who hold their shares in “street name” through banks,
brokers, nominees or any other holder of record, are invited to attend the special meeting. Holders of record of BOJ common stock can
vote in person at the special meeting. If you are not a shareholder of record, you must obtain a proxy card, executed in your favor, from
the record holder of your shares, such as a broker, bank or other nominee, to be able to vote in person at the meeting. If you plan to
attend the special meeting, you must hold your shares in your own name or have a letter from the record holder of your shares
confirming your ownership. In addition, you must bring a form of personal photo identification with you in order to be admitted. BOJ
reserves the right to refuse admittance to anyone without proper proof of share ownership or without proper photo identification. The
use of cameras, sound recording equipment, communications devices or any similar equipment during the special meeting is prohibited
without BOJ’s express written consent.

Can I change my vote?

Yes. If you are a holder of record of BOJ common stock, you may change your vote or revoke any proxy at any time before it is voted
by (i) attending and voting in person at the special meeting; (ii) giving notice of revocation of the proxy at the special meeting; or (iii)
delivering to the Secretary of BOJ (A) a written notice of revocation or (B) a duly executed proxy card relating to the same shares,
bearing a date later than the proxy card previously executed. Attendance at the special meeting by itself will not automatically revoke
your proxy. A revocation or later-dated proxy received by BOJ after the vote will not affect the vote. All written notices of revocation
and other communications with respect to revocation or proxies should be sent to: BOJ Bancshares, Inc., 1542 Charter Street, Jackson,
Louisiana 70748, Attention: Heather Spillman.

If you hold your shares of BOJ common stock in “street name” through a bank or broker, you should contact your bank or broker to
change your vote or revoke your proxy.

What are the expected U.S. federal income tax consequences to a holder of BOJ common stock as a result of the transactions
contemplated by the merger agreement?

Investar and BOJ intend that the integrated mergers will qualify for U.S. federal income tax purposes as a reorganization within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “ Code ). If the integrated mergers qualify as a
reorganization under Section 368(a) of the Code, a holder of BOJ common stock who exchanges BOJ common stock for a combination
of Investar common stock and cash generally should recognize gain (but not loss) from the exchange equal to the lesser of the cash
received by such holder and the amount, if any, by which the cash plus the fair market value of Investar common stock received by
such holder exceeds the tax basis of such holder’s BOJ common stock surrendered in exchange therefor.

For further information, please see the section of this proxy statement/prospectus entitled, “Material U.S. Federal Income Tax
Consequences of the Integrated Mergers.” The U.S. federal income tax consequences described above may not apply to all holders of
BOJ common stock. Your tax consequences will depend on your individual situation. Accordingly, Investar and BOJ strongly urge you
to consult your tax advisor for a full understanding of the particular tax consequences of the integrated mergers to you.

Are BOJ shareholders entitled to appraisal rights?
Yes, BOJ shareholders may exercise appraisal rights in connection with the merger. For further information, see “The Merger—

Appraisal Rights in the Merger,” which discussion is qualified by the full text of the provisions of the Louisiana Business Corporation
Act (“ LBCA ’) relating to rights of dissent set forth in Annex C hereto.
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Should I send in my BOJ stock certificates now?

No. Please do not send in your BOJ stock certificates with your proxy. After the merger, Investar’s exchange agent, American Stock
Transfer & Trust Company LLC, will send you instructions for exchanging BOJ stock certificates for the per share merger
consideration. See “The Merger Agreement—Conversion of Shares; Exchange of Certificates.”

Whom may I contact if I cannot locate my BOJ stock certificate(s)?

If you are unable to locate your original BOJ stock certificate(s), you should contact Heather Spillman, at (225) 634-7741 or
hspillman@thbank.net.

When do you expect to complete the merger?

Investar and BOJ currently expect to complete the merger in the fourth quarter of 2017. However, neither Investar nor BOJ can assure
you of when or if the merger will be completed. Before the merger is completed, BOJ must obtain the approval of BOJ shareholders for
the BOJ Merger Proposal, necessary regulatory approvals must be obtained and certain other closing conditions must be satisfied.

What happens if the merger is not completed?

If the merger is not completed, holders of BOJ common stock will not receive any consideration for their shares in connection with the
merger. Instead, BOJ will remain an independent company. In addition, if the merger agreement is terminated in certain circumstances,
BOJ may be required to pay a termination fee to Investar. See the section of this proxy statement/prospectus entitled “The Merger
Agreement—Termination Fee,” for a complete discussion of the circumstances under which a termination fee would be required to be
paid.

Whom should I call with questions?
If you have any questions concerning the merger or this proxy statement/prospectus, would like additional copies of this proxy

statement/prospectus or need help voting your shares of BOJ common stock, please contact Michael L. Creed, at (225) 634-7741 or
mcreed@thbank.net.
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus. It may not contain all of the information that is
important to you. Investar and BOJ urge you to read carefully the entire proxy statement/prospectus, including the annexes, and the other
documents to which they refer in order to fully understand the merger. A copy of the merger agreement is attached as Annex A . In addition, we
incorporate by reference into this proxy statement/prospectus important business and financial information about Investar. See “Where You Can
Find More Information.” Each item in this summary refers to the section of this proxy statement/prospectus on which that subject is discussed in
more detail.

Information About the Companies (page 95)
Investar

Investar is a Louisiana corporation and a financial holding company headquartered in Baton Rouge, Louisiana. Through its wholly-
owned subsidiary, Investar Bank, a Louisiana state chartered bank, Investar provides relationship-driven commercial banking products and
services tailored to meet the needs of small to medium-sized businesses and professionals. Investar’s primary market is South Louisiana.
Investar serves this markets from its main office located in Baton Rouge, and from fourteen additional full service branches located throughout
its market areas. As of June 30, 2017, on a consolidated basis, Investar had total assets of $1.2 billion, net loans of $925.6 million, total deposits
of $894.8 million and stockholders’ equity of $150.8 million.

On July 1, 2017, Investar completed its acquisition of Citizens Bancshares, Inc. (“ Citizens ), pursuant to the terms of the Agreement
and Plan of Reorganization, dated March 8, 2017, by and between Investar and Citizens (the “ Citizens Merger Agreement ”’). In connection with
this acquisition and through a series of related transactions, Citizens was merged with and into Investar (the “ Citizens merger ™). Following the
effective time of the Citizens merger, Citizens’ wholly-owned bank subsidiary, Citizens Bank, merged with and into Investar’s wholly-owned
bank subsidiary, Investar Bank, with Investar Bank surviving the bank merger. Under the terms of the Citizens Merger Agreement, all of the
issued and outstanding shares of Citizens common stock were converted into the right to receive an aggregate amount of cash consideration
equal to $45.8 million, or approximately $419.20 in exchange for each share of Citizens common stock that was outstanding immediately prior
to the effective time of the acquisition. Additional information about the Citizens merger is included in documents referred to in the section of
this proxy statement/prospectus entitled “ Recent Developments .”

Investar believes that the Louisiana banking market presents a significant opportunity for growth and franchise expansion, both
organically and through strategic acquisitions. Although the financial services industry is rapidly changing and intensely competitive, and will
likely remain so, Investar believes that Investar Bank competes effectively as a local community bank. Investar benefits from the consistency of
local leadership and the availability of local access and responsive customer service. Taking into consideration its competitively-priced products
and services, Investar believes it is well-positioned among other financial institutions to attract individual and small to medium-sized business
customers.

Investar’s principal executive offices are located at 7244 Perkins Road, Baton Rouge, Louisiana 70808, and its telephone number at
that address is (225) 227-2222. Investar’s website address is www.investarbank.com.

Investar makes its periodic reports and other information filed with, or furnished to, the SEC available free of charge through its
website as soon as reasonably practicable after those reports and other information are electronically filed with, or furnished to, the SEC. Except
as specifically incorporated by reference into this proxy statement/prospectus, the information on, or otherwise accessible through, Investar’s
website is not incorporated by reference herein and does not constitute a part of this proxy statement/prospectus. Additional information about
Investar and its subsidiaries is included in documents referred to in the section of this proxy statement/prospectus entitled “Where You Can Find
More Information.”
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BOJ

BOJ was incorporated as a Louisiana corporation in 1983. BOJ was formed for the purpose of serving as a bank holding company for
Highlands Bank, which previously operated under the name “Bank of Jackson.” BOJ does not, as an entity, engage in separate business activities
of a material nature apart from the activities it performs for Highlands Bank. Its primary activities are to provide assistance in the management
and coordination of Highlands Bank’s financial resources. BOJ has no significant assets other than all of the outstanding common stock of
Highlands Bank. BOJ derives its revenues primarily from the operations of Highlands Bank in the form of dividends received from Highlands
Bank.

Highlands Bank was chartered as a Louisiana state bank in 1904. Since their inception, both BOJ and Highlands Bank have generally
grown organically. Highlands Bank currently operates from five banking offices, which are located in East Feliciana Parish (its principal office
in Jackson and Slaughter branch), East Baton Rouge Parish (Baton Rouge and Zachary branches) and West Feliciana Parish (St. Francisville
branch). Highlands Bank also has a loan production office in Baton Rouge. All of Highlands Bank’s offices are located in the Baton Rouge
Metropolitan Statistical Area.

As of June 30, 2017, BOJ had, on a consolidated basis, total assets of approximately $150.2 million, total deposits of approximately
$122.9 million, total loans (net of allowance for loan losses) of approximately $104.4 million, and total stockholders’ equity of approximately
$16.7 million. BOJ does not file reports with the SEC. BOJ does, however, voluntarily provide certain financial reports, including annual audited
financial statements, to its shareholders.

BOJ’s principal executive offices are located at 1542 Charter Street, Jackson, Louisiana 70748, and its telephone number at that
address is (225) 634-7741. BOJ’s website address is www.thehighlandsbank.net. For additional information about BOJ and its subsidiaries see
the section of this proxy statement/prospectus entitled “Where You Can Find More Information .”

In the Merger, BOJ Shareholders Will Be Entitled To Receive Shares of Investar Common Stock and Cash (page 75)
Merger Consideration

If the merger is completed, all outstanding shares of BOJ common stock (other than shares of BOJ common stock held by dissenting
shareholders) will be converted into the right to receive the aggregate merger consideration which consists of 799,559 shares of Investar
common stock and $3,950,000 in cash, subject to possible adjustments to the aggregate merger consideration under certain circumstances as
described in this proxy statement/prospectus. Each share of BOJ common stock (other than shares of BOJ common stock held by any dissenting
shareholder) will be entitled to receive a portion of the aggregate merger consideration equal to (i) the per share cash consideration and (ii) the
per share stock consideration. There are anticipated to be 33,693 issued and outstanding shares of BOJ common stock immediately prior to the
effective time.

As a result of the foregoing and assuming no adjustments to the aggregate merger consideration, based on the number of shares of
Investar common stock and BOJ common stock outstanding as of October 6, 2017, the last date before the date of this proxy
statement/prospectus for which it was practicable to obtain this information, approximately 92% of outstanding Investar common stock
following the merger will be held by shareholders who were holders of Investar common stock immediately prior to the effectiveness of the
merger and approximately 8% of outstanding Investar common stock will be held by shareholders who were holders of BOJ common stock
immediately prior to the effectiveness of the merger.

The value of the aggregate merger consideration will fluctuate within a range between the date of this proxy statement/prospectus and
the completion of the merger based upon the market value for Investar common stock. Any increase in the market price of Investar common
stock of up to $26.11 per share, and any decrease of down to $20.43 per share, after the date of this proxy statement/prospectus will change the
value of the shares of Investar common stock that BOJ shareholders will be entitled to receive. Consequently, you will not know the exact per
share merger consideration to be paid to BOJ shareholders as a result of the merger when you vote at the special meeting.
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The table below sets forth the implied value of the per share merger consideration based on the closing price of Investar common stock
as quoted by NASDAQ on the specified dates assuming 33,693 issued and outstanding shares of BOJ common stock :

Closing price Implied value of per Implied value of per
of Investar share stock Per share cash share merger Aggregate stock Aggregate cash Aggregate merger
Date common stock consideration consideration consideration (4) consideration consideration consideration ()
August 4, 2017 O $ 22.65 $ 537.50 $ 11724  § 654.74  § 18,110,011 $ 3,950,000 $ 22,060,011
October 6, 2017 @ 23.90 567.16  § 117.24 684.40 19,109,460 $3,950,000 23,059,460
[ 1,2017® I 1] Y I 117.24 S 1] S 1 $3,950,000 SI 1]

(1) The last trading day before public announcement of the merger.

(2) The latest practicable trading day before the initial filing of this proxy statement/prospectus.

(3) The latest practicable trading day before the printing of this proxy statement/prospectus.

(4) Assumes there is no downward adjustment to the aggregate merger consideration based upon BOJ’s adjusted tangible shareholders’ equity. For a discussion of the
possible adjustments to the aggregate merger consideration, see “The Merger Agreement—Structure of the Merger—Adjustments to Merger Consideration.”

The merger agreement governs the merger. The merger agreement is included in this proxy statement/prospectus as Annex A . All
descriptions in this summary and elsewhere in this proxy statement/prospectus of the terms and conditions of the merger are qualified by
reference to the merger agreement. Please read the merger agreement carefully for a more complete understanding of the merger.

Adjustments to Merger Consideration

The aggregate merger consideration is subject to a dollar-for-dollar downward adjustment to the extent that BOJ’s adjusted tangible
shareholders’ equity is less than $16.5 million as of a date, to be determined by BOJ, that is within ten days prior to the closing of the merger.
The adjusted tangible shareholders’ equity of BOJ will be calculated as the sum of BOJ’s capital stock, surplus and undivided profits, on a
consolidated basis, excluding any goodwill and unrealized gains or losses on available-for-sale securities, and less certain merger costs and other
specified items which are described in more detail in this proxy statement/prospectus. If this downward adjustment is triggered, then both the
aggregate cash consideration and the aggregate stock consideration will be reduced on a pro rata basis based upon the amount of aggregate cash
consideration and aggregate stock consideration making up the aggregate merger consideration prior to such reduction.

As of [ 1, 2017, the most recent practicable date before the printing of this proxy statement/prospectus, BOJ estimates that BOJ’s
adjusted tangible shareholders’ equity as of the closing of the merger will be $16.5 million or greater, resulting in no downward adjustment to
the aggregate merger consideration with respect to BOJ’s adjusted tangible shareholders’ equity.

As discussed above, the merger agreement also includes two collar mechanisms that could result in a modification to the number of
shares of Investar common stock to be issued as consideration in the transaction. First, the exchange ratio will be reduced, and fewer shares of
Investar common stock will be issued in the merger if the Average Closing Price for Investar common stock is greater than $26.11. Second, the
exchange ratio will be increased and more shares of Investar common stock will be issued in the transaction if the Average Closing Price is less
than $20.43. The parties will not be obligated to consummate the merger if the Average Closing Price is not greater than $19.50. For a
discussion of possible adjustments to the aggregate merger consideration and the determination and composition of BOJ’s adjusted tangible
shareholders’ equity, see “The Merger Agreement—Structure of the Merger—Adjustments to Merger Consideration.”
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The BOJ Board Unanimously Recommends that BOJ Shareholders Vote “FOR” the BOJ Merger Proposal and the BOJ Adjournment
Proposal (page 58)

The BOJ Board has determined that the merger, the merger agreement and the transactions contemplated by the merger agreement are
advisable and in the best interests of BOJ and its shareholders and has unanimously approved the merger agreement. The BOJ Board
unanimously recommends that BOJ shareholders vote “FOR” the BOJ Merger Proposal and “FOR” the BOJ Adjournment Proposal. For the
factors considered by the BOJ Board in reaching its decision to approve the merger agreement, see ‘“The Merger—BOJ’s Reasons for the
Merger; Recommendation of the BOJ Board . ”

All of the directors of BOJ have entered into a voting agreement with Investar, solely in their capacity as shareholders of BOJ, pursuant
to which they have agreed to vote in favor of the BOJ Merger Proposal and in favor of any other matter required to be approved by the
shareholders of BOJ to facilitate the transactions contemplated by the merger agreement. For more information regarding the voting agreement,
see “The Merger Agreement—BOJ Director Non-Competition and Voting Agreements .”

Opinion of BOJ’s Financial Advisor (page 61 and Annex B )

In connection with the merger, the BOJ Board received an oral opinion, which was subsequently confirmed in writing on August 4,
2017, from National Capital, LLC (“National Capital”), the financial advisor to BOJ, to the effect that, as of August 4, 2017, the per share
merger consideration provided for in the merger agreement was fair, from a financial point of view, to holders of BOJ common stock. The full
text of the opinion letter of National Capital dated August 4, 2017, is included in this proxy statement/prospectus as Annex B . BOJ encourages
you to read this opinion letter carefully in its entirety for a description of the procedures followed, assumptions made, matters considered and
limitations of the review undertaken by National Capital in providing its opinion. The opinion of National Capital has not been updated prior to
the date of this proxy statement/prospectus and does not reflect any change in circumstances after August 4, 2017. National Capital’s opinion is
directed to the BOJ Board, addresses only the fairness of the per share merger consideration provided for in the merger agreement to the holders
of BOJ common stock from a financial point of view, and does not constitute a recommendation to you or any other shareholder as to how to
vote with respect to the merger or any other matter considered at the special meeting. For further information, please see the section entitled
“The Merger—Opinion of BOJ’s Financial Advisor.”

How Outstanding BOJ Stock Options Will Be Treated (page 78)

The merger agreement requires the BOJ Board, which administers the BOJ Bancshares, Inc. 2008 Stock Options and Stock
Appreciation Rights Plan (the “ BOJ Stock Option Plan ”), to accelerate the time in which all outstanding options to purchase shares of BOJ
common stock may be exercised in accordance with the applicable provisions of the BOJ Stock Option Plan to a date that is no later than fifteen
(15) days prior to the closing date. All BOJ options that are not exercised or surrendered prior to the closing date will be terminated as of the
effective time for the merger. Investar will not assume, and will not pay any merger consideration, in exchange for any options to purchase
shares of BOJ common stock. No holder of any unexpired and unexercised options to purchase shares of BOJ common stock will have any right
thereunder to acquire any equity securities of BOJ or Investar, or any right to payment in respect of any such securities of BOJ except for
payment of the allocable portion of the aggregate merger consideration with respect to the shares of BOJ common stock into which such options
are exercised prior to the effective time.

How BOJ’s Trust Preferred Securities Will Be Treated (page 48)

Pursuant to the merger agreement, Investar will assume or discharge, in Investar’s sole discretion, all of BOJ’s obligations in respect of
the issuance of $3,093,000.00 in trust preferred securities, liquidation amount $1,000 per trust preferred security, by BOJ’s wholly-owned
subsidiary, BOJ Bancshares Statutory Trust L.
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How Will Shares of BOJ Common Stock Held in the BOJ ESOP be Treated (page 78)

The BOJ ESOP is a shareholder of BOJ, similar to any other shareholder of BOJ. Accordingly, shares of BOJ common stock held in
the BOJ ESOP will receive the same merger consideration as any other shareholder of BOJ, based upon the number of shares of BOJ common
stock that the BOJ ESOP holds at the effective time of the merger.

BOJ Will Hold its Special Meeting on | 1, 2017 (page 54)

The special meeting will be held on [ 1,1 1,2017, at [ ] a.m., local time, at 1542 Charter Street, Jackson, Louisiana 70748. At
the special meeting, BOJ shareholders will be asked to approve the BOJ Merger Proposal and, if applicable, the BOJ Adjournment Proposal.

Only holders of record of BOJ common stock at the close of business on [ ], 2017, the record date, will be entitled to notice of and
to vote at the special meeting. Each share of BOJ common stock is entitled to one vote on each proposal to be considered at the special meeting.
As of the record date, there were approximately 33,693 shares of BOJ common stock entitled to vote at the special meeting. As of the record
date, the directors and executive officers of BOJ and their affiliates beneficially owned and were entitled to vote, in the aggregate, 16,299.61
shares of BOJ common stock representing approximately 48.38% of the shares of BOJ common stock outstanding on that date.

The BOJ Merger Proposal will be approved if not less than two-thirds (2/3rds) of the outstanding shares of BOJ common stock are
voted in favor of such proposal. If you mark “ABSTAIN” on your proxy, fail to submit a proxy or fail to vote in person at the special meeting or
fail to instruct your bank or broker how to vote with respect to the BOJ Merger Proposal, it will have the effect of a vote AGAINST the BOJ
Merger Proposal.

The BOJ Adjournment Proposal will be approved if a majority of the votes cast on the proposal at the special meeting are voted in
favor of the proposal. If you mark “ABSTAIN” on your proxy, fail to submit a proxy or fail to vote in person at the special meeting or fail to
instruct your bank or broker how to vote with respect to the BOJ Adjournment Proposal, it will have no effect on the proposal.

Material U.S. Federal Income Tax Consequences of the Integrated Mergers (page 91)

The obligations of Investar and BOJ to complete the merger are conditioned on, among other things, the receipt by Investar and BOJ of
a tax opinion from Fenimore, Kay, Harrison & Ford, LLP, dated as of the closing date of the merger, to the effect that, on the basis of facts,
representations and assumptions that are consistent with the facts existing at the effective time and as set forth and referred to in such opinions,
the integrated mergers will qualify for U.S. federal income tax purposes as a “reorganization” within the meaning of Section 368(a) of the Code.

Assuming that the integrated mergers qualify as a reorganization within the meaning of Section 368(a) of the Code, it is anticipated that
a holder of BOJ common stock who exchanges BOJ common stock for a combination of Investar common stock and cash generally should
recognize gain (but not loss) from the exchange equal to the lesser of the cash received by such holder and the amount, if any, by which the cash
plus the fair market value of Investar common stock received by such holder exceeds the tax basis of such holder’s BOJ common stock
surrendered in exchange therefor.

For further information, please see “Material U.S. Federal Income Tax Consequences of the Integrated Mergers .” The U.S. federal
income tax consequences described above may not apply to all holders of BOJ common stock. Your tax consequences will depend on
your individual situation. Accordingly, Investar and BOJ strongly urge you to consult your tax advisor for a full understanding of the
particular tax consequences of the integrated mergers to you.
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Interests of BOJ’s Directors and Executive Officers in the Merger (page 70)

In considering the recommendation of the BOJ Board with respect to the merger agreement, you should be aware that certain of BOJ’s
directors and executive officers may have interests in the merger that are different from, or in addition to, the interests of the BOJ shareholders
generally. Interests of directors and executive officers that may be different from or in addition to the interests of the BOJ shareholders include:

*  Vesting and Allocation of BOJ Common Stock Held by the BOJ ESOP; Payment of Accrued Unused Vacation to BOJ's Chief Executive
Officer; and Potential Participation in Adjusted Tangible Shareholder’s Equity in excess of $16.5 Million. The consummation of the
merger and the termination of the ESOP in accordance with the terms of the merger agreement will result in the vesting of the unvested
shares of BOJ common stock held by the BOJ ESOP, for the benefit of the employees of Highlands Bank who are participants in the
BOJ ESOP. Pursuant to the termination of the ESOP, the unallocated shares of BOJ common stock held by the BOJ ESOP will be
allocated to such participants in accordance with the terms of the ESOP. Further, the accrued and unused vacation of the chief
executive officer of BOJ in the approximate amount of $179,000 will be paid to him upon the consummation of the merger. In addition,
the executive officers and employees of BOJ and Highlands Bank may, in the discretion of the BOJ Board, participate in the adjusted
tangible shareholders’ equity of BOJ at the closing in excess of $16.5 million, if any, subject to a holdback that has been agreed upon
between BOJ and Investar for expenses for which BOJ is responsible in excess of the amounts accrued therefor by BOJ in the
computation of the adjusted tangible shareholders’ equity of BOJ at the closing.

*  Indemnification and Insurance . For a period of six years following the effective time, Investar has agreed to indemnify the directors
and officers of BOJ against liabilities arising before the effective time to the same extent that those individuals would have been
entitled to indemnification under applicable law or BOJ’s constituent documents prior to the effective time. Investar has also agreed to
pay for tail insurance premiums for the past acts and extended reporting period insurance coverage under BOJ’s current directors’ and
officers’ insurance policy (or comparable coverage) for a period of six years following the merger.

*  Employee Benefit Plans . On or as soon as reasonably practicable following the merger, employees of BOJ who continue on as
employees of Investar will be entitled to participate in the Investar health and welfare benefit and similar plans on the same terms and
conditions as employees of Investar. Subject to certain exceptions, these employees will receive credit for their years of service to BOJ
or Highlands Bank for participation, vesting and benefit accrual purposes.

These interests are discussed in more detail in the section of this proxy statement/prospectus entitled “The Merger-Interests of BOJ's
Directors and Executive Olfficers in the Merger.” The BOJ Board was aware of these interests and considered them, among other matters, in
approving the merger agreement. BOJ does not anticipate that any of the payments described above will impact the amount of the per share
merger consideration payable to the BOJ shareholders. However, the payments to be made under existing BOJ employment arrangements with
employees will be considered transaction expenses under the merger agreement and will reduce the amount of BOJ’s adjusted tangible
shareholders’ equity for purposes of determining whether there would be a corresponding downward adjustment to the aggregate merger
consideration. For additional information on the potential adjustments to the aggregate merger consideration, please see “The Merger
Agreement—Structure of the Merger—Adjustments to Merger Consideration .”

BOJ Shareholders Are Entitled To Assert Appraisal Rights (page 71 and Annex C )

Louisiana law permits BOJ shareholders to exercise appraisal rights in connection with the merger and to receive the fair value of their
shares of BOJ common stock in cash. To exercise appraisal rights, a BOJ shareholder must follow certain procedures, including filing certain
notices with BOJ and not voting his or her shares in favor of the merger agreement. The shares of BOJ common stock held by a shareholder who
has exercised appraisal rights will not be exchanged for stock consideration or cash consideration in the merger and such shareholder’s only
right will be to receive the fair value of his or her shares of BOJ common stock in cash. BOJ shareholders who perfect their appraisal rights and
receive cash in exchange for their shares of BOJ common stock may recognize gain or loss for U.S. federal income tax purposes. A copy of the
applicable statutory provisions of the LBCA is included as Annex C to this proxy
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statement/prospectus and a summary of the provisions can be found under the section of this proxy statement/prospectus entitled “The Merger—
Appraisal Rights in the Merger.”

Conditions that Must Be Satisfied or Waived for the Merger To Occur (page 87)

Currently, BOJ and Investar expect to complete the merger in the fourth quarter of 2017. As more fully described in this proxy
statement/prospectus and in the merger agreement, the completion of the merger depends on a number of conditions being satisfied or, where
legally permissible, waived. Investar’s and BOJ’s respective obligations to complete the merger are subject to the satisfaction or waiver of the
following conditions:

+ the adoption of the merger agreement by BOJ’s shareholders;

« the receipt of all requisite regulatory approvals and the expiration of all statutory waiting periods in respect thereof, and such regulatory
approvals remaining in full force and effect;

» the effectiveness of the registration statement of which this proxy statement/prospectus is a part with respect to the Investar common
stock to be issued upon the consummation of the merger and the absence of any stop order (or proceedings for that purpose initiated or
threatened and not withdrawn);

» the absence of any order, injunction, or decree by any court or agency of competent jurisdiction or other legal restraint or prohibition
preventing the completion of the merger or the other transactions contemplated by the merger agreement, and the absence of any
statute, rule, regulation, order, injunction or decree enacted, entered, promulgated or enforced by any governmental entity which
prohibits or makes illegal consummation of the merger or imposes any material limits on the ability of either party to consummate the
merger;

* the accuracy of't he representations and warranties of the other party contained in the merger agreement;

» the receipt by each party of all documents instruments required to be delivered by the other party at closing;

+ the performance by the other party in all material respects of all obligations required to be performed by it under the merger agreement
at or prior to the date on which the merger is completed;

* receipt by Investar and BO J of an opinion from Fenimore, Kay, Harrison & Ford, LLP to the effect that, on the basis of facts,
representations and assumptions that are consistent with the facts existing at the effective time and as set forth or referred to in such

opinion, the merger will be treated as a “reorganization” within the meaning of Section 368(a) of the Code;

« the adjuste d tangible shareholders’ equity of BOJ, determined in accordance with the requirements of the merger agreement, being at
least $16.0 million;

» the Average Closing Price for Investar common stock, calculated in accordance with the terms of the merger agreement, being an
amount greater than $19.50; and

+ the absence of a “materia | adverse change” (as defined in the merger agreement) with respect to the other party.
In addition, Investar’s obligations to complete the merger are subject to the satisfaction or waiver of the following conditions:

*  holders of shares who have exercised appraisal rights in the merger representing not more than 10.0% of the outstanding shares of BOJ
common stock;

« all options to purchase shares of BOJ common stock having expired or been exercised prior to the closing date; and
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» the absence of any condition imposed as a result of obtaining the regulatory approvals required by the merger agreement that would
result in, or be reasonably likely to materially and adversely diminish the economic benefit of the merger to Investar.

Neither BOJ nor Investar can provide assurance as to when or if all of the conditions to the merger can or will be satisfied or waived by
the appropriate party, or that the merger will be completed.

Termination of the Merger Agreement (page 88)

Investar and BOJ can mutually agree at any time to terminate the merger agreement without completing the merger. In addition, either
Investar or BOJ may decide, without the consent of the other, to terminate the merger agreement if:

»  the merger has not been completed by May 31, 2018 (or such later date as Investar and BOJ may agree) unless the failure to complete
the merger by that time is due to a breach of a representation or warranty or failure to comply with an obligation in the merger
agreement by the party that seeks to terminate the merger agreement;

* the merger of BOJ into Investar or the merger of Highlands Bank into Investar Bank is not approved by the appropriate regulatory
authorities, or if Investar or BOJ reasonably determine that there is a substantial likelihood that any such approval will not be obtained
or will be obtained only upon conditions that make it inadvisable to proceed with the merger;

» the other party materially breaches its representations and warranties or any covenant or agreement contained in the merger agreement
and such breach has not been cured within 30 days after the terminating party gives written notice of such failure to the breaching
party; or

«  BOJ shareholders fail to approve the merger agreement.

BOJ may also terminate the merger agreement, without the consent of Investar, if the board of directors of BOJ receives an unsolicited,
bona fide alternative acquisition proposal and, under certain terms and conditions, determines that it is a superior proposal to that of the merger
agreement and that the failure to accept such proposal would be reasonably likely to cause the board of directors to violate its fiduciary duties
under applicable law. However, Investar has the right to adjust the terms and conditions of the merger agreement so that the superior proposal no
longer constitutes a superior proposal.

Investar may also terminate the merger agreement if BOJ has breached its non-solicitation obligations contained in the merger
agreement in a manner adverse to Investar, the board of BOJ resolves to accept a competing acquisition proposal or the BOJ Board changes its
recommendation regarding the merger.

Termination Fee (page 89)

If the merger agreement is terminated under certain circumstances, including circumstances involving an alternative acquisition
proposal and changes in the recommendation of the BOJ Board, BOJ may be required to pay to Investar a termination fee equal to $890,000 plus
all expenses incurred by Investar in connection with the proposed merger, provided that the amount of such expenses will be limited to
$250,000. This termination fee could discourage other companies from seeking to acquire or merge with BOJ. Termination fees are discussed in
more detail in the section of this proxy statement/prospectus entitled, “The Merger Agreement—Termination Fee .”
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Regulatory Approvals Required for the Merger (page 74)

Subject to the terms of the merger agreement, both BOJ and Investar have agreed to cooperate with each other and use their
commercially reasonable efforts to obtain all regulatory approvals necessary or advisable to complete the transactions contemplated by the
merger agreement. These approvals include approvals from, among others, the FDIC, the Board of Governors of the Federal Reserve System
(the ““ Federal Reserve ”) and the Louisiana Office of Financial Institutions (the “ OFI ™). Investar and BOJ have submitted applications and
notifications to obtain regulatory approvals from, or provide prior notice to, each required governmental authority.

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

The Rights of BOJ Shareholders Will Change as a Result of the Merger (page 100)

The rights of BOJ shareholders will change as a result of the merger due to differences in Investar’s and BOJ’s governing documents.
See the section of this proxy statement/prospectus entitled “Comparison of Shareholders’ Rights,” for a description of the material differences
in shareholders’ rights under each of the Investar and BOJ governing documents.
Risk Factors (page 42)

You should consider all the information contained in this proxy statement/prospectus in deciding how to vote for the proposals

presented in this proxy statement/prospectus. In particular, you should consider the factors described under the section of this proxy
statement/prospectus entitled “Risk Factors,” beginning on page 42.
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RECENT DEVELOPMENTS

On July 1, 2017, Investar completed its merger with Citizens pursuant to the terms of the Citizens Merger Agreement. At the effective time of the Citizens
merger and through a series of related transactions, Citizens was merged with and into Investar. Following the effective time of the Citizens merger, Citizens'
wholly-owned bank subsidiary, Citizens Bank, merged with and into Investar’s wholly-owned bank subsidiary, Investar Bank, with Investar Bank surviving the
bank merger. Under the terms of the Citizens Merger Agreement, all of the issued and outstanding shares of Citizens common stock were converted into the right
to receive an aggregate amount of cash consideration equal to $45.8 million, or approximately $419.20 in exchange for each share of Citizens common stock that
was outstanding immediately prior to the effective time of the acquisition.

Citizens was a Louisiana corporation that owned all of the outstanding shares of common stock of Citizens Bank, Ville Platte, Louisiana, a Louisiana state
bank. Prior to its acquisition by Investar, Citizens Bank provided a full range of banking products and services to businesses and individuals in Evangeline Parish,
Louisiana. Citizens Bank operated from its main office in Ville Platte, Louisiana and two branches located in Mamou and Pine Prairie, Louisiana. At June 30,
2017, Citizens had approximately $249.8 million in assets, $129.9 million in net loans, $212.0 million in deposits and $35.8 million in stockholders’ equity, and
served the residents of Evangeline Parish through its three branch locations. For additional information regarding Citizens, please see the audited consolidated
financial statements of Citizens for the years ended December 31, 2016 and 2015, which are incorporated by reference into this prospectus supplement.

Additional information on Investar’s acquisition of Citizens may be found in Investar’s reports filed with the SEC, including the Form 8-K filed with the
SEC on March 8, 2017, the Form 8-K filed with the SEC on July 3, 2017, the Form 8-K/A filed with the SEC on September 15, 2017.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF INVESTAR

The following table sets forth selected historical consolidated financial and other data (i) as of and for the six months ended June 30, 2017 and 2016 and
(ii) as of and for the years ended December 31, 2016, 2015, 2014, 2013 and 2012. Investar Bank did not become a subsidiary of Investar until the completion of a
share exchange transaction in November 2013. Accordingly, the selected financial information below as of and for the year ended December 31, 2012 relates only
to the operations of Investar Bank, while the selected financial information below as of and for the six months ended June 30, 2017 and 2016, and for the years
ended December 31, 2016, 2015, 2014 and 2013 reflects the operations of Investar and the Bank on a consolidated basis.

Selected consolidated financial data as of and for the years ended December 31, 2016, 2015, 2014 and 2013 have been derived from Investar’s audited
financial statements which are incorporated by reference into this proxy statement/prospectus. The selected financial information for the year ended December 31,
2012 has been derived from the audited financial statements of Investar Bank which are incorporated by reference into this proxy statement/prospectus. Selected
financial data as of and for the six months ended June 30, 2017 and 2016 have been derived from Investar’s unaudited financial statements incorporated by
reference into this proxy statement/prospectus and have not been audited but, in the opinion of Investar’s management, contain all adjustments (consisting of only
normal or recurring adjustments) necessary to present fairly Investar’s financial position and results of operations for such periods in accordance with generally
accepted accounting principles, or GAAP. Investar’s historical results are not necessarily indicative of any future period. The performance, asset quality and capital
ratios are unaudited and derived from Investar’s audited and unaudited financial statements as of and for the periods presented. Average balances have been
calculated using daily averages, unless otherwise denoted. See “Where You Can Find More Information.”
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(in thousands, except share data)

As of and for the Six Months Ended June 30,

As of and for the Years Ended December 31,

2017 2016 2016 2015 2014 2013 2012
Statements of Earnings Data:
Interest income $ 22,937 21,097 43,152 37,340 31,369 22,472 14,587
Interest expense 4,775 3,892 8,413 5,882 4,675 3,460 2,542
Net interest income 18,162 17,205 34,739 31,458 26,694 19,012 12,045
Provision for loan losses 725 1,254 2,079 1,865 1,628 1,026 685
Net interest income after provision for loan losses 17,437 15,951 32,660 29,593 25,066 17,986 11,360
Noninterest income 1,686 3,543 5,468 8,344 5,860 5,354 3,625
Noninterest expense 13,612 13,488 26,639 27,353 24,384 19,024 11,645
Income before income taxes 5,511 6,006 11,489 10,584 6,542 4316 3,340
Income tax expense 1,724 2,011 3,609 3,511 1,145 1,148 979
Net income 3,787 3,995 7,880 7,073 5397 3,168 2,361
Per Share Data:
Basic earnings per share $ 0.48 0.56 1.11 0.98 0.98 0.86 0.79
Diluted earnings per share 0.47 0.55 1.10 0.97 0.93 0.81 0.71
Book value per common share 17.11 15.63 15.88 15.05 14.24 14.06 13.56
Common shares outstanding at end of period 8,815,119 7,214,734 7,101,851 7,264,282 7,262,085 3,945,114 3,210,816
Balance Sheet Data (at period end):
Total assets $ 1,225,526 1,126,930 1,158,960 1,031,555 879,354 634,946 375,446
Securities 203,044 177,497 183,142 139,779 92,818 62,752 44,326
Loans held for sale — 46,717 — 80,509 103,396 5,029 16,988
Loans held for investment 932,960 817,470 893,426 745,441 622,790 504,095 288,753
Allowance for loan losses 7,320 7,091 7,051 6,128 4,630 3,380 2,722
Deposits 894,825 867,205 907,787 737,406 628,118 532,606 299,670
Stockholders’ equity 150,796 112,763 112,757 109,350 103,384 55,483 43,553
Average Balance Sheet Data:
Total assets $ 1,178,380 1,065,799 1,103,712 920,267 734,977 496,685 319,338
Securities 187,912 144,938 156,422 98,593 79,036 54,642 40,174
Loans, including loans held for sale 903,466 842,420 862,340 754,056 601,238 405,997 251,269
Deposits 875,442 799,680 848,012 706,243 583,072 411,471 259,457
Stockholders’ equity 133,694 111,454 112,476 107,086 79,371 51,070 40,011
Performance Ratios:
Return on average assets 0.65% 0.75% 0.71% 0.77% 0.73% 0.64% 0.74 %
Return on average common stockholders’ equity 5.71 7.19 6.99 6.60 6.80 6.10 5.90
Net interest margin 3.28 3.42 332 3.61 3.85 4.10 4.04
Efficiency ratio (1) 68.58 65.01 66.25 68.72 74.90 78.07 74.32
Asset Quality Ratios @) :
Nonperforming assets to total assets 0.41% 0.51% 0.52% 0.30% 0.69% 0.79% 0.62 %
Nonperforming loans to total loans 0.13 0.67 0.22 0.32 0.54 0.30 0.02
Allowance for loan losses to total loans (excluding loans held
for sale) 0.78 0.87 0.79 0.82 0.74 0.67 0.94
Allowance for loan losses to nonperforming loans ) 627.63 129.59 356.16 254.16 138.61 227.00 5,136.00
Net charge-offs to average loans 0.03 0.02 0.14 0.05 0.07 0.09 (0.12)
Capital Ratios @) @) :
Total equity to total assets 12.30% 10.01% 9.73% 10.60% 11.76% 8.74% 11.60 %
Tier 1 capital to average assets 12.71 10.46 10.10 11.39 12.61 9.53 11.55
Common equity tier 1 capital ratio 14.71 11.11 11.40 11.67 N/A N/A N/A
Tier 1 risk-based capital ratio 15.05 11.47 11.75 12.05 13.79 10.85 13.06
Total risk-based capital ratio 17.57 12.19 12.47 12.72 14.41 11.51 13.95

(1) Efficiency ratio represents noninterest expense divided by the sum of net interest income and noninterest income.

(2) Atperiod end, except for net charge-offs to average loans, which is for periods ended on such dates.






(3) Nonperforming loans consist of nonaccrual loans and loans which are contractually 90 days past due on which interest continues to accrue.
(4) Beginning January 1, 2015, the capital ratios were calculated using the Basel III framework. Capital ratios for prior periods were calculated using the Basel I framework. The Common
Equity Tier 1 capital ratio is a new ratio introduced under the Basel III framework.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF BOJ

The following table sets forth selected consolidated historical financial data for BOJ (i) as of and for the six months ended June 30, 2017 and 2016, and
(ii) as of and for the years ended December 31, 2016 and 2015. The summary historical consolidated financial data (i) as of and for the years ended December 31,
2016 and 2015 were derived from BOJ’s audited consolidated financial statements which are included elsewhere in this proxy statement/prospectus, and (ii) as of
and for the six months ended June 30, 2017 and 2016 were derived from BOJ’s unaudited consolidated financial statements, which are included elsewhere in this
proxy statement/prospectus and which have not been audited but, in the opinion of BOJ's management, contain all adjustments (consisting of only normal or
recurring adjustments) necessary to present fairly BOJ's financial position and results of operations for such periods in accordance with GAAP. The performance,
asset quality and capital ratios are unaudited and derived from BOJ's audited and unaudited financial statements as of and for the periods presented. Average
balances have been calculated using daily averages, unless otherwise denoted. BOJ’s historical results are not necessarily indicative of the results that may be
expected for any future period. See “Where You Can Find More Information .”

As of and for the Years Ended

(in thousands, except share data) As of and for the Six Months Ended June 30, December 31,

2017 2016 2016 2015
Statements of Earnings Data:
Interest income $ 3,119 $ 2,998 $ 5986 $ 5,797
Interest expense 364 333 718 659
Net interest income 2,755 2,665 5,268 5,138
Provision for loan losses 63 42 176 711
Net interest income after provision for loan losses 2,692 2,623 5,092 4,427
Noninterest income 488 442 1,012 883
Noninterest expense 2,273 2,166 4,467 4,140
Income before income taxes 907 899 1,637 1,170
Income tax expense — — — —
Net income 907 899 1,637 1,170
Per Share Data:
Basic earnings per common share $ 28.19 § 2792 $ 50.86 $ 36.35
Book value per common share 519.48 488.41 502.30 472.80
Common shares outstanding at end of period 32,193 32,193 32,193 32,193
Balance Sheet Data (at period end):
Total assets $ 150,165 $ 145,679 $ 154,833 $ 137,391
Investments 34,440 26,522 32,010 24,183
Loans 105,347 108,936 106,802 98,053
Allowance for loan losses 923 1,034 963 1,010
Deposits 122,886 119,285 128,019 117,562
Stockholders’ equity 16,724 15,723 16,170 15,221
Average Balance Sheet Data ¥ :
Total assets $ 154,019 §$ 142,750  $ 146,173  $ 140,694
Investments 20,405 16,793 16,377 14,814
Loans 106,090 104,781 106,048 99,803
Deposits 128,624 123,236 123,825 122,560
Stockholders’ equity 19,044 18,245 18,517 17,786
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Performance Ratios:

Return on average assets 1.43%
Return on average common stockholders’ equity 11.42
Net interest margin 3.82
Efficiency ratio ( 0.70
Asset Quality Ratios @ :

Nonperforming assets to total loans and other real estate 1.74%
Annualized Net charge-offs to average loans (excluding loans held for

sale) 0.19
Allowance for loan losses to period-end loans (excluding loans held

for sale) 0.88
Allowance for loan losses to nonperforming loans ) 50.38
Capital Ratios @ :

Leverage ratio 12.67%
Average stockholders’ equity to average total assets 12.36
Tier 1 risk-based capital ratio 18.92
Total risk-based capital ratio 19.82

1.43%
11.10

3.96

0.70

0.46%

0.04

0.95
205.57

12.77%
12.78
18.09
19.11

1.35%
10.49

3.86

0.71

1.67%

0.21

0.90
53.95

12.4%
12.67
18.75
19.71

1.00%
7.85
3.89
0.69

3.84%

0.74

1.03
267.90

12.93%
12.64
20.09
21.22

(1)Calculated by dividing total noninterest expense by net interest income plus noninterest income, excluding securities gains and losses. Additionally, taxes are not part of this calculation.
(2)At period end, except for net charge-offs to average loans and average stockholders’ equity to average total assets, which is for periods ended on such dates.

(3)Nonperforming loans consist of nonaccrual loans, loans contractually past due 90 days or more, restructured loans and any other loan management deems to be nonperforming.

(4)Capital ratios are bank level only.
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SELECTED UNAUDITED PRO FORMA FINANCIAL DATA

The following table shows selected unaudited pro forma condensed consolidated combined financial information about the financial condition and results
of operations of Investar giving effect to the merger and the Citizens merger. The selected unaudited pro forma condensed combined financial information assumes
that the merger and the Citizens merger are accounted for under the acquisition method of accounting. Under the acquisition method of accounting, the assets and
liabilities of BOJ, as of the effective date, will be recorded by Investar at their respective fair values and the excess of the merger consideration over the fair value
of BOJ’s net assets will be allocated to goodwill.

The table sets forth the information as if the merger and the Citizens merger had become effective on June 30, 2017, with respect to financial condition
data, and on January 1, 2016, with respect to the results of operations data. The selected unaudited pro forma condensed consolidated combined financial data has
been derived from and should be read in connection with the unaudited pro forma condensed consolidated combined financial information, including the notes
thereto, which is included in this proxy statement/prospectus under “Unaudited Pro Forma Condensed Consolidated Combined Financial Information.”

The selected unaudited pro forma condensed consolidated combined financial information is presented for illustrative purposes only and does not
necessarily indicate the financial results of the combined companies had the companies actually been combined at the beginning of the period presented. The
selected unaudited pro forma condensed consolidated combined financial information also does not consider any potential impacts of current market conditions on
revenues, potential revenue enhancements, anticipated cost savings and expense efficiencies, or asset dispositions among other factors. Further, as explained in
more detail in the notes accompanying the detailed unaudited pro forma condensed consolidated combined financial information included under “Unaudited Pro
Forma Condensed Consolidated Combined Financial Information,” the allocation of the purchase price reflected in the selected unaudited pro forma condensed
consolidated combined financial data is subject to adjustments and may vary from the actual purchase price allocation that will be recorded at the time the merger
is completed. Additionally, the final adjustments may be different from the unaudited pro forma adjustments presented in this proxy statement/prospectus.

As of
June 30, 2017

(Dollars in thousands)

Pro Forma Condensed Consolidated Combined Balance Sheet Data:

Loans held for investment $ 1,167,960
Allowance for loan losses 7,320
Total assets 1,592,108
Deposits 1,229,743
Other borrowed funds 176,877
Total stockholders’ equity 169,905
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For the Six Months Ended For the Year Ended
June 30, 2017 December 31, 2016

Pro Forma Condensed Consolidated Combined Income Statement Data:
Net interest income $
Provision for loan losses

Noninterest income

Noninterest expense

Income before income taxes

Net income

Net income allocable to common stockholders

Pro Forma Condensed Consolidated Combined Per Share Data:

Basic earnings per share $

Diluted earnings per share
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24385 $
725
2,670
19,845
6,485
4,702
4,702

054 §
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47,130
2,079
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36,897
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11,184

11,184
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UNAUDITED PRO FORMA CONDENSED COMBINED CONSOLIDATED FINANCIAL STATEMENTS

The following unaudited pro forma condensed consolidated combined financial information of Investar as of and for the six months ended June 30, 2017
and for the year ended December 31, 2016, is presented to show the impact on Investar’s historical financial position and results of operations of:

¢ the merger;
« the Citizens merger; and

» the proposed issuance of common stock of Investar to BOJ shareholders and the cash consideration to be paid to BOJ shareholders in connection with the
merger.

As a result of the merger, BOJ shareholders will be entitled to receive an aggregate of approximately 799,559 shares of Investar common stock and
aggregate cash of approximately $3,950,000, subject to adjustment as described in the merger agreement. The calculation of the aggregate merger consideration
assumes that no cash is paid in lieu of issuing fractional shares of Investar common stock and that no adjustment is made as described under the sections of this
proxy statement/prospectus entitled “The Merger Agreement—Structure of the Merger—Adjustments to Merger Consideration.” In addition, the unaudited pro
forma condensed consolidated combined financial information and explanatory notes are based upon the assumptions that:

» the total number of shares of BOJ common stock outstanding immediately prior to the effective time of the merger will be 33,693;

» aclosing price of Investar common stock of $23.90, which was the closing price of Investar common stock on October 6, 2017, the last practicable trading
day before the initial filing of this proxy statement/prospectus; and

»  that BOJ’s adjusted tangible shareholders’ equity, calculated in accordance with the terms of the merger agreement, total a minimum of $16,500,000.

The unaudited Pro Forma Condensed Consolidated Combined Balance Sheet reflects the historical position of Investar and BOJ as of June 30, 2017, with
pro forma adjustments based on the assumption that the merger and the Citizens merger were completed on June 30, 2017. The pro forma adjustments are based on
the acquisition method of accounting. The unaudited Pro Forma Condensed Consolidated Combined Statements of Income assume that the merger and the Citizens
merger were completed on January 1, 2016. The adjustments are based on information available and certain assumptions that Investar believes are reasonable. The
pro forma adjustments do not consider any potential revenue opportunities or anticipated cost savings and expense efficiencies. The final allocation of the purchase
price for BOJ between stockholders’ equity and goodwill will be determined after the merger is completed and after completion of thorough analyses to determine
the fair values of BOJ’s tangible and identifiable intangible assets and liabilities as of the date the merger is completed. Any change in the fair value of the net
assets of BOJ will change the amount of the purchase price allocable to goodwill. Further, changes that would affect stockholders’ equity at BOJ, such as net
income from June 30, 2017 through the date the merger is completed, will also change the amount of goodwill recorded. In addition, the final adjustments may be
different from the unaudited pro forma adjustments presented in this proxy statement/prospectus.

The following information should be read in conjunction with and is qualified in its entirety by Investar’s and Citizens’s consolidated financial statements
and accompanying notes, which are incorporated by reference in this proxy statement/prospectus, and the consolidated financial statements and accompanying
notes of BOJ, which are included elsewhere in this proxy statement/prospectus.

The unaudited pro forma condensed consolidated combined financial information is intended for informational purposes and is not necessarily indicative

of the future financial position or future operating results of the combined

35



company or of the financial position or operating results of the combined company that would have actually occurred had the merger been in effect as of the date or
for the periods presented.

Unaudited Pro Forma Condensed Consolidated Combined Balance Sheet

As of June 30, 2017
(Dollars in thousands)
Pro Forma
Investar & Pro Forma

Investar Citizens Pro Forma Citizens Pro Forma Investar, Citizens,

Historical Historical Adjustments Combined BOJ Bancshares Adjustments (1) & BOJ Combined
ASSETS
Cash and cash equivalents $ 34,961 $ 44,565 $ (45,800) @ $ 33,726 $ 7,437 $ (3,950) @ $ 37,213
Auvailable for sale securities 183,584 70,038 (141) @ 253,481 33,051 (107) @ 286,425
Held to maturity securities 19,460 — — 19,460 265 — 19,725
Loans 932,960 131,894 (1,559) 4 1,063,295 105,347 (682) @ 1,167,960
Less: allowance for loan losses (7,320) (1,972) 1,972 © (7,320) (923) 923 (7,320)
Net loans 925,640 129,922 413 1,055,975 104,424 241 1,160,640
Other equity securities 7,025 — — 7,025 1,124 — 8,149
Bank premises and equipment 31,510 1,993 1,344 (6 34,847 3,051 2,000 (©) 39,898
Other real estate owned, net 3,830 429 — 4,259 51 — 4,310
Accrued interest receivable 3,197 652 — 3,849 534 — 4,383
Deferred tax asset 2,343 828 315 2,856 — (1,269) (D 1,587
Goodwill 2,684 — 7,403  ®) 10,087 — 4,085 ©® 14,172
Other intangible assets 529 — 1,462 1,991 — 1,229 ) 3,220
Bank owned life insurance 7,297 801 — 8,098 — — 8,098
Other assets 3,466 594 — 4,060 228 — 4,288
Total assets $ 1,225,526 $ 249,822 $ (35,634) $ 1,439,714 $ 150,165 $ 2,229 $ 1,592,108
LIABILITIES
Deposits:
Noninterest-bearing $ 130,625 $ 43,255 $ = $ 173,880 $ 33,965 $ — $ 207,845
Interest-bearing 764,200 168,723 210 (10) 933,133 88,921 (156) (1) 1,021,898
Total deposits 894,825 211,978 210 1,107,013 122,886 (156) 1,229,743
Advances from Federal Home Loan Bank 109,285 — — 109,285 6,000 — 115,285
Repurchase agreements 36,745 — — 36,745 — — 36,745
Subordinated debt, net of unamortized issuance costs 18,145 — — 18,145 — — 18,145
Junior subordinated debt 3,609 — — 3,609 3,093 — 6,702
Accrued taxes and other liabilities 12,121 2,000 — 14,121 1,462 — 15,583
Total liabilities 1,074,730 213,978 210 1,288,918 133,441 (156) 1,422,203
STOCKHOLDERS’ EQUITY
Total stockholders’ equity 150,796 35,844 (35,844) (11 150,796 16,724 2,385 (12) 169,905
Total liabilities and stockholders’ equity $ 1,225,526 $ 249,822 $ (35,634) $ 1,439,714 $ 150,165 $ 2,229 $ 1,592,108

See accompanying notes to the unaudited pro forma condensed combined financial statements.
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Unaudited Pro Forma Condensed Consolidated Combined Statement of Income

For the Six Months Ended June 30, 2017

(Dollars in thousands, except per share amounts)

Investar Citizens Pro Forma

Historical Historical Adjustments
Interest and fee income $ 22,937 4,193 42
Interest expense 4,775 522 (25)
Net interest income 18,162 3,671 67
Provision for loan losses 725 — —
Net interest income after provision for loan
losses 17,437 3,671 67
Noninterest income 1,686 497 —
Income before noninterest expense 19,123 4,168 67
Depreciation and amortization 767 85 129
Other operating expenses 12,845 3,584 —
Total noninterest expense 13,612 3,669 129
Income before income tax expense 5,511 499 (62)
Income tax expense 1,724 211 (22)
Net Income $ 3,787 288 (40)
Earnings per share:
Basic earnings per share $ 0.48 3.55
Diluted earnings per share $ 0.47 3.55
Average common shares outstanding
Basic 7,950,049 109,255 (109,255)
Diluted 8,027,296 109,255 (109,255)

(13)

14

(15)(16)

an

Pro Forma
Investar &
Citizens Pro Forma
Combined BOJ Bancshares Adjustments (1)
27,172 3,120 (193)
5,272 364 78
21,900 2,756 (271)
725 63 (63)
21,175 2,693 (208)
2,183 487 —
23,358 3,180 (208)
981 106 162
16,429 2,167 —1
17,410 2,273 162
5,948 907 (370)
1,913 — (130)
4,035 907 (240)
0.51 28.19
0.50 26.93
7,950,049 32,193 767,366
8,027,296 33,693 765,866

See accompanying notes to the unaudited pro forma condensed combined financial statements.
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Pro Forma
Investar, Citizens,

& BOJ Combined

$ 30,099
5714
24,385

725

23,660
2,670
26,330
1,249
18,596
19,845
6,485

1,783

3 4,702

8,749,608

8,826,855



Unaudited Pro Forma Condensed Consolidated Combined Statement of Income

For the Year Ended December 31 , 2016

(Dollars in thousands, except per share amounts )

Interest and fee income
Interest expense
Net interest income

Provision for loan losses

Net interest income after provision for loan
losses

Noninterest income

Income before noninterest expense
Depreciation and amortization
Other operating expenses

Total noninterest expense

Income before income tax expense
Income tax expense

Net Income

Earnings per share:
Basic earnings per share

Diluted earnings per share

Average common shares outstanding
Basic

Diluted

Investar Citizens Pro Forma
Historical Historical Adjustments
$ 43,152 8,461 79 (13)
8,413 1,013 (138) (14
34,739 7,448 217
2,079 — _
32,660 7,448 217
5,468 911 _
38,128 8,359 217
1,493 154 284 (15)(16)
25,146 5,029 —
26,639 5,183 284
11,489 3,176 (67)
3,609 1,018 (23) (7
$ 7,880 2,158 (44)
$ 1.11 19.75
$ 1.10 19.75
7,107,187 109,255 (109,255)
7,149,834 109,255 (109,255)

Pro Forma
Investar &
Citizens Pro Forma
Combined BOJ Bancshares Adjustments
51,692 5,987 (386)
9,288 719 156
42,404 5,268 (542)
2,079 176 (176)
40,325 5,092 (366)
6,379 1,013 —
46,704 6,105 (366)
1,931 206 324
30,175 4,261 —
32,106 4,467 324
14,598 1,638 (690)
4,604 — (242)
9,994 1,638 (448)
1.41 50.86
1.40 48.60
7,107,187 32,193 767,366
7,149,834 33,693 765,866

See accompanying notes to the unaudited pro forma condensed combined financial statements.
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Pro Forma
Investar, Citizens,

& BOJ Combined

$ 57,293
10,163
47,130

2,079

45,051

7,392
52,443

2,461
34,436
36,897
15,546

4,362

$ 11,184

7,906,746

7,949,393



INVESTAR HOLDING CORPORATION
NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

NOTE 1. PRO FORMA ADJUSTMENTS

The following pro forma adjustments have been reflected in the unaudited pro forma condensed combined financial information. All adjustments are

based on current valuations, estimates and assumptions that are subject to change and such change could be material.

1.

There is approximately $1.0 million in acquisition costs included in the historical balance of other operating expenses for Investar and Citizens for the six
months ended June 30, 2017. Future estimated acquisition costs of $2.0 million, (net of $1.1 million of taxes) are excluded from the pro forma financial
statements. It is expected that these costs will be incurred and recognized over time. These estimated costs are forward-looking. The type and amount of
actual costs incurred could vary materially from these estimates if future developments differ from the underlying assumptions used by management in
determining the current estimates. The current estimates are of acquisition costs are as follows (in thousands):

Severance and retention plan payments $ 440
Professional fees 795
Data processing and conversion fees 862
Contract termination fees 1,000
Pre-tax merger costs 3,097

Estimated taxes 1,084
Total merger costs $ 2,013

Cash consideration paid to the shareholders of the acquired company.
Fair value adjustment on investment securities available for sale based on quoted market prices or prices quoted for similar financial instruments.

Adjustment represents the fair value adjustments of loans. The purchase accounting adjustment for the acquired loan portfolio is based on (1) current
market interest rates and (2) Investar’s initial evaluation of credit deterioration identified in the loan portfolio.

Adjustment reflects elimination of the acquired company’s historical allowance for loan losses. Purchased loans acquired in a business combination are
required to be recorded at fair value and the recorded allowance of the acquired company may not be carried over.

Adjustment reflects the fair value of fixed assets acquired.

Deferred taxes associated with the adjustments to record the assets and liabilities of the acquired company at fair value were recognized using Investar’s
statutory rate of 35%.

Goodwill recorded as a result of the total purchase price paid by Investar and the fair value of assets purchased exceeding the fair value of liabilities
assumed.

Adjustment represents the recognition of the fair value of acquired core deposit intangible. The core deposit intangible is calculated as the present value of
the difference between a market participant’s cost of obtaining alternative funds and the cost to maintain the acquired deposit base.
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10.

11.

12.

13.

14.

15.

16.

17.

19.

20.

21.

Adjustment reflects the fair value premium or discount on time deposits which was calculated by discounting future contractual payments at a current
market interest rate.

Elimination of Citizens’ historical equity.
Adjustment represents the elimination of BOJ Bancshares historical equity of $16,724,000 plus the issuance of approximately 779,559 shares of Investar
common stock to the shareholders of BOJ Bancshares as part of the merger consideration. The closing price of $23.90 was used to calculate the

adjustment, which was the closing price on October 6, 2017, the last practicable trading day before the initial filing of this proxy statement/prospectus.

Interest income on loans was adjusted to reflect the amortization of the loan premium or discount on a level-yield method over the estimated remaining
terms to maturity of the loans acquired.

Interest expense on deposits was adjusted to reflect the amortization of the time deposit fair value premium or discount over the remaining life of the
deposits.

Represents the amortization of the core deposit intangible over an estimated useful life of ten years using the sum of the years digits method assuming the
merger closed on January 1, 2016. The estimated amount of the amortization is $120,000 for the six months ended June 30, 2017 and $266,000 for the
year ended December 31, 2016.

Adjustment represents the additional depreciation expense related to the fair value of fixed assets acquired. The estimated amount of additional
depreciation is $9,000 for the six months ended June 30, 2017 and $18,000 for the year ended December 31, 2016.

Adjustment represents the net federal tax effect of the pro forma adjustments using Investar’s statutory tax rate of 35%.

. Elimination of BOJ Bancshare’s historical provision for loan losses.

Represents the amortization of the core deposit intangible over an estimated useful life of ten years using the sum of the years digits method assuming the
merger closed on January 1, 2016. The estimated amount of the amortization is $112,000 for the six months ended June 30, 2017 and $224,000 for the
year ended December 31, 2016.

Adjustment represents the additional depreciation expense related to the fair value of fixed assets acquired. The estimated amount of additional
depreciation is $50,000 for the six months ended June 30. 2017 and $100,000 for the year ended December 31, 2016.

Adjustment represents the elimination of historical BOJ Bancshares common shares outstanding plus the issuance of approximately 799,559 shares of
Investar common shares as part of the merger consideration.

40



UNAUDITED COMPARATIVE PER SHARE DATA

Presented below for Investar, Citizens and BOJ is historical, unaudited pro forma combined and pro forma equivalent per share financial data as of and for
the year ended December 31, 2016 and as of and for the six months ended June 30, 2017. The information presented below should be read together with the
historical consolidated financial statements of Investar and Citizens, which are incorporated by reference herein, and the historical consolidated financial
statements of BOJ, which are included elsewhere in this proxy statement/prospectus, and the unaudited pro forma condensed consolidated combined financial
information, including the notes thereto, which are included elsewhere in this proxy statement/prospectus.

The unaudited pro forma and pro forma per equivalent share information gives effect to the merger as if the merger and the Citizens merger had become
effective on June 30, 2017 in the case of the book value data, and as if the merger and the Citizens merger had been effective on January 1, 2016 in the case of
earnings per share and cash dividends data. The unaudited pro forma data combines the historical results of BOJ and Citizens into Investar’s consolidated statement
of income. While certain adjustments were made for the estimated impact of fair value adjustments and other merger-related activity, they are not indicative of
what could have occurred had the merger and the Citizens merger taken place on January 1, 2016.

The per equivalent BOJ share data shows the effect of the merger from the perspective of an owner of BOJ common stock. The data was computed by
multiplying the pro forma data based on the exchange ratio of 23.73 shares of Investar common stock to be exchanged for each shares of BOJ common stock. The
maximum exchange ratio is calculated by dividing the maximum aggregate merger consideration by the number of exchangeable shares. The calculation of the
maximum aggregate merger consideration assumes that no adjustment of the consideration is made as described under the sections of this proxy
statement/prospectus entitled, “ The Merger Agreement—Structure of the Merger—Adjustments to Merger Consideration.” Assuming the exchange ratio is 23.73,
then, based on the closing sale prices of Investar common stock on NASDAQ on [ ], which is $[ ], the implied value of the merger consideration per
share of BOJ common stock is $[ 1.

The selected unaudited pro forma adjustments are based upon available information and certain assumptions that Investar and BOJ management believe are
reasonable. The unaudited pro forma data, while helpful in illustrating the financial characteristics of the combined company under one set of assumptions, does
not reflect the impact of factors that may result as a consequence of the merger or consider any potential impacts of current market conditions or the merger on
revenues, expense efficiencies, asset dispositions, among other factors, nor the impact of possible business model changes. As a result, unaudited pro forma data is
presented for illustrative purposes only and does not represent an attempt to predict or suggest future results. Upon completion of the merger, the operating results
of BOJ will be reflected in the consolidated financial statements of Investar on a prospective basis.

Per
Pro Equivalent

Investar Citizens BOJ Forma BOJ

Historical Historical Historical Combined Share*
For the six months ended June 30, 2017:
Basic earnings per share $ 048 $ 355  § 28.19 $ 054 $ 12.81
Diluted earnings per share 0.47 3.55 26.93 0.53 12.58
Cash dividends per share 0.04 — 9.5 — =
Book value per common share as of June 30, 2017 17.11 328.08 519.48 19.42 460.84
For the year ended December 31, 2016:
Basic earnings per share $ 111§ 1975 $ 5086 § 141  § 33.46
Diluted earnings per share 1.10 19.75 48.60 1.41 33.46
Cash dividends per share 0.04 — 25.00 — —
Book value per common share as of December 31, 2016 15.88 326.55 502.30 16.61 394.16

*  Reflects BOJ shares at an exchange ratio of 23.73.
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RISK FACTORS

In addition to general investment risks and the other information contained in this proxy statement/prospectus, including the matters addressed under the
section of this proxy statement/prospectus entitled “Special Cautionary Note Regarding Forward-Looking Statements,” and the matters discussed under the
caption “Risk Factors” in the Annual Report on Form 10-K filed by Investar for the fiscal year ended December 31, 2016, as updated by a subsequently filed Form
10-Q and other reports filed with the SEC, you should carefully consider the following risk factors in deciding how to vote for the proposals presented in this proxy
statement/prospectus. You should also consider the other information in this proxy statement/prospectus.

Risks Relating to the Merger
The merger may not be consummated unless important conditions are satisfied.

Investar and BOJ expect the merger to close during the fourth quarter of 2017, but the acquisition is subject to a number of closing conditions. Satisfaction
of many of these conditions is beyond Investar’s control. If these conditions are not satisfied or waived, the merger will not be completed or may be delayed and
each of Investar and BOJ may lose some or all of the intended benefits of the merger. Certain of the conditions that remain to be satisfied include, but are not
limited to:

« the continued accuracy of the representations and warranties made by the parties in the merger agreement;

»  the performance by each party of its respective obligations under the merger agreement;

« the receipt of required regulatory approvals, including the approval of the FDIC, the Federal Reserve and the approval of the OFI;
» the absence of any injunction, order or decree restraining, enjoining or otherwise prohibiting the merger;

* the absence of any material adverse change in the financial condition, business or results of operations of BOJ, Highlands Bank, Investar or Investar Bank;

e receipt by Investar and BOJ from Fenimore, Kay, Harrison & Ford, LLP of a federal tax opinion that the merger qualifies as a “reorganization” within the
meaning of Section 368(a) of the Code;

» the effectiveness of the registration statement covering the shares of Investar common stock that are expected to be issued to BOJ shareholders as a
portion of the consideration for the merger;

»  the adjusted tangible shareholders’ equity of BOJ, determined in accordance with the requirements of the merger agreement, being at least $16.0 million;

» the Average Closing Price for Investar common stock, calculated in accordance with the terms of the merger agreement, being an amount greater than
$19.50; and

« the approval by BOJ’s shareholders of the merger agreement and the merger.

As a result, the merger may not close as scheduled, or at all. In addition, either Investar or BOJ may terminate the merger agreement under certain
circumstances. For additional information regarding the conditions to the merger, see “The Merger Agreement—Conditions to Complete the Merger.”

Because you are receiving a fixed number of shares (subject to adjustment) and the market price of the Investar common stock may fluctuate, you cannot be
sure of the value of the shares of Investar common stock that you will receive.
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At the time of the BOJ special shareholder meeting, and prior to the closing of the merger, you will not be able to determine the value of the Investar
common stock that you would receive upon completion of the merger. Changes in the market price of Investar common stock prior to completion of the merger
will affect the value of the consideration that BOJ shareholders will receive in the merger. Common stock price changes may result from a variety of factors,
including but not limited to general market and economic conditions, changes in Investar’s business, operations and prospects, and regulatory considerations. Many
of these factors are beyond the control of Investar or BOJ. You should obtain current market prices for Investar common stock.

The merger agreement provides that the number of shares of Investar common stock to be issued for each share of BOJ common stock in the merger may
be decreased or increased, as the case may be, if the Average Closing Price of Investar common stock, determined pursuant to the merger agreement, is greater than
or less than specified prices. On October 6, 2017, the closing price of Investar common stock was $23.90.

The aggregate merger consideration could be reduced if BOJ’s adjusted tangible shareholders’ equity is less than $16.5 million immediately prior to the
closing of the merger.

The aggregate merger consideration is subject to a downward adjustment on a dollar-for-dollar basis to the extent that BOJ’s adjusted tangible
shareholders’ equity, as defined in the merger agreement, is less than $16.5 million as of a date, to be determined by BOJ, that is within ten days prior to the
closing of the merger. If this downward adjustment is triggered, then both the aggregate cash consideration and the aggregate stock consideration will be reduced
on a pro rata basis based upon the amount of aggregate cash consideration and aggregate stock consideration making up the aggregate merger consideration prior to
such reduction.

BOJ’s adjusted tangible shareholders’ equity, as calculated in accordance with the merger agreement, will depend in part on the results of BOJ’s business
operations and the management of merger-related expenses by BOJ prior to the closing of the merger. If BOJ’s earnings are less than it expects or if its expenses
are greater than BOJ expects, BOJ’s adjusted tangible shareholders’ equity may be less than $16.5 million.

Shareholders will not know the exact value of the aggregate merger consideration they will be entitled to receive when the vote with respect to the merger.
For a discussion of the possible adjustments to the aggregate merger consideration including BOJ’s estimates of its adjusted tangible shareholders’ equity, see “The
Merger Agreement—Structure of the Merger—Adjustments to Merger Consideration.”

Regulatory approvals may not be received, may take longer than expected or may impose conditions that Investar does not anticipate or cannot be met.

Before the merger may be completed, various approvals or waivers must be obtained from bank regulatory authorities, including the FDIC, the Federal
Reserve and the OFI. These regulators may impose conditions on the completion of, or require changes to the terms of, the merger. Such conditions or changes and
the process of obtaining regulatory approvals or waivers could have the effect of delaying completion of the merger or of imposing additional costs or limitations
on Investar following the completion of the merger. The regulatory approvals or waivers may not be received at all, may not be received in a timely fashion or may
contain conditions on the completion of the merger that are burdensome, not anticipated or cannot be satisfied. If the completion of the merger is delayed, including
by a delay in receipt of necessary governmental approvals or waivers, the business, financial condition and results of operations of Investar and BOJ may also be
materially adversely affected.

Investar may be unsuccessful in integrating the operations of the businesses it has acquired or expects to acquire in the future, including BOJ.
From time to time, Investar evaluates and acquires businesses that it believes complement its existing business. The acquisition component of Investar’s

growth strategy depends on the successful integration of these acquisitions. Investar faces numerous risks and challenges to the successful integration of acquired
businesses, including the following:
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» the potential for unexpected costs, delays and challenges that may arise in integrating acquisitions into Investar’s existing business;
» limitations on Investar’s ability to realize the expected cost savings and synergies from an acquisition;

*  challenges related to integrating acquired operations, including Investar’s ability to retain key employees and maintain relationships with significant
customers and depositors;

* challenges related to the integration of businesses that operate in new geographic areas, including difficulties in identifying and gaining access to
customers in new markets; and

« discovery of previously unknown liabilities following an acquisition associated with the acquired business.

If Investar is unable to successfully integrate the businesses it acquires, Investar’s business, financial condition and results of operations may be materially
adversely affected.

The merger could result in unexpected disruptions on the combined business.

In response to the announcement of the merger, BOJ’s customers may cease or reduce their business with BOJ, which could negatively affect Investar’s
and BOJ’s combined business operations. Similarly, current or prospective employees of Investar or BOJ may experience uncertainty about their future roles with
the combined entity. This may adversely affect Investar’s or BOJ’s ability to attract and retain key management, banking and other personnel. In addition, the
diversion of the attention of Investar’s and BOJ’s respective management teams away from day-to-day operations during the negotiation and pendency of the
merger could have an adverse effect on the financial condition and operating results of either Investar or BOJ.

Investar may fail to realize some or all of the anticipated benefits of the merger.

The success of the merger will depend, in part, on Investar’s ability to realize the anticipated benefits and cost savings from combining its business with
BOJ’s business. However, to realize these anticipated benefits and cost savings, Investar must successfully combine both businesses. If Investar is not able to
achieve these objectives, the anticipated benefits and cost savings of the merger may not be realized fully, or at all, or may take longer to realize than Investar
expects.

Investar’s and BOJ’s historical and pro forma condensed combined consolidated financial information may not be representative of Investar’s results as a
combined company.

The unaudited pro forma condensed consolidated combined financial information in this proxy statement/prospectus is presented for illustrative purposes
only and is not necessarily indicative of what Investars’s actual financial condition or results of operations would have been had the merger been completed on the
dates indicated. The unaudited pro forma condensed consolidated combined financial information reflects adjustments to illustrate the effect of the merger had it
been completed on the dates indicated, which is based upon preliminary estimates, to record the BOJ identifiable assets acquired and liabilities assumed at fair
value and the resulting goodwill recognized. The purchase price allocation for the merger reflected in this proxy statement/prospectus is preliminary, and final
allocation of the purchase price will be based upon the actual purchase price and the fair value of the assets and liabilities of BOJ as of the date of the completion of
the merger. Accordingly, the final acquisition accounting adjustments may differ materially from the pro forma adjustments reflected in this proxy
statement/prospectus.

Investar will incur significant transaction and merger-related integration costs in connection with the merger.
Investar expects to incur significant costs associated with completing the merger and integrating BOJ’s operations into Investar’s operations and is

continuing to assess the impact of these costs. Although Investar believes that the elimination of duplicate costs, as well as the realization of other efficiencies
related to the integration of BOJ’s
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business with Investar’s business, will offset incremental transaction and merger-related costs over time, this net benefit may not be achieved in the near term, or at
all.

BOJ’s officers and directors may have interests in the merger in addition to or different from the interests that they share with you as a BOJ shareholder.

Some of BOJ’s executive officers participated in negotiations of the merger agreement with Investar, and the BOJ Board approved the merger agreement
and is recommending that BOJ shareholders vote to approve the merger agreement. In considering these facts and the other information included in or incorporated
by reference into this proxy statement/prospectus, you should be aware that BOJ’s executive officers and directors may have economic interests in the merger that
are different from or in addition to the interests that they share with you as a BOJ shareholder. These interests include, as a result of the merger, the payment to, or
survival of, certain benefits to which executive officers of BOJ are entitled under existing benefit plans and arrangements with BOJ. For further discussion of the
interests of BOJ’s directors and officers in the merger, see “The Merger—Interests of BOJ’s Directors and Executive Officers in the Merger.”

The merger may be completed on different terms from those contained in the merger agreement.

Prior to the completion of the merger, Investar and BOJ may, by mutual agreement, amend or alter the terms of the merger agreement, including with
respect to, among other things, the consideration payable by Investar to BOJ’s shareholders or any covenants or agreements with respect to the parties’ respective
operations during the pendency thereof. Any such amendments or alterations may have negative consequences to Investar.

BOJ shareholders will experience a reduction in percentage ownership and voting power of their shares as a result of the merger and will have less influence
on the management and policies of Investar than they had on BOJ before the merger.

BOJ shareholders will have a much smaller percentage ownership interest and effective voting power in Investar compared to their ownership interest and
voting power in BOJ prior to the merger. Consequently, BOJ shareholders will have significantly less influence on the management and policies of Investar after
the merger than they now have on the management and policies of BOJ. If the merger is consummated and assuming no adjustments to the aggregate stock
consideration, current BOJ shareholders will own approximately 8% of the 9,508,368 shares of Investar common stock expected to be outstanding immediately
after completion of the merger. Accordingly, former BOJ shareholders would, as a result, be outvoted by current Investar shareholders if such current Investar
shareholders voted together as a group.

The merger agreement limits BOJ’s ability to pursue alternatives to the merger.

The merger agreement contains provisions that limit BOJ’s ability to discuss competing third-party proposals to acquire all or a significant part of BOJ. In
addition, BOJ has agreed to pay Investar a termination fee of $890,000 if the transaction is terminated because BOJ decides to enter into or close another
acquisition transaction. These provisions might discourage a potential competing acquirer that might have an interest in acquiring all or a significant part of BOJ
from considering or proposing that acquisition, even if it were prepared to pay consideration with a higher per share price than that proposed in the merger, or
might result in a potential competing acquirer proposing to pay a lower per share price to acquire BOJ than it might otherwise have proposed to pay.

The opinion received by BOJ Board prior to the signing of the merger agreement has not been nor will be updated to reflect changes in circumstances since the
signing of the merger agreement.

The opinion rendered by National Capital, financial advisor to BOJ, on August 4, 2017, is based upon information available to National Capital as of such
date. This opinion has not been updated to reflect changes that may occur or may have occurred after the date on which it was delivered, including changes to the
operations and prospects of Investar or BOJ, changes in general market and economic conditions, or other changes. Any such changes may alter the relative value
of Investar or BOJ or the prices of shares of Investar common stock or BOJ common stock
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by the time the merger is completed. The opinion does not speak as of the date the merger will be completed or as of any date other than the date of such opinion.
For a description of the opinion that BOJ received from its financial advisor, please see “The Merger—Opinion of BOJ’s Financial Advisor.”

Investar may not be able to implement aspects of its growth strategy or new bank office facilities and other facilities may not be profitable.

Investar’s growth strategy contemplates the future expansion of its business and operations both organically and through acquisitions. Implementing these
aspects of its growth strategy depends, in part, on Investar’s ability to successfully identify acquisition opportunities and strategic partners that will complement its
operating philosophy and to successfully integrate their operations with Investar’s operations, as well as to generate loans and deposits within acceptable risk and
expense tolerances. To successfully acquire or establish banks or banking offices, Investar must be able to correctly identify profitable or growing markets, as well
as attract the necessary relationships and high caliber banking personnel to make these new banking offices profitable. In addition, Investar may not be able to
identify suitable opportunities for further growth and expansion or, if it does, Investar may not be able to successfully integrate these new operations into its
business.

As consolidation of the financial services industry continues, the competition for suitable acquisition candidates may increase. Investar will compete with
other financial services companies for acquisition opportunities, and many of these competitors have greater financial resources than Investar does and may be able
to pay more for an acquisition than Investar is able or willing to pay.

Investar can offer no assurance that it will have opportunities to acquire other financial institutions, or that it will complete the merger, or acquire or
establish any new branches, or that it will be able to negotiate, finance and complete any opportunities available to it.

Additionally, Investar may not be able to organically expand into new markets that are profitable for its franchise. The costs to start up new bank branches
and loan production offices in new markets and the additional costs to operate these facilities would increase Investar’s noninterest expense and may decrease its
earnings. It may be difficult to adequately and profitably manage Investar’s growth through the establishment of bank branches and loan production offices in new
markets. In addition, Investar can provide no assurance that its expansion into any such new markets will successfully attract enough new business to offset the
expenses of their operation. If Investar is not able to do so, its earnings and stock price may be negatively impacted.

The success of Investar’s growth strategy depends on its ability to identify and retain individuals with experience and relationships in the markets in which
Investar intends to expand.

Investar’s growth strategy contemplates that it will expand its business and operations to other markets in Louisiana. Investar intends to primarily target
market areas that it believes possess attractive demographic, economic or competitive characteristics. To expand into new markets successfully, Investar must
identify and retain experienced key management members with local expertise and relationships in these markets. Competition for qualified personnel in the
markets in which Investar may expand may be intense, and there may be a limited number of qualified persons with knowledge of and experience in the
commercial banking industry in these markets. Even if Investar identifies individuals that it believes could assist Investar in establishing a presence in a new
market, Investar may be unable to recruit these individuals away from other banks or may be unable to do so at a reasonable cost. In addition, the process of
identifying and recruiting individuals with the combination of skills and attributes required to carry out Investar’s strategy is often lengthy. Investar’s inability to
identify, recruit and retain talented personnel to manage new offices effectively would limit its growth and could materially adversely affect its business, financial
condition, results of operations and stock price.
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Risks Related to Investar’s Common Stock
The market price of Investar common stock may fluctuate significantly.

The market price of Investar’s common stock may fluctuate significantly due to a number of factors, including, but not limited to the following, many of
which are beyond Investar’s control:

» Investar’s quarterly or annual earnings, or those of other companies in its industry;

« anticipated fluctuations in Investar’s operating results;

« changes in accounting standards, policies, guidance, interpretations or principles;

« the public reaction to Investar’s press releases, its other public announcements and its filings with the SEC;

* announcements by Investar or its competitors of significant acquisitions, such as the merger, dispositions, innovations or new programs and services;

*  changes in financial estimates and recommendations by securities analysts that cover Investar common stock or the failure of securities analysts to cover
Investar common stock;

*  changes in earnings estimates by securities analysts or Investar’s ability to meet those estimates;
» the operating and stock price performance of other comparable companies;

*  general economic conditions and overall market fluctuations;

« the trading volume of Investar common stock;

»  changes in business, legal or regulatory conditions, or other developments affecting participants in Investar’s industry, and publicity regarding its business
or any of its significant customers or competitors;

» changes in governmental monetary policies, including the policies of the Federal Reserve;
« future sales of Investar common stock by Investar or its directors, executive officers or significant shareholders; and
*  changes in economic conditions in and political conditions affecting Investar’s target markets.

In particular, the realization of any of the risks described in this “Risk Factors” section or under the heading “Risk Factors” in Investar’s Annual Report
on Form 10-K for the year ended December 31, 2016, which is incorporated herein by reference, could have a material adverse change on the market price of
Investar common stock and cause the value of your investment to decline. In addition, the stock market in general has experienced extreme volatility that has often
been unrelated to the operating performance of particular companies. These broad market fluctuations may adversely affect the trading price of Investar common
stock over the short, medium or long-term, regardless of Investar’s actual performance. If the market price of Investar common stock reaches an elevated level, it
may materially and rapidly decline. In the past, following periods of volatility in the market price of a company’s securities, shareholders have often instituted
securities class action litigation. If Investar were to be involved in a class action lawsuit, it could divert the attention of senior management and could adversely
affect Investar’s business, financial condition and results of operations.
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If securities or industry analysts change their recommendations regarding Investar common stock or if Investar’s operating results do not meet their
expectations, Investar’s stock price could decline.

The trading market for Investar common stock could be influenced by the research and reports that industry or securities analysts may publish about
Investar or its business. If one or more of these analysts cease coverage of Investar or fail to publish reports on it regularly, Investar could lose visibility in the
financial markets, which in turn could cause its stock price or trading volume to decline. Moreover, if one or more of the analysts who cover Investar downgrade its
stock or if Investar’s operating results do not meet their expectations, either absolutely or relative to Investar’s competitors, Investar’s stock price could decline
significantly.

Future sales or the possibility of future sales of a substantial amount of Investar common stock may depress the price of shares of Investar common stock.

Future sales or the availability for sale of substantial amounts of Investar common stock in the public market, or the perception that these sales could
occur, could adversely affect the prevailing market price of Investar common stock and could impair its ability to raise capital through future sales of equity
securities.

Investar’s articles of incorporation authorizes it to issue up to 40,000,000 shares of common stock and approximately 9,508,368 shares of Investar
common stock are expected to be outstanding immediately after completion of the merger.

Investar may issue shares of its common stock or other securities from time to time as consideration for future acquisitions and investments and pursuant
to compensation and incentive plans. If any such acquisition or investment is significant, the number of shares of Investar common stock, or the number or
aggregate principal amount, as the case may be, of other securities that Investar may issue may in turn be substantial. Investar may also grant registration rights
covering those shares of its common stock or other securities in connection with any such acquisitions and investments.

Investar cannot predict the size of future issuances of its common stock or the effect, if any, that future issuances and sales of its common stock will have
on the market price of its common stock. Sales of substantial amounts of Investar common stock (including shares of its common stock issued in connection with
an acquisition or under a compensation or incentive plan), or the perception that such sales could occur, may adversely affect prevailing market prices for its
common stock and could impair Investar’s ability to raise capital through future sales of its securities.

Investar may issue subordinated debt or shares of preferred stock in the future, which could make it difficult for another company to acquire Investar or could
otherwise materially adversely affect holders of Investar common stock, which could depress the price of Investar common stock.

Investar’s articles of incorporation authorize it to issue up to 5,000,000 shares of one or more series of preferred stock. Investar’s board of directors will
have the authority to determine the preferences, limitations and relative rights of any future shares of preferred stock and to fix the number of shares constituting
any series and the designation of such series, without any further vote or action by Investar’s shareholders. Investar’s preferred stock could be issued with voting,
liquidation, dividend and other rights superior to the rights of Investar common stock. Investar may also issue subordinated debt. The potential issuance of
preferred stock and subordinated debt may delay or prevent a change in control of Investar, discourage bids for its common stock at a premium over the market
price, and materially adversely affect the market price and the voting and other rights of the holders of Investar common stock.

The holders of Investar’s debt obligations will have priority over Investar common stock with respect to payment in the event of liquidation, dissolution or
winding up of Investar.

As of June 30, 2017, Investar had approximately $18.6 million outstanding in aggregate principal amount of subordinated promissory notes held by

investors. At June 30, 2017, Investar also had trust preferred securities and accompanying junior subordinated debentures with a carrying value of $3.6 million.
Payments of the principal and interest on the trust preferred securities of these trusts are conditionally guaranteed by Investar. In addition, BOJ had
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$3.1 million of junior subordinated debentures issued to a statutory trust that, in turn, issued $3.0 million of trust preferred securities, which Investar will assume in
the merger. In the future, Investar may incur additional indebtedness.

Upon Investar’s liquidation, dissolution or winding up, holders of its common stock will not be entitled to receive any payment or other distribution of
assets until after all of Investar’s obligations to its debt holders have been satisfied and holders of trust preferred securities have received any payment or
distribution due to them. In addition, Investar is required to pay interest on its outstanding indebtedness before it pays any dividends on its common stock. Because
any decision to issue debt securities or incur other borrowings in the future will depend on market conditions and other factors beyond Investar’s control, the
amount, timing, nature or success of Investar’s future capital raising efforts is uncertain. Thus, holders of Investar common stock bear the risk that Investar’s future
issuances of debt securities or its incurrence of other borrowings will negatively affect the market price of its common stock.

Investar’s dividend policy may change without notice, and its future ability to pay dividends is subject to restrictions.

Holders of Investar’s common stock are entitled to receive only such cash dividends as its board of directors may declare out of funds legally available for
the payment of dividends. Although Investar has consistently paid quarterly cash dividends on its common stock since 2011, its has no obligation to continue
paying dividends, and may change its dividend policy at any time without notice to Investar’s shareholders. Payments of future dividends is within the discretion of
Investar’s board of directors and will depend upon then-existing conditions, including Investar’s results of operations, financial condition, capital requirements,
investment opportunities, growth opportunities, any legal or contractual limitations on its ability to pay dividends and other factors its board of directors may deem
relevant. As a bank holding company, Investar’s ability to pay dividends is also affected by the policies and enforcement powers of the Federal Reserve, and any
future payment of dividends will be dependent upon Investar Bank’s ability to make distributions and payments to Investar as its principal source of funds to pay
such dividends. Investar Bank is also subject to various legal, regulatory and other restrictions on its ability to make distributions and payments to Investar. In
addition, in the future Investar may enter into borrowing or other contractual arrangements that restrict its ability to pay dividends.

Investar is dependent upon Investar Bank for cash flow, and Investar Bank’s ability to make cash distributions is restricted which could impact Investar’s
ability to satisfy its obligations.

Investar’s primary asset is Investar Bank. As such, Investar depends upon Investar Bank for cash distributions through dividends on Investar Bank’s stock
to pay Investar’s operating expenses and satisfy its obligations, including debt obligations. There are numerous laws and banking regulations that limit Investar
Bank’s ability to pay dividends to Investar. If Investar Bank is unable to pay dividends to Investar, Investar will not be able to satisfy its obligations. Federal and
state statutes and regulations restrict Investar Bank’s ability to make cash distributions to Investar. These statutes and regulations require, among other things, that
Investar Bank maintain certain levels of capital in order to pay a dividend. Further, federal and state banking authorities have the ability to restrict Investar Bank’s
payment of dividends through supervisory action.

Investar is an “emerging growth company,” and the reduced reporting requirements applicable to emerging growth companies may make its common stock
less attractive to investors.

Investar is an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). While it retains this status,
Investar intends to take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not emerging
growth companies, including reduced disclosure obligations regarding executive compensation in its periodic reports and proxy statements and exemptions from
the requirements of holding a nonbinding advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously
approved. Investar will continue to be an emerging growth company until the earliest to occur of the following: (1) December 31, 2019; (2) the last day of the fiscal
year in which it has more than $1.0 billion in annual revenues; (3) the date on which it has more than $700 million in market value of its common stock held by
non-affiliates; or (4) the date on which it has issued more than $1.0 billion in non-convertible debt over a three-year period. Investar cannot predict whether
investors will find its common stock less attractive because it may rely on these exemptions, or if it choose to rely on additional exemptions in the future. If some
investors
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find Investar’s common stock less attractive as a result, there may be a less active trading market for its common stock and its stock price may be more volatile.

The requirements of being a public company, including compliance with the reporting requirements of the Securities Exchange Act and the requirements of
the Sarbanes-Oxley Act of 2002, may strain Investar’s resources, increase its costs and distract management.

Investar completed its initial public offering in July 2014. As a public company, Investar incurs significant legal, accounting and other expenses that it did
not incur as a private company. Investar also incurs costs associated with its public company reporting requirements and with corporate governance requirements,
including requirements under the Sarbanes-Oxley Act of 2002, NASDAQ rules and the rules implemented by the SEC. These rules and regulations have increased
Investar’s legal and financial compliance costs and make some activities more time-consuming and costly. These rules and regulations also make it more difficult
and more expensive for Investar to obtain director and officer liability insurance. As a result, it may be more difficult for Investar to attract and retain qualified
individuals to serve on its board of directors or as executive officers.

Investar’s Articles of Incorporation and By-laws, and certain banking laws applicable to it, could have an anti-takeover effect that decreases Investar’s
chances of being acquired, even if such an acquisition is in its shareholders’ best interests.

Certain provisions of Investar’s articles of incorporation and its bylaws, as amended, and federal banking laws, including regulatory approval
requirements, could make it more difficult for a third party to acquire control of Investar or conduct a proxy contest, even if those events were perceived by many

of Investar’s shareholders as beneficial to their interests. These provisions, and the corporate and banking laws and regulations applicable to Investar:

* enable Investar’s board of directors to issue additional shares of authorized, but unissued capital stock. In particular, the board may issue “blank check”
preferred stock with such designations, rights and preferences as may be determined from time to time by the board;

*  enable Investar’s board of directors to increase the size of the board and fill the vacancies created by the increase;
* enable Investar’s board of directors to amend its bylaws without shareholder approval;

*  require advance notice for director nominations and other shareholder proposals; and

*  require prior regulatory application and approval of any transaction involving control of Investar or Investar Bank.

These provisions may discourage potential acquisition proposals and could delay or prevent a change in control, including circumstances in which
Investar’s shareholders might otherwise receive a premium over the market price of our shares. Furthermore, banking laws impose notice, approval and ongoing
regulatory requirements on any shareholder or other party that seeks to acquire direct or indirect “control” of a FDIC-insured depository institution. These laws
include the Bank Holding Company Act of 1956 (the “ BHC Act ), and the Change in Bank Control Act. These laws could delay, discourage or prevent an
acquisition.

An investment in Investar common stock is not an insured deposit and is not guaranteed by the FDIC, so you could lose some or all of your investment.
An investment in Investar common stock is not a bank deposit and, therefore, is not insured against loss or guaranteed by the FDIC, any other deposit

insurance fund or by any other public or private entity. An investment in Investar common stock is inherently risky for the reasons described herein. As a result, if
you acquire Investar common stock, you could lose some or all of your investment.
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SPECIAL CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus and the documents incorporated by reference or deemed incorporated by reference into this proxy statement/prospectus
and any other written or oral statements made by Investar and BOJ from time to time may contain “forward-looking statements” within the meaning of Section 27A
of the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended (the “ Exchange Act ) . All statements, other than statements of
historical fact, included in this proxy statement/prospectus and the documents incorporated by reference herein and therein, regarding our strategy, future
operations, financial position, estimated revenues and income or losses, projected costs and capital expenditures, prospects, plans and objectives of management
are forward-looking statements. When used in this proxy statement/prospectus and the documents incorporated by reference herein and therein, the words “plan,”
“endeavor,” “will,” “would,” “could,” “believe,” “anticipate,” “intend,” “estimate,” “expect,” “project,” “forecast” and similar expressions are intended to identify
forward-looking statements, although not all forward-looking statements contain such identifying words. These forward-looking statements are (or were when
made) based on current expectations and assumptions about future events and are (or were when made) based on currently available information as to the outcome
and timing of future events. When considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements described in
the “Risk Factors” section of this proxy statement/prospectus.

2 ¢ 29 < 9 ¢,

There are or will be important factors that could cause Investar’s or BOJ’s actual results to differ materially from those expressed in the forward-looking
statements, including, but not limited to, the following:

¢ the concentration of Investar’s or BOJ’s business in Louisiana;

e difficult or unfavorable conditions in the market for financial products and services generally;

¢ interest rate fluctuations, which could have an adverse effect on Investar’s or BOJ’s profitability;

* Investar’s ability to implement its growth strategy, including its ability to identify and consummate suitable acquisitions;

* Investar’s and BOJ’s ability to consummate the proposed merger;

» the costs of integrating the businesses Investar has acquired or expects to acquire, such as the recent merger with Citizens and the proposed merger with
BOJ, including exposure to potential asset quality and credit quality risks and unknown or contingent liabilities, the time and costs associated with
integrating systems, technology platforms, procedures and personnel, the need for additional capital to finance such transactions, risks associated with
entering new markets and possible failures in realizing the anticipated benefits from such acquisitions;

« the ability to recruit and retain successful bankers that meet expectations in terms of customer relationships and profitability;

« the ability to retain executive officers and key employees and their customer and community relationships;

«  risks associated with Investar’s limited operating history and the relatively unseasoned nature of a significant portion of its loan portfolio;

»  market conditions and economic trends nationally, regionally and particularly in the Louisiana;

»  risks related to Investar’s strategic focus on lending to small to medium-sized businesses;

» the sufficiency of the assumptions and estimates Investar or BOJ make in establishing reserves for potential loan losses;
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risks associated with Investar’s or BOJ’s commercial loan portfolio, including the risk for deterioration in value of the general business assets that
generally secure such loans;

risks associated with Investar’s or BOJ’s commercial real estate loan portfolios, including the risks inherent in the valuation of the collateral securing such
loans;

potential changes in the prices, values and sales volumes of commercial and residential real estate securing Investar’s and BOJ’s real estate loans;

Investar’s ability to maintain adequate liquidity and to raise necessary capital to fund its acquisition strategy and operations or to meet increased minimum
regulatory capital levels;

potential fluctuations in the market value and liquidity of Investar’s investment securities;

a lack of liquidity resulting from decreased loan repayment rates, lower deposit balances, or other factors;

restraints on the ability of banks to pay dividends to bank holding companies, which could limit liquidity;

the loss of large loan and depositor relationships;

the effects of competition from a wide variety of local, regional, national and other providers of financial, investment and insurance services;
Investar’s and BOJ’s ability to maintain an effective system of disclosure controls and procedures and internal controls over financial reporting;
risks associated with fraudulent and negligent acts by Investar’s or BOJ’s customers, employees or vendors;

Investar’s and BOJ’s ability to keep pace with technological change or difficulties when implementing new technologies;

risks associated with system failures or failures to prevent breaches of Investar’s or BOJ’s network security;

risks associated with data processing system failures and errors;

potential impairment on the goodwill Investar or BOJ have recorded or may record in connection with business acquisitions;

the institution and outcome of litigation and other legal proceedings against Investar or BOJ to which either is or becomes subject;

Investar’s and BOJ’s ability to comply with various governmental and regulatory requirements applicable to financial institutions;

the impact of recent and future legislative and regulatory changes, including changes in banking, securities and tax laws and regulations and their
application by Investar’s regulators, such as the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010;

governmental monetary and fiscal policies, including the policies of the Federal Reserve;
Investar’s and BOJ’s ability to comply with supervisory actions by federal and state banking agencies;

changes in the scope and cost of FDIC insurance and other coverage;
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*  systemic risks associated with the soundness of other financial institutions;

* the occurrence of adverse weather or manmade events, which could negatively affect Investar’s or BOJ’s core markets or disrupt Investar’s or BOJ’s
operations; and

«  other factors that are discussed in the “Risk Factors” section of this proxy statement/prospectus.

Other factors not identified above, including those described under the headings “Risk Factors” in this proxy statement/prospectus and Investar’s Annual
Report on Form 10-K for the year ended December 31, 2016 and the other documents incorporated by reference into this proxy statement/prospectus, may also
cause actual results to differ materially from those described in any forward-looking statements. Most of these factors are difficult to anticipate, are generally
beyond the control of Investar and BOJ and may prove to be inaccurate. You should consider these factors in connection with considering any forward-looking
statements.

All forward-looking statements, expressed or implied, included in or incorporated by reference into this proxy statement/prospectus are expressly
qualified in their entirety by this cautionary note. This cautionary note should also be considered in connection with any subsequent written or oral forward-looking
statements that we or persons acting on our behalf may issue.

Except as otherwise required by applicable law, Investar and BOJ disclaim any duty to update any forward-looking statements, all of which are

expressly qualified by the statements in this section, to reflect new information obtained or events or circumstances that occur after the date any such
forward-looking statement is made.
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THE BOJ SPECIAL MEETING

This section contains information for BOJ shareholders about the special meeting that BOJ has called to allow its shareholders to consider and vote on
the BOJ Merger Proposal. BOJ is mailing this proxy statement/prospectus to you, as a BOJ shareholder, on or about [ ], 2017. This proxy
statement/prospectus is accompanied by a notice of the special meeting and a form of proxy card that the BOJ Board is soliciting for use at the special meeting and
at any adjournments or postponements of the special meeting.

Date, Time and Place of the BOJ Special Meeting
The special meeting of BOJ shareholders will be held on [ 1,2015 at [ ] a.m., local time, at 1542 Charter Street, Jackson, Louisiana 70748.
Matters to Be Considered

e The BOJ Merger Proposal . Considering and voting upon the approval of the agreement and plan of reorganization, dated as of August 4, 2017, among
BOJ, Investar, and the Merger Subsidiary, and the transactions contemplated by the merger agreement;

*  The BOJ Adjournment Proposal . Considering and voting upon the approval of any motion to adjourn the special meeting, or any postponement thereof, to
another time or place if necessary or appropriate (i) to solicit additional proxies if there are insufficient votes at the time of the special meeting to adopt
the merger agreement, (ii) to provide to BOJ shareholders any supplement or amendment to the proxy statement/prospectus or (iii) to disseminate any
other information which is material to the BOJ shareholders voting at the special meeting; and

e Other Business . Considering and acting upon any other matters that may be properly submitted to a vote at the special meeting.
The merger agreement provides for the acquisition of BOJ by Investar by virtue of the merger of BOJ with and into the Merger Subsidiary, with the
Merger Subsidiary surviving. Immediately following completion of the initial merger, Investar will cause the Merger Subsidiary to merge with and into Investar,
with Investar surviving, and will cause Highlands Bank to merge with and into Investar’s wholly-owned subsidiary, Investar Bank, with Investar Bank surviving.
Following completion of these merger transactions, Investar Bank (now combined with Highlands Bank) will continue as the wholly-owned subsidiary of Investar

(now combined with BOJ). A copy of the merger agreement is included in this proxy statement/prospectus as Annex A .

If any procedural matters relating to the conduct of the special meeting are presented, the persons named as proxies will vote the shares represented by
properly executed proxies in accordance with their judgment with respect to those matters.

Recommendation of the BOJ Board

On August 4, 2017, the BOJ Board unanimously approved the merger agreement and the transactions contemplated thereby. Based on BOJ’s reasons for
the merger described in the section of this proxy statement/prospectus entitled, “The Merger—BOJ’s Reasons for the Merger, Recommendation of the BOJ Board
,” the BOJ Board believes that the merger is in the best interests of the BOJ shareholders.

Accordingly, the BOJ Board recommends that you vote “FOR” the BOJ Merger Proposal and “FOR” the BOJ Adjournment Proposal.
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BOJ Record Date and Quorum

The BOJ Board has fixed the close of business on [ ], 2017 as the record date for determining the holders of BOJ common stock entitled to receive
notice of and to vote at the special meeting.

As of the record date, there were approximately 33,693 shares of BOJ common stock outstanding and entitled to notice of, and to vote at, the special
meeting or any adjournment thereof, and such outstanding shares of BOJ common stock were held by 30 holders of record. Each whole share of BOJ common
stock entitles the holder to one vote at the special meeting on each proposal to be considered at the special meeting.

No business may be transacted at the special meeting unless a quorum is present. The presence (in person or by proxy) of holders of at least a majority of
the outstanding shares of BOJ common stock entitled to be voted at the special meeting constitutes a quorum for transacting business at the special meeting. All
shares of BOJ common stock present in person or represented by proxy, including abstentions and broker-non votes, if any, will be treated as present for purposes
of determining the presence or absence of a quorum for all matters voted on at the special meeting.

As of the record date, the directors and executive officers of BOJ and their affiliates beneficially owned and were entitled to vote, in the aggregate,
16,299.61 shares of BOJ common stock, representing approximately 48.38% of the shares of BOJ common stock outstanding on that date. Certain of the executive
officers and all directors of BOJ have entered into voting agreements with Investar, solely in his, her or its capacity as a shareholder of BOJ, pursuant to which they
have agreed to vote in favor of the transactions contemplated by the merger agreement. The BOJ shareholders who are parties to the voting agreements beneficially
own and are entitled to vote in the aggregate approximately 42.48% of the outstanding shares of BOJ common stock as of the record date. BOJ currently expects
that all of its directors and executive officers will vote their shares of BOJ common stock in favor of the BOJ Merger Proposal and the BOJ Adjournment Proposal.
As of the record date, neither Investar nor any of its directors or executive officers beneficially held shares of BOJ common stock.

Required Vote; Treatment of Abstentions; Broker Non-Votes and Failure to Vote

*  BOJ Merger Proposal: The affirmative vote of the holders of no less than two-thirds (2/3rds) of the outstanding shares of BOJ common stock is required
to approve the BOJ Merger Proposal. If you mark “ABSTAIN” on your proxy card, fail to submit a proxy card or fail to vote in person at the special
meeting or fail to instruct your bank or broker how to vote with respect to the BOJ Merger Proposal, it will have the effect of a vote “AGAINST” the
proposal.

*  BOJ Adjournment Proposal: The affirmative vote of a majority of votes cast on the BOJ Adjournment Proposal at the special meeting is required to
approve the BOJ Adjournment Proposal. If you mark “ABSTAIN” on your proxy card, fail to submit a proxy card or fail to vote in person at the special
meeting or fail to instruct your bank or broker how to vote with respect to the BOJ Adjournment Proposal, it will have no effect on the proposal.

Voting on Proxies; Incomplete Proxies

A BOJ shareholder of record as of the record date may vote by proxy or in person at the special meeting. If you hold your shares of BOJ common stock in
your name as a BOJ shareholder of record as of the record date, to submit a proxy you must complete and return the proxy card in the enclosed envelope. The
envelope requires no additional postage if mailed in the United States.

When the accompanying proxy card is returned properly executed, the shares of BOJ common stock represented by it will be voted at the special meeting

in accordance with the instructions contained on the proxy card. If any proxy card is returned without indication as to how to vote, the shares of BOJ common stock
represented by the proxy card will be voted as recommended by the BOJ Board.
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If you hold your stock in “street name” through a bank or broker, you must direct your bank or broker how to vote in accordance with the instructions you
have received from your bank or broker.

Every shareholder’s vote is important. Accordingly, each shareholder should sign, date and return the enclosed proxy card whether or not the
shareholder plans to attend the special meeting in person. Sending in your proxy card will not prevent you from voting your shares personally at the meeting, since
you may revoke your proxy at any time before it is voted.

Shares Held in “Street Name”; Broker Non-Votes

Banks, brokers and other nominees who hold shares of BOJ common stock in “street name” for a beneficial owner of those shares typically have the
authority to vote in their discretion on “routine” proposals when they have not received instructions from beneficial owners. However, banks, brokers and other
nominees are not allowed to exercise their voting discretion with respect to the approval of matters determined to be “non-routine,” without specific instructions
from the beneficial owner. Broker non-votes are shares held by a broker, bank or other nominee that are represented at the special meeting, but with respect to
which the broker or nominee is not instructed by the beneficial owner of such shares to vote on the particular proposal and the broker does not have discretionary
voting power on such proposal. If your broker, bank or other nominee holds your shares of BOJ common stock in “street name,” your broker, bank or other
nominee will vote your shares of BOJ common stock only if you provide instructions on how to vote by filling out the voter instruction form sent to you by your
broker, bank or other nominee with this proxy statement/prospectus.

Shares Held in BOJ ESOP Plan

Under the terms of the BOJ ESOP, all shares held by the BOJ ESOP are generally voted by the BOJ ESOP trustee at the direction of the ESOP
Committee, but for certain significant matters, such as the BOJ Merger Proposal, each participant in the BOJ ESOP may direct the trustee how to vote the shares of
BOJ common stock allocated to his or her account. If you are a participant in the BOJ ESOP, you will receive a voting instruction card by which you may direct the
trustee as to how to vote the shares of BOJ common stock held in your account in the BOJ ESOP. Allocated shares for which no timely voting instructions are
received will be voted by the BOJ ESOP trustee at the direction of the ESOP Committee in the best interest of BOJ ESOP participants, subject to the exercise of the
trustee’s fiduciary duties.

Revocability of Proxies and Changes to a BOJ Shareholder’s Vote

If you are the record holder of your shares, you may revoke any proxy given pursuant to this solicitation by the BOJ Board at any time before it is voted at
the special meeting by:

e giving written notice to the corporate Secretary of BOJ;
*  executing a proxy bearing a later date and filing that proxy with the corporate Secretary of BOJ at or before the special meeting; or
» attending and voting in person at the special meeting.

Attendance at the special meeting will not in and of itself constitute a revocation of a proxy.

All written notices of revocation and other communications with respect to revocation or proxies should be sent to: BOJ Bancshares, Inc., 1542 Charter
Street, Jackson, Louisiana 70748, Attention: Heather Spillman.

If you hold your shares in street name with a bank or broker, you must contact such bank or broker if you wish to revoke your proxy. If you choose to
send a completed proxy card bearing a later date than your original proxy card, the new proxy card must be received before the beginning of the special meeting.
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Solicitation of Proxies

This proxy solicitation is made by the BOJ Board. BOJ is responsible for its expenses incurred in preparing, assembling, printing, and mailing this proxy
statement/prospectus. Proxies will be solicited through the mail. Additionally, directors and officers of BOJ intend to solicit proxies personally or by telephone or
other means of communication. The directors and officers will not be additionally compensated. BOJ will reimburse banks, brokers and other custodians, nominees
and fiduciaries for their reasonable expenses in forwarding the proxy materials to beneficial owners.

Attending the BOJ Special Meeting
All BOJ shareholders, including holders of record as of the record date and shareholders who hold their shares through banks, brokers, nominees or any
other holder of record, are invited to attend the special meeting. Only BOJ shareholders of record as of the record date can vote in person at the special meeting If

you are a BOJ shareholder of record as of the record date and you wish to attend the special meeting, please bring your proxy card and evidence of your stock
ownership, such as your most recent account statement, to the special meeting. You should also bring valid picture identification.

A BOJ shareholder who holds shares in “street name” through a broker, bank, trustee or other nominee (a “ beneficial owner ) who desires to attend the
special meeting in person must bring proof of beneficial ownership as of the record date, such as a letter from the broker, bank, trustee or other nominee that is the
record owner of such beneficial owner’s shares, a brokerage account statement or the voting instruction form provided by the broker.

Assistance

If you h ave additional questions about the merger, you should contact Michael L. Creed, BOJ Bancshares, Inc., 1542 Charter Street, Jackson, Louisiana
707438, telephone (225) 634-7741.

BOJ PROPOSALS
Proposal No. 1—BOJ Merger Proposal

BOJ is asking its shareholders to adopt the merger agreement and approve the merger. Holders of BOJ common stock should read this proxy
statement/prospectus carefully and in its entirety, including the annexes, for more detailed information concerning the merger agreement and the merger. A copy of
the merger agreement is attached to this proxy statement/prospectus as Annex A.

After careful consideration, the BOJ Board, by a unanimous vote of all directors, approved the merger agreement and declared the merger agreement and
the transactions contemplated thereby, including the merger, to be advisable and in the best interest of BOJ and the shareholders of BOJ. See the section of this
proxy statement/prospectus entitled, “The Merger—BOJ’s Reasons for the Merger, Recommendation of the BOJ Board” for a more detailed discussion of the BOJ
Board’s recommendation.

The BOJ Board recommends a vote “FOR” the BOJ Merger Proposal.
Proposal No. 2—BOJ Adjournment Proposal

The special meeting may be adjourned to another time or place, if necessary or appropriate (i) to solicit additional proxies if there are insufficient votes at
the time of the special meeting to adopt the merger agreement, (ii) to provide to BOJ shareholders any supplement or amendment to the proxy statement/prospectus
or (iil) to disseminate any other information which is material to the BOJ shareholders voting at the special meeting.

If, at the special meeting, the number of shares of BOJ common stock present or represented and voting in favor of the BOJ Merger Proposal is

insufficient to adopt the BOJ Merger Proposal, BOJ intends to move to adjourn
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the special meeting in order to enable the BOJ Board to solicit additional proxies for approval of the BOJ Merger Proposal. In that event, BOJ will ask its
shareholders to vote upon the BOJ Adjournment Proposal, but not the BOJ Merger Proposal.

In this proposal, BOJ is asking its shareholders to authorize the holder of any proxy solicited by the BOJ Board on a discretionary basis to vote in favor of
adjourning the special meeting to another time and place for the reasons described above.

The BOJ Board recommends a vote “FOR” the BOJ Adjournment Proposal.
THE MERGER

The following discussion contains certain information about the merger. The discussion is subject, and qualified in its entirety by reference, to the merger
agreement attached as Annex A to this proxy statement/prospectus and incorporated herein by reference. Investar and BOJ urge you to read carefully this entire
proxy statement/prospectus, including the merger agreement attached as Annex A , for a more complete understanding of the merger.

Terms of the Merger

Each of the boards of directors of Investar and BOJ has approved the merger agreement. The merger agreement provides that, subject to the terms and
conditions set forth in the merger agreement, BOJ will merge with and into the Merger Subsidiary, with the Merger Subsidiary continuing as the surviving
corporation and a wholly-owned subsidiary of Investar. Immediately thereafter, and in connection therewith, the Merger Subsidiary will merge with and into
Investar, with Investar continuing as the surviving corporation. Immediately following the integrated mergers, Investar will cause Highlands Bank to merge with
and into Investar Bank, with Investar Bank as the surviving bank.

If the merger is completed, subject to the terms of the merger agreement each share of BOJ common stock (other than shares of BOJ common stock held
by BOJ, Investar, Merger Subsidiary and any dissenting shareholder) will be cancelled and converted into the right to receive, without interest (i) the per share
stock consideration, and (ii) per share merger consideration, subject to possible adjustments described herein, for each share of BOJ common stock they hold
immediately prior to the merger.

Investar will not issue any fractional shares of Investar common stock in the merger. BOJ shareholders who would otherwise be entitled to a fraction of a
share of Investar common stock upon the completion of the merger will instead be entitled to receive, in lieu of the fraction of a share, an amount in cash (rounded
to the nearest cent) determined by multiplying (i) the Threshold Price of $22.70, subject to adjustments described below, by (ii) the fraction of a share of Investar
common stock which such shareholder would otherwise be entitled to receive.

BOJ’s shareholders are being asked to adopt the merger agreement. See the section of this proxy statement/prospectus entitled “The Merger Agreement”
for additional and more detailed information regarding the legal documents that govern the merger, including information about the merger consideration,
conditions to the completion of the merger and the provisions for terminating or amending the merger agreement.

Background of the Merger

From time to time and no less than annually, the BOJ Board has evaluated strategic options to increase shareholder value. These strategic options have
included expanding organically, raising additional capital through offerings of equity or debt securities, and merging with another financial institution. Historically,
the BOJ Board has determined that the preferable strategic option would be either possible acquisitions by BOJ of other financial institutions or BOJ being
acquired by another financial institution, in each case on terms favorable to BOJ’s shareholders.

The bases for the consideration by the BOJ Board of these strategic options included the continuing challenges to community banks of regulatory

oversight and the costs thereof, competition from larger institutions, management
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succession, lower operating margins, increased employee costs and the limitation on the ability of BOJ to grow its franchise in its market which has had limited
population growth and consequent limited new business opportunities.

In furtherance of the preferred strategic options, executive management of BOJ informally contacted and engaged in discussions with several financial
institutions over the past few years about a possible merger transaction. Executive management of BOJ was also contacted by and engaged in discussions with
several financial institutions over the past few years about a possible merger and/or acquisition. All of these discussions were informal and none resulted in any
potential terms for a transaction being proposed or discussed. The BOJ Board did not engage a financial advisor and no formal process for a potential merger
and/or acquisition transaction was initiated.

In January 2017, Investar made inquiry of BOJ’s executive management whether BOJ would have an interest in being acquired by Investar. Discussions
then ensued during January 2017 between the chief executive officers of BOJ and Investar about a potential merger of BOJ with and into Investar, the benefits to
the two organizations therefrom and the possible terms thereof.

The potential merger transaction with Investar, the benefits to BOJ and its sharcholders therefrom and the possible terms thereof were discussed by the
BOJ Board at its regularly scheduled meeting on February 8, 2017, and the BOJ Board authorized the chief executive officer to proceed with discussions with
Investar about a potential merger transaction on a confidential basis. A due diligence request was received by BOJ from Investar in March 2017 and, after
execution of a confidentiality and non-disclosure agreement between BOJ and Investar in April 2017, a due diligence examination by Investar of BOJ began. Upon
substantial completion of its due diligence of BOJ, Investar submitted a proposed non-binding letter of intent to BOJ containing the proposed financial terms of the
merger transaction on May 16, 2017. BOJ engaged outside counsel to assist it in connection with the proposed transaction. A negotiation between BOJ and Investar
then ensued relating to the proposed financial terms of the merger transaction and the BOJ Board engaged National Capital to advise it on the fairness of the
proposed terms of the merger transaction, from a financial perspective, to the shareholders of BOJ. Thereafter, a revised letter of intent was finalized, after approval
by the BOJ Board, and executed by BOJ on June 1, 2017. Due diligence by the parties continued and work on the definitive merger agreement began in late June
2017. The boards of directors of BOJ and Highlands Bank met jointly on July 31, 2017, to consider and discuss the proposed definitive merger agreement and
related ancillary agreements and met again on August 2, 2017, to continue to consider and discuss the proposed definitive merger agreement and ancillary
agreements.

On August 4, 2017, the boards of directors of BOJ and Highlands Bank held a special joint meeting to further discuss and consider the merger agreement.
At this meeting, the BOJ Board unanimously voted to adopt the merger agreement and unanimously recommend its adoption to BOJ’s shareholders. The board of
directors of Highlands Bank also unanimously voted to approve the related merger of Highlands Bank with Investar Bank. After such meeting, the merger
agreement, in the form approved by the BOJ Board, was executed by representatives of BOJ and Investar, and on August 7, 2017, Investar issued a press release
announcing the proposed merger transactions.

BOJ’s Reasons for the Merger; Recommendation of the BOJ Board

The BOJ Board believes that the merger is in the best interests of BOJ and its shareholders. Accordingly, the BOJ Board has approved the merger
transactions and the merger agreement and has unanimously recommended that BOJ’s shareholders vote “FOR” the BOJ Merger Proposal.

In approving the merger agreement, the BOJ Board engaged National Capital (as an independent valuation firm) to provide an opinion regarding the
fairness of the merger consideration, from a financial point of view, to the holders of shares of BOJ common stock. The BOJ Board also consulted with its outside
legal counsel as to its legal duties and the terms of the merger agreement. In arriving at its decision to approve the merger agreement, the BOJ Board considered a
number of factors, including the following:

*  The BOJ Board’s belief that the merger consideration that would be received by BOJ shareholders pursuant to the merger represented a fair price for the
shares of common stock of BOJ;
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the BOJ Board’s understanding of BOJ’s business, historical, current and projected financial performance, competitive and operating environment,

operations, prospects and management strengths, along with current trends in the industry in which BOJ operates, including the current competitive and

regulatory environment, as well as the execution risks of continuing with BOJ’s current strategy in light of the foregoing;

National Capital’s opinion, dated as of August 4, 2017, that, as of such date (the date on which the BOJ Board approved the merger agreement), and based

upon and subject to the factors, procedures, qualifications, limitations and assumptions set forth in its opinion, the total aggregate consideration to be

received by the holders of BOJ common stock pursuant to the merger was fair from a financial point of view to such holders;

that shareholders of BOJ will receive part of the merger consideration in shares of Investar common stock, which will be registered with the SEC and
listed on the NASDAQ Stock Market in connection with the merger, contrasted with the fact that there are currently restrictions upon the transfer of
BOJ common stock;

the treatment of the merger as a “reorganization” within the meaning of Section 368(a) of the Code with the result that the portion of BOJ common stock
exchanged for Investar common stock is generally tax-free and the portion of the BOJ common stock exchanged for cash is generally taxable either
as a dividend or capital gain, depending on each BOJ shareholder’s individual circumstances;

the financial analyses, information and perspectives provided to the BOJ Board by BOJ’s management;

the fact that completion of the merger requires the approval of BOJ’s shareholders;

the results that BOJ could expect to obtain if it continued to operate independently, and the likely benefits to BOJ shareholders of that course of action, as
compared with the value of the merger consideration offered by Investar;

the ability of Investar to pay the aggregate merger consideration without a financing contingency and without the need to obtain financing to close the
transaction;

the ability of Investar to receive the requisite regulatory approvals in a timely manner;

the terms and conditions of the merger agreement, including the parties’ respective representations, warranties, covenants and other agreements and
conditions to closing, including a provision that permits the BOJ Board, in the exercise of its fiduciary duties, under certain conditions, to furnish
information to a third party that has submitted an unsolicited proposal to acquire BOJ;

that merging with a larger bank holding company would provide the combined corporation the opportunity to realize economies of scale, increase
efficiencies of operations and enhance the development of new products and services, potentially benefiting BOJ’s shareholders that would receive
Investar common stock in the merger;

the agreement of Investar to continue to provide indemnification for BOJ’s directors and officers following the closing of the merger;

that BOJ’s directors and executive officers may have other financial interests in the merger in addition to their interests as BOJ shareholders;

the requirement that BOJ conduct its business in the ordinary course and the other restrictions on the conduct of BOJ’s business before completion of the
merger, which may delay or prevent BOJ from undertaking business opportunities that may arise before completion of the merger; and

that under the merger agreement BOJ could not solicit competing proposals for the acquisition of BOJ.
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The above-listed considerations are not intended to be exhaustive but include the material factors considered by the BOJ Board in approving the merger
and the merger agreement. In reaching its determination, the BOJ Board did not assign any relative or specific weight to different factors and individual directors
may have given different weight to different factors. Based upon the reasons stated above, the BOJ Board believes that the merger is in the best interests of BOJ
and its shareholders, and, therefore, the BOJ Board approved the merger agreement and the merger. Each member of the BOJ Board has agreed to vote the shares
of common stock of BOJ over which he or she has voting authority in favor of the merger agreement and the merger It should be noted that this explanation of the
BOJ Board’s reasoning and all other information presented in this section is forward-looking in nature and, therefore, should be read in light of the factors
discussed under the heading “Special Cautionary Note Regarding Forward-Looking Statements .

BOJ’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE PROPOSAL TO APPROVE THE
MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THE MERGER AGREEMENT.

Opinion of BOJ’s Financial Advisor

BOJ retained National Capital to provide an independent fairness opinion in connection with the proposed merger. At the meeting of the BOJ board of
directors on August 4, 2017, National Capital rendered its oral opinion, subsequently confirmed in writing, to the BOJ board of directors that, as of August 4, 2017,
and based upon and subject to the factors, procedures, qualifications, limitations and assumptions set forth in its opinion, the consideration to be paid by Investar to
holders of BOJ common stock pursuant to the merger agreement was fair, from a financial point of view, to BOJ’s shareholders.

Analyses of National Capital

In performing its analyses, National Capital made numerous assumptions with respect to industry performance, general business, economic, market and
financial conditions and other matters, many of which are beyond the control of National Capital, BOJ and Investar. Any estimates contained in the analyses
performed by National Capital are not necessarily indicative of actual values or future results, which may be significantly more or less favorable than suggested by
these analyses. Additionally, estimates of the value of businesses or securities do not purport to be appraisals or to reflect the prices at which those businesses or
securities might actually be sold. Accordingly, these analyses and estimates are inherently subject to substantial uncertainty. The National Capital opinion was
among several factors taken into consideration by the BOJ Board in making its determination to adopt the merger agreement and the related transactions.
Consequently, the analyses described below should not be viewed as determinative of the decision of the BOJ Board, or the decision of management, with respect
to the fairness of the merger consideration to BOJ’s shareholders.

The summary that follows is not a complete description of the analyses underlying the National Capital opinion or the presentation made by National
Capital to the BOJ Board, but summarizes the material analyses performed and presented in connection with its opinion. The preparation of a fairness opinion is a
complex analytical process involving various determinations as to the most appropriate and relevant methods of financial analysis and the application of those
methods to the particular circumstances. Therefore, a fairness opinion is not readily susceptible to partial analysis or summary description.

The following sections and tables present National Capital ’ s financial analysis, including certain adjustments not reflected in the audited financial
statements of BOJ. In arriving at its opinion, National Capital did not attribute any particular weight to any analysis or factor that it considered, but rather made
qualitative judgments as to the significance and relevance of each analysis and factor. National Capital believes that its analyses and the summary of its analyses
must be considered as a whole, and that selecting portions of its analyses and factors or focusing on the information presented below in tabular format, without
considering all analyses and factors or the full narrative description of the financial analyses, including the methodologies and assumptions underlying the analyses,
could create a misleading or incomplete view of the process underlying its analyses and opinion. The tables alone do not constitute a complete description of the
financial analyses.
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Asset-Based Approaches. Asset-based approaches presume that the value of the entity is represented by the market value of the assets owned by the
entity, less the market value of any liabilities. The net asset value method, an asset-based approach, assumes that the values of all assets are realized through the
course of normal business operations while the liquidation method assumes that all assets are liquidated in an orderly fashion. The net asset value method derives a
value by determining the market value of the individual balance sheet components. This method typically assumes liquidation of the entity’s property on the date of
appraisal with recognition of securities gains or losses, real estate appreciation or depreciation and any adjustments to the loan loss reserve, discounts to the loan
portfolio or changes in the net value of other assets. National Capital did not believe that the net asset value method was appropriate to use in this transaction
because BOJ is a going concern and because the net asset value method is based on historical costs and varying accounting methods. Even if the assets and
liabilities are adjusted to reflect prevailing prices and yields (which is often of limited accuracy because readily available data is often lacking), the net asset value
method results in a liquidation value for BOJ and does not take into account the values attributable to the going concern, such as the interrelationship among BOJ’s
assets, liabilities, customer relations, market presence, image and reputation, and staff expertise and depth. Therefore, National Capital gave no weight to the net
asset value method of valuation in determining the fairness of the transaction consideration.

Market-Based Approaches . In market-based approaches, financial characteristics and other information for transactions on which public information is
available are utilized as a basis for determining the value of the subject company. Market-based approaches work on the financial theory of substitution or
economic indifference. That is, by obtaining financial information and other data regarding transactions on which public information is available, an appraiser may
analyze the subject company and make appropriate adjustments to recognize differences between the subject company and comparable companies in order to make
a determination as to value.

In determining a range of values for our common stock and in rendering its fairness opinion, National Capital analyzed the consideration paid in selected
financial institution merger transactions. The objective of National Capital’s analysis was to determine an appropriate value by analyzing data related to actual
sales transactions of similar entities and making appropriate adjustments to recognize the differences between BOJ and comparable bank or bank holding
companies that have recently been sold.

National Capital identified a nationwide group of 17 comparable financial institution acquisitions involving selling institutions with total assets between
$115 million and $195 million, a trailing 12-month Return on Average Assets (ROAA) of 0.70% to 1.10% and Tangible Equity / Assets of 6.0% to 15.0%
announced between July 1, 2015 and June 30, 2017. This set of criteria was selected based on BOJ/a relevant financial attributes in an attempt to collect a group of
institutions whose key financial attributes were similar to that of BOJ. Terminated transactions, distressed institution sales and transactions where material data was
unavailable were excluded from the analysis. The following table sets forth the transaction multiples of selected financial indicators for the comparable financial
institution acquisition group identified by National Capital, along with comparative balance sheet and earnings data.

In its analysis, National Capital weighted the various financial indicators in the manner that it determined appropriate, in its professional judgment, in
light of the characteristics of our organization and the comparable financial institution data set. By applying these key valuation indicators to the relevant financial
statistics of BOJ, and after consideration of all appropriate valuation adjustments described below, National Capital determined a fair market value of $20.0 million
to $20.6 million for the common stock of BOJ.
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Table 1

Average Median 80% Trim Average Subject

Total Assets 144,544 141,025 143,107 153,096
Tangible Book Value Multiple 1.40 1.41 1.40

Equity / Assets and Normalized Equity / Assets 11.41/9.00 10.91/9.00 11.30/9.00 12.66 /9.00
Earnings Multiple 16.30 15.11 16.02

ROAA 0.88 0.90 0.87 0.89
Price to Deposits 15.08 153 15.05

Total Deposits 121,562 118,239 120,336 124,341
Resulting Value of BOJ Bancshares 20,612,278 20,029,023 20,432,798

The transactions included in the comparable data set above are:

Table 2

Buyer City State Seller City State Announced
Carolina Financial Corporation Charleston SC Congaree Bancshares, Inc. Cayce SC 01/06/2016
Cascade Bancorp Bend OR Prime Pacific Financial Services Lynnwood WA 04/26/2016
Charter Financial Corporation West Point GA Resurgens Bancorp Tucker GA 06/01/2017
Citco Community Bancshares, Inc. Elizabethton TN American Trust Bank of East Tennessee Knoxville TN 07/22/2016
Citizens Community Bancorp, Inc. Eau Claire WI Community Bank of Northern Wisconsin Rice Lake WI 02/16/2016
Community Bancshares Corp. Indianola 1A IT&S of Towa, Inc. Oskaloosa 1A 04/05/2016
County Bancshares, Inc. Orange TX First Live Oak Bancshares, Inc. Three Rivers TX 12/29/2015
Franklin Financial Network, Inc. Franklin N Civic Bank & Trust Nashville N 12/14/2015
Horizon Bancorp Michigan City IN Kosciusko Financial, Inc. Mentone N 02/05/2016
National Commerce Corporation Birmingham AL Patriot Bank Trinity FL 04/24/2017
Northwest Bancorporation, Inc. Spokane WA CenterPointe Community Bank Hood River OR 03/23/2017
Ohio Valley Banc Corp. Gallipolis OH Milton Bancorp, Inc. Wellston OH 01/07/2016
People’s Utah Bancorp American Fork uT Town &amp; Country Bank, Inc. Saint George uT 05/31/2017
Pinnacle Financial Corporation Elberton GA Independence Bank of Georgia Braselton GA 07/01/2016
Southern Missouri Bancorp, Inc. Poplar Bluff MO Tammcorp, Inc. Cape Girardeau MO 01/11/2017
Southern States Bancshares, Inc. Anniston AL Columbus Community Bank Columbus GA 07/21/2015
United Bancshares, Inc. Columbus Grove OH Benchmark Bancorp, Inc. Gahanna OH 03/22/2017

Following the same valuation process, National Capital identified six comparable financial institution acquisitions involving selling institutions based in
Louisiana with total assets below $1 billion, a trailing 12-month Return on Average Assets (ROAA) of 0.50% to 2.00% and Tangible Equity / Assets of 6.0% to
15.0% announced between January 1, 2012 and June 30, 2017. Based on the data from this data set, as summarized below, National Capital determined a fair
market value of $24.0 million to $24.4 million for the common stock of BOJ.
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Table 3

Total Assets

Tangible Book Value Multiple

Equity / Assets and Normalized Equity / Assets
Earnings Multiple

ROAA

Price to Deposits

Total Deposits

Resulting Value of BOJ Bancshares

The transactions included in the comparable data set above are:

Table 4
Buyer City
BancorpSouth, Inc. Tupelo

Business First Bancshares, Inc. Baton Rouge
IBERIABANK Corporation

Investar Holding Corporation

Lafayette
Baton Rouge
Jeff Davis Bancshares, Inc. Jennings

MidSouth Bancorp, Inc. Lafayette

State
MS
LA
LA
LA
LA
LA

Seller

Ouachita Bancshares Corp.

American Gateway Financial Corporation

Teche Holding Company

Citizens Bancshares, Inc.

Guaranty Capital Corporation
PSB Financial Corporation

Average Median Subject
462,038 431,285 153,096
1.64 1.55
10.78 /9.00 10.53/9.00 12.66 /9.00
20.37 19.98
0.93 0.81 0.89
17.71 17.26
370,338 340,471 124,341
24,418,338 23,950,328
City State Announced
Monroe LA 01/08/2014
Port Allen LA 07/24/2014
New Iberia LA 01/13/2014
Ville Platte LA 03/08/2017
Mamou LA 10/15/2012
Many LA 09/26/2012

Income-Based Approaches . Income-based approaches measure value by capitalizing or discounting the cash flow or earnings of the enterprise. A
discounted cash flow analysis measures enterprise value by discounting future cash flows to present value. This analysis considers projected levels of asset growth,
required regulatory capital, earnings, dividend paying capacity and future residual or terminal value. A capitalization of historical earnings analysis measures
enterprise value by capitalizing the subject company’s earnings stream. Based on its experience and the characteristics of BOJ, National Capital determined that the
discounted cash flow analysis was an appropriate method for valuing our organization as a going concern.

Discounted cash flow analysis . National Capital used a discounted cash flow analysis that analyzed (i) a stream of cash flow from projected dividends
over the current and next four years and (ii) a terminal value that could be derived from BOJ at the end of this period. The following tables summarize the historical
financial information and financial projections utilized by National Capital in determining our projected financial performance and cash flow through 2021.
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Table 5

Histarlcal Projactad

20 2013 2014 2015 20016  5Yr CAGR 2017 2018 2019 020 Z0EL 5Yr CAGR
Bank Data
EOW Loars AE.7ED 140.Ea% 101,531 97 63 106713 2.0 111,440 114,210 1176E3 121,154 124,732 2%
Awerage Loars lavg of 4 suarterdy averages] 95452 05867 100,233 95772 105045 1.5% 105,234 112,885 115997 119420 172945 37
Agarage Loans § Deposils Ralo TE% 1% 1% B2% B6% a31% At 8% 8% 0%
Agprage Loans ! Assats Ratia BE T 1% 1% ] Gl T T 0% B
ECWY Aszats 131,183 136,103 140,171 137,258 134970 155898 1ES0A4 1E3640 174353 1804656 Zl%
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The projections utilized by National Capital were developed by National Capital based on an analysis of historical results and discussions with
management. The financial projections indicated for 2021 were also used in determining a terminal value based on the comparable whole bank sale method
described in the Market-Based Approaches section above. The discounted cash flow analysis assumes that the projected cash flows from dividends and the terminal
value are discounted back to present value at a discount rate derived using the Ibbotson Buildup Method. National Capital determined that a discount rate of
14.86% was appropriate based on current market conditions and risk characteristics of our organization. Discounting the future cash flows from dividends and the
terminal value to present value, National Capital determined a fair market value of $16.3 million for the common stock of BOJ under this method.
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Capitalization of historical earnings analysis . The historical earnings method is an income-based approach that relies on historical data as a basis for
valuation rather than estimates of future performance. Although past performance may not be indicative of future results, the historical earnings method can
provide a reasonable indication of value, especially in cases where the subject company has a history of stable earnings or growth and this history can reasonably
be expected to continue in the foreseeable future. As a part of its analysis, National Capital reviewed the historical earnings data included in the tables above and,
based on a $1.2 million average historical tax-equivalent annual earnings level and a 9.79% capitalization rate, determined a fair market value of $13.6 million for
the common stock of BOJ under this method.

Valuation adjustments . The purpose of a valuation adjustment is to reflect differences between the characteristics of the subject company and those of
the comparable datasets from which the indications of value are derived. As valuations are based on the financial principle of substitution, these adjustments are an
attempt to account for the varying degrees of risk associated with the subject company as measured against “comparable” similar investments.

BOJ operates with capital in excess of industry norms, as shown in Tables 1 and 3. In BOJ’s market and earnings methods, National Capital normalized
BOJ’s equity by excluding excess equity from the valuation methods and adding the excess to the raw valuation method results. All valuation results reported
above include the addition of this excess equity. BOJ’s 2016 earnings were adjusted to exclude earnings associated with the excess equity, as well.

Merger Consideration. The merger consideration includes a cash component and a stock component, meaning the value of the total compensation
received by BOJ shareholders will vary with the market price of Investar’s common stock. The Agreement specifies minimum ($20.43) and maximum ($26.11)
stock prices for Investar’s stock, resulting in a floor and ceiling to the total compensation as shown on the table below.

Table 9
Shares
Issued
799,559
ISTR Cash Stock Calculated Actual
Price Value Value Value Value
20.00 3,950,000 15,991,180 19,941,180 20,286,000 Minimum Value
21.00 3,950,000 16,790,739 20,740,739 20,740,739
22.00 3,950,000 17,590,298 21,540,298 21,540,298
23.00 3,950,000 18,389,857 22,339,857 22,339,857
24.00 3,950,000 19,189,416 23,139,416 23,139,416
25.00 3,950,000 19,988,975 23,938,975 23,938,975
26.00 3,950,000 20,788,534 24,738,534 24,738,534
27.00 3,950,000 21,588,093 25,538,093 24,824,000 Maximum Value

Between January 1 and July 21, 2017, Investar’s common stock traded within a range of $18.31 to $23.75, with an average closing price of 21.53, an
average daily volume of 26,113 shares and an 80% trimmed average volume of 14,226 shares. Over the last three months (April 24-July 21, 2017), the trading
range was $21.28 to 23.75, with an average closing price of 22.65 an average daily volume of 36,255 shares and an 80% trimmed average volume of 19,708 shares.

Conclusion . The following table summarizes the results of each method considered by National Capital. The weights applied reflect National Capital’s
opinion of the relative applicability of each method to BOJ’s market value.
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Table 10

Method Description Result Weight
Market National Comps - Average 20,612,278 0%
Market National Comps - Median 20,029,023 10%
Market National Comps - Trimmed Average 20,432,798 10%
Market Louisiana Comps - Average 24,418,338 15%
Market Louisiana Comps - Median 23,950,328 15%
Income Discounted Future Cash Flow 16,313,768 50%
Income Capitalized Historical Earnings 13,616,656 0%
Weighted Valuation Result 19,458,366 100%

Based upon its review of the empirical information described in this proxy statement/prospectus and all of the other relevant factors and information
deemed appropriate in its professional judgment, National Capital advised the BOJ Board that, in its professional opinion, the consideration to be received as set
forth in the merger agreement, is fair, from a financial point of view, to all shareholders of BOJ, including those shareholders who are not directors or executive
officers of BOJ.

The summary contained in this section provides a description of the material analyses prepared by National Capital and does not purport to be a
complete description of the analyses prepared by National Capital in connection with the valuation analysis and in rendering the opinion. The
preparation of a valuation analysis and a fairness opinion is a complex process involving subjective judgments as to the most appropriate and relevant
methods of financial analysis and the application of these methods to the particular circumstances and, therefore, such a valuation or opinion is not
necessarily susceptible to partial analysis or summary description. National Capital believes that its analyses and the summary set forth above must be
considered as a whole and that selecting portions of its analyses, without considering all analyses, or selecting part of the above summary, without
considering all factors and analyses, would create an incomplete view of the processes underlying the analyses set forth in National Capital’s
presentations to the BOJ Board and in the fairness opinion .

In its valuation and fairness opinion, National Capital made numerous assumptions with respect to industry performance, business and economic
conditions and other matters. While National Capital believes that these projections and the assumptions upon which they were based were reasonable,
National Capital has no control over the future occurrence of any of the events upon which the projections were based. Certain of the projections are
based on factors, such as general and local economic conditions, that are beyond BOJ’s control. In addition, estimates of values of other companies used
in rendering the appraisal and fairness opinion do not purport to be appraisals of those companies or necessarily reflect the prices at which those
companies or their securities may actually be sold. National Capital selected comparable public companies and comparable acquisitions based on various
factors, including the size and similarity of selected companies, their business mix and similar characteristics of the transactions; however, no company or
transaction utilized as a comparison in these analyses summarized above is identical to BOJ or the merger.

The full text of the written opinion of National Capital dated August 4, 2017, which sets forth, among other things, the assumptions made,
procedures followed, matters considered and qualifications and limitations on the review undertaken by National Capital in connection with rendering its
opinion, is attached to this document as Annex B and is incorporated herein by reference. BOJ’s shareholders should read this opinion carefully and in its
entirety. The written opinion of National Capital is addressed to the BOJ Board, is directed only to the consideration to be paid to the holders of shares of
BOJ common stock pursuant to the merger agreement and does not address any other matter. The issuance of this opinion does not constitute a
recommendation by National Capital to any holder of shares of BOJ common stock as to how such shareholder should vote with respect to the merger or
any other matter. The merger consideration to be paid to the holders
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of shares of BOJ common stock was determined in negotiations between Investar and BOJ, and the decision to approve and recommend the transactions
contemplated by the merger agreement was made independently by the BOJ Board. The opinion of National Capital was among the many factors
considered by the BOJ Board in its evaluation of the transactions contemplated by the merger agreement and should not be viewed as determinative of
the views of the BOJ Board or management with respect to the merger consideration or the transactions contemplated by the merger agreement.
Investar’s Reasons for the Merger

After careful consideration, Investar’s board of directors, at a meeting held on July 25, 2017, determined that the merger agreement and the transactions
contemplated thereby, including the issuance of 799,559 shares of Investar common stock, subject to the adjustments described in the merger agreement, is in the
best interests of Investar and its shareholders.

In evaluating the merger agreement, the merger and the other transactions contemplated by the merger agreement, Invstar’s board of directors consulted
with Investar’s management and legal and financial advisors and, in reaching its decision to approve the merger agreement, the merger and the other transactions
contemplated by the merger agreement, Investar’s board of directors considered a number of factors, including the following material factors:

«  each of Investar’s, BOJ’s, and the combined company’s business, operations, financial condition, asset quality, earnings and prospects;

*  BOJ’s strong presence in the Baton Rouge MSA;

» the potential to broaden the scale of Investar’s organization and the expanded possibilities, including organic growth and future acquisitions, that would be
available to the combined company, given its larger size, asset base, capital and footprint;

* the anticipated pro forma impact of the merger on the combined company, including the expected positive impact on financial metrics including earnings,
funding sources and capital;

¢ the complementary nature of the cultures of the two companies, which management believes should facilitate integration and implementation of the
merger;

» its review and discussions with Investar’s management concerning the due diligence examination of BOJ’s business;
» the expectation of annual cost savings resulting from the transaction, enhancing efficiencies;

» the terms of the merger agreement, including the expected tax treatment and deal protection and termination fee provisions, which it reviewed with
Investar’s management and legal advisor.

Investar’s board of directors also considered the potential risks related to the merger but concluded that the anticipated benefits of the merger were likely
to outweigh these risks. These potential risks include:

* the possibility of encountering difficulties in achieving anticipated cost synergies and savings in the amounts estimated or in the time frame contemplated;
* the possibility of encountering difficulties in successfully integrating BOJ’s business, operations, and workforce with those of Investar;

e certain anticipated merger related costs;
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» the diversion of management attention and resources from the operation of Investar’s business towards the completion of the merger;

» the regulatory and other approvals required in connection with the merger and the bank merger and the risk that such regulatory approvals will not be
received in a timely manner or may impose unacceptable conditions; and

« the merger’s effect on Investar’s regulatory capital levels.

The foregoing discussion of the factors considered by Investar’s board of directors is not intended to be exhaustive, but, rather, includes the material
factors considered by Investar’s board of directors. In reaching its decision to approve the merger agreement, the merger and the other transactions contemplated by
the merger agreement, Investar’s board of directors did not quantify or assign any relative weights to the factors considered, and individual directors may have
given different weights to different factors. Investar’s board of directors considered all of these factors as a whole and overall considered the factors to be favorable
to, and to support, its determination. It should be noted that this explanation of Investar’s board of director’s reasoning and all other information presented in this
section is forward-looking in nature and, therefore, should be read in light of the factors discussed under the heading “Special Cautionary Note Regarding
Forward-Looking Statements . ~

Interests of BOJ’s Directors and Executive Officers in the Merger

In considering the recommendation of the BOJ Board that BOJ shareholders vote in favor of the BOJ Merger Proposal, BOJ shareholders should be aware
that BOJ directors and executive officers may have interests in the merger that differ from, or are in addition to, their interests as shareholders of BOJ. The BOJ
Board was aware of these interests and took them into account in its decision to approve the merger agreement and the merger. Such interests include the following
items.

Vesting and Allocation of BOJ Common Stock Held by the BOJ ESOP; Payment of Accrued Unused Vacation to BOJ’s Chief Executive Officer; and
Potential Participation in Adjusted Tangible Shareholder’s Equity in excess of $16.5 Million. The consummation of the merger and the termination of the ESOP in
accordance with the terms of the merger agreement will result in the vesting of the unvested shares of BOJ common stock held by the BOJ ESOP, for the benefit of
the employees of Highlands Bank who are participants in the BOJ ESOP. Pursuant to the termination of the ESOP, the unallocated shares of BOJ common stock
held by the BOJ ESOP will be allocated to such participants in accordance with the terms of the ESOP. Further, the accrued and unused vacation of the chief
executive officer of BOJ in the approximate amount of $179,000 will be paid to him upon the consummation of the merger. In addition, the executive officers and
employees of BOJ and Highlands Bank may, in the discretion of the BOJ Board, participate in the adjusted tangible shareholders’ equity of BOJ at the closing in
excess of $16.5 million, if any, subject to a holdback that has been agreed upon between BOJ and Investar for expenses for which BOJ is responsible in excess of
the amounts accrued therefrom by BOJ in the computation of the adjusted tangible shareholders’ equity of BOJ at the closing.

Indemnification and Insurance. For a period of six years following the effective time, Investar has agreed to indemnify the directors and officers of BOJ
against liabilities arising before the effective time to the same extent that those individuals would have been entitled to indemnification under applicable law or
BOJ’s constituent documents prior to the effective time. Investar has also agreed to pay for tail insurance premiums for the past acts and extended reporting period
insurance coverage under BOJ’s current directors’ and officers’ insurance policy (or comparable coverage) a period of six years following the merger.

Employee Benefit Plans . On or as soon as reasonably practicable following the merger, employees of BOJ who continue on as employees of Investar will

be entitled to participate in the Investar health and welfare benefit and similar plans on the same terms and conditions as employees of Investar. Subject to certain
exceptions, these employees will receive credit for their years of service to BOJ or Highlands Bank for participation, vesting and benefit accrual purposes.
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BOJ estimates that the aggregate amount of all payments to be made under existing employment arrangements between BOJ and its employees to be made
in connection with the merger will be approximately $179,000. BOJ does not anticipate that any of the payments described above will impact the amount of the per
share merger consideration payable to the BOJ shareholders. However, the payments to be made under existing BOJ employment arrangements with employees
will be considered transaction expenses under the merger agreement and will reduce the amount of BOJ’s adjusted tangible shareholders’ equity for purposes of
determining whether there would be a corresponding downward adjustment to the aggregate merger consideration. For additional information on the potential
adjustments to the aggregate cash consideration, please see “The Merger Agreement-Structure of the Merger-Adjustments to Merger Consideration.”

Public Trading Markets

Investar common stock is listed for trading on NASDAQ under the symbol “ISTR.” Following the merger, shares of Investar common stock will continue
to be traded on NASDAQ under the symbol “ISTR.” Investar expects to cause the shares of Investar common stock to be issued in the merger to be approved for
listing on NASDAQ, subject to notice of issuance. See “Comparative Market Prices and Dividends .”

Restrictions on Resale of Investar Common Stock

The shares of Investar common stock to be issued in connection with the merger will be registered under the Securities Act, and will be freely
transferable, except for shares issued to any shareholder who may be deemed to be an “affiliate” of Investar for purposes of Rule 144 under the Securities Act.
Persons who may be deemed to be affiliates of Investar include individuals or entities that control, are controlled by, or are under common control with Investar
and may include the executive officers, directors and significant shareholders of Investar.

Appraisal Rights in the Merger

The following discussion is not a complete description of the law relating to appraisal rights available under Louisiana law. This description is
qualified in its entirety by the full text of the relevant provision of the LBCA, which is reprinted in its entirety as Annex C to this proxy
statement/prospectus. If you desire to exercise your appraisal rights, you should review carefully the LBCA and are urged to consult a legal advisor
before electing or attempting to exercise these rights.

Holders of the common stock of BOJ who are entitled to vote on the merger have a right to demand payment in cash of the “fair value” of their shares of
BOJ common stock. Shareholders who receive a fair value cash payment will not be entitled to receive any shares of Investar common stock or the cash
consideration offered in the merger. Part 13 of the LBCA sets forth the rights of BOJ’s shareholders who wish to demand fair value payments for their shares. The
following is a summary of the material terms of the statutory procedures to be followed by a holder of BOJ’s common stock in order to perfect appraisal rights
under the LBCA. Shareholders who do not properly follow appraisal rights procedures will receive the merger consideration provided under the merger agreement
if the merger is effected. A copy of Part 13 of the LBCA is attached as Annex C to this proxy statement/prospectus.

Requirements of appraisal rights
If a BOJ shareholder elects to exercise the right to demand appraisal, such shareholder must satisfy all of the following conditions:
*  The shareholder must be entitled to vote on the merger;
*  The shareholder must deliver to BOJ, before the vote on approval or disapproval of the merger agreement is taken, written notice of the shareholder’s

intent to demand payment if the merger is effectuated. This notice must be in addition to and separate from any proxy or vote against the plan of merger.
Neither voting against, abstaining from voting, nor failing to vote on the plan of merger will constitute a notice within the meaning of Part 13.
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*  The shareholder must not vote, or cause or permit to be voted, any shares in favor of the plan of merger. A failure to vote will satisfy this requirement, as
will a vote against the plan of merger, but a vote in favor of the plan of merger, by proxy or in person, or the return of a signed proxy which does not
specify a vote against approval of the plan of merger or contain a direction to abstain, will constitute a waiver of the shareholder’s appraisal rights.

If the requirements above are not satisfied and the merger becomes effective, a BOJ shareholder will not be entitled to payment for such shareholder’s
shares under the provisions of Part 13.

Required notice to BOJ

Written notices of intent to demand payment should be addressed to BOJ Bancshares, Inc., 1542 Charter Street, Jackson, Louisiana 70748, Attention:
Corporate Secretary. The notice should be executed by the holder of record of shares of BOJ’s common stock.

Appraisal notice from surviving corporation.

If the plan of merger becomes effective, the surviving corporation will be required to deliver a written appraisal notice and form to all shareholders who
have satisfied the requirements described under the heading “—Requirements of appraisal rights,” above. The appraisal notice and form must be sent no earlier
than the effective date of the merger and no later than ten days after such effective date. The appraisal notice must include:

* A form requiring a shareholder asserting appraisal rights to certify that the shareholder did not vote for or consent to the merger.

« A statement of where the form must be sent and where certificates for certificated shares must be deposited, as well as the date by which those certificates
must be deposited. The certificate deposit date must not be earlier than the date for receiving the appraisal form described in the next sentence.

e A statement of the date (referred to as the “demand deadline”) by which the surviving corporation must receive the form, which date may not be fewer
than 40 nor more than 60 days after the date the appraisal notice and form are sent. The form must also state that the shareholder will have waived the
right to demand appraisal with respect to the shares unless the form is received by the surviving corporation by the specified date.

*  The surviving corporation’s estimate of the fair value of the shares.

* A statement that, if requested in writing, the surviving corporation will provide to the shareholder so requesting, within ten days after the date the
appraisal notice and form are sent, the number of shareholders who return the forms by the specified date and the total number of shares owned by them.

* A statement of the date by which the notice to withdraw from the appraisal process must be received, which date must be within 20 days after the demand
deadline.

* A statement specifying the first date of any announcement to shareholders, made prior to the date the merger became effective, of the principal terms of
the merger, and if such an announcement was made, the form must require a shareholder asserting appraisal rights to certify whether beneficial ownership
of those shares for which appraisal rights are asserted was acquired before that date.

e A copy of Article 13 of the LBCA.
A shareholder who receives an appraisal notice from the surviving corporation must demand payment by signing and returning the appraisal form

included with the notice and, in the case of certificated shares, deposit his or her share certificates in accordance with the terms of the appraisal notice.
Shareholders should respond to the appraisal form’s request discussed above regarding when beneficial ownership of the shares was acquired. A failure to provide
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this certification allows the surviving corporation to treat the shares as “after-acquired shares” subject to the surviving corporation’s authority to delay payment as
described under the heading “Affer-acquired shares” below. Once a shareholder deposits his or her certificates or, in the case of uncertificated shares, returns the
signed appraisal form, the shareholder loses all rights as a shareholder unless a timely withdrawal occurs as described below. A shareholder who does not sign and
return the appraisal form and, in the case of certificated shares, fails to deposit the shares, is not entitled to payment under Part 13 of the LBCA.

A shareholder who has complied with all the steps required for appraisal may thereafter decline to exercise appraisal rights and withdraw from the
appraisal process by notifying BOJ in writing. The appraisal notice will include a date by which the withdrawal notice must be received. Following this date, a
shareholder may only withdraw from the appraisal process with BOJ’s consent.

Surviving corporation’s payment to shareholders demanding appraisal

Within thirty days after the demand deadline, the surviving corporation from the merger is required to pay each shareholder the amount that the surviving
corporation estimates to be the fair value of such shareholder’s shares, plus interest accrued from the effective date of the merger to the date of payment. The
payment must be accompanied by the following:

*  BOJ’s most recently available balance sheet, income statement, and statement of cash flows as of the end of or for the fiscal year ending not more than
sixteen months before the date of payment, and the latest available quarterly financial statements, if any;

e a statement of the surviving corporation’s estimate of the fair value of the shares, which must equal or exceed the estimate in the earlier-provided
appraisal notice; and

e a statement that the shareholder has the right to submit a final payment demand as described below and that, if the shareholder does not submit a final
payment demand within the specified time frame the shareholder will: (i) lose the right to submit a final payment demand, (ii) be deemed to have accepted
the provided payment in full satisfaction of the surviving corporation’s obligations under Part 13 of the LBCA.

Final payment demand by shareholders

A shareholder who is dissatisfied with the amount of the payment received from the surviving corporation may notify the surviving corporation in writing
of such shareholder’s own estimate of the fair value of the shares and the amount of interest due, and demand payment of the excess of this estimate over the
amount previously paid by the surviving corporation. A shareholder who does not submit a final payment demand within thirty days after receiving payment from
the surviving corporation is only entitled to the amount previously paid.

After-Acquired Shares

The surviving corporation may withhold payment with respect to any shares which a shareholder failed to certify on the appraisal form as being
beneficially owned prior to the date stated in the appraisal notice as the date on which the principal terms of the merger were first announced. If the surviving
corporation withholds payment, it must, within thirty days after the demand deadline, provide affected shareholders with BOJ’s most recently available balance
sheet, income statement, and statement of cash flows as of the end of or for the fiscal year ending not more than sixteen months before the date of payment, and the
latest available quarterly financial statements, if any. The surviving corporation must also inform such shareholders that they may accept the surviving
corporation’s estimate of the fair value of their shares, plus interest, in full satisfaction of their claim or submit a final payment demand. Shareholders who wish to
accept the offer must notify the surviving corporation of their acceptance within thirty days after receiving the offer. The surviving corporation must send payment
to such shareholders within ten days after receiving their acceptance. Shareholders who are dissatisfied with the offer must reject the offer and demand payment of
the shareholder’s own estimate of the fair value of the shares, plus interest. If a shareholder does not explicitly accept or reject the surviving corporation’s offer, the
shareholder will be deemed to have accepted the offer. The surviving
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corporation must send payment to these shareholders within 40 days after sending the notice regarding withholding of payment.
Judicial appraisal of shares

If the surviving corporation does not pay the amount demanded pursuant to a shareholder’s final payment demand, it must commence a proceeding in the
district court in East Baton Rouge Parish within 60 days after receiving the final demand. The purpose of the proceeding is to determine the fair value of the shares
and the interest due. If the surviving corporation does not commence the proceeding within the 60-day period, it must pay each shareholder demanding appraisal
the amount demanded, plus interest.

All shareholders whose payment demands remain unsettled will be parties to the action. Each shareholder who is a party to the proceeding will be entitled
to judgment for the amount, if any, by which the court finds the fair value of the shareholder’s shares, plus interest, exceeds the amount paid by the surviving
corporation to the shareholder for the shares.

The court will determine all court costs of the proceeding and will assess the costs against the surviving corporation, except that the court may assess costs
against some or all of the shareholders demanding appraisal, in amounts the court finds equitable, to the extent the court finds such shareholders acted arbitrarily,
vexatiously, or not in good faith with respect to the rights provided by Part 13. The court may also assess expenses (including legal fees) for the respective parties,
in the amounts the court finds equitable: (i) against the surviving corporation if the court finds that it did not comply with the statutes or (ii) against the surviving
corporation or the shareholder demanding appraisal, if the court finds that the party against whom expenses are assessed acted arbitrarily, vexatiously, or not in
good faith. If the court finds that the expenses incurred by any shareholder were of substantial benefit to other shareholders similarly situated and that the expenses
should not be assessed against the surviving corporation, it may direct that the expenses be paid out of the amounts awarded to the shareholders who were
benefited.

If the surviving corporation fails to make a required payment to a shareholder under Part 13, the shareholder entitled to payment can commence an action
against the surviving corporation directly for the amount owed and recover the expenses of that action. A shareholder’s right to enforce the surviving corporation’s
payment obligation is preempted five years after the date that the corporation’s payment to the shareholder becomes due under Part 13.

If you do not follow the prescribed procedures, you will not be entitled to appraisal rights with respect to your shares. Because of the complexity
of the procedures necessary to exercise appraisal rights, any shareholder wishing to exercise the right to appraisal should consult with his or her own legal
counsel.

Regulatory Approvals Required for the Merger

The completion of the merger and the bank merger are subject to prior receipt of certain approvals and consents required to be obtained from applicable
governmental and regulatory authorities. These approvals include approvals from, among others, the Federal Reserve, the FDIC and the OFI. Subject to the terms
of the merger agreement, both BOJ and Investar have agreed to cooperate with each other and use their commercially reasonable efforts to obtain all regulatory
approvals necessary or advisable to complete the transactions contemplated by the merger agreement, including the merger and the bank merger.

On September 7, 2017, Investar filed an application with the Federal Reserve Bank of Atlanta to request the Federal Reserve’s approval under the BHC
Act of the acquisition of control of BOJ as a result of the merger. In addition, the merger of Highlands Bank with and into Investar Bank requires the approval of
the FDIC and the OFI. On September 7, 2017, Investar Bank and Highlands Bank filed the required application with the FDIC and the OFI. Although neither BOJ
nor Investar knows of any reason why it cannot obtain these regulatory approvals in a timely manner, BOJ and Investar cannot be certain when or if they will be
obtained.

The U.S. Department of Justice has between 15 and 30 days following approval by the FDIC to challenge the approval on antitrust grounds. While
Investar and BOJ do not know of any reason that the Department of Justice would
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challenge regulatory approval by the Federal Reserve and believe that the likelihood of such action is remote, there can be no assurance that the Department of
Justice will not initiate such a proceeding, or if such a proceeding is initiated, as to the result of any such challenge.

Notifications and/or applications requesting approval may be submitted to various other federal and state regulatory authorities and self-regulatory
organizations.

The approval of any notice or application merely implies satisfaction of regulatory criteria for approval, and does not include review of the merger from
the standpoint of the adequacy of the consideration to be received by, or fairness to, shareholders. Regulatory approval does not constitute an endorsement or
recommendation of the proposed transaction.

Investar and BOJ are not aware of any material governmental approvals or actions that are required prior to the parties’ completion of the merger other
than those described in this proxy statement/prospectus. If any additional governmental approvals or actions are required, the parties presently intend to seek those
approvals or actions. However, the parties cannot assure you that any of these additional approvals or actions will be obtained.

THE MERGER AGREEMENT

The following describes certain aspects of the merger, including certain material provisions of the merger agreement. The following description of the
merger agreement is subject to, and qualified in its entirety by reference to, the merger agreement, which is attached to this proxy statement/prospectus as Annex A
and is incorporated by reference into this proxy statement/prospectus. We urge you to read the merger agreement carefully and in its entirety, as it is the legal
document governing the merger.

Structure of the Merger

Each of the boards of directors of Investar and BOJ has approved the merger agreement. Under the merger agreement, (i) BOJ will merge with and into
the Merger Subsidiary, with the Merger Subsidiary continuing as the surviving corporation in the merger and as a wholly-owned subsidiary of Investar and
(i) immediately thereafter, the Merger Subsidiary will merge with and into Investar, with Investar being the surviving corporation. Immediately following the
integrated mergers, Investar will cause Highlands Bank to merge with and into Investar Bank, with Investar Bank surviving the bank merger.

Prior to the effective time, Investar may elect to modify the method or structure of effecting the combination of BOJ and Investar, so long as (i) there are
no material adverse federal income tax consequences to the shareholders of BOJ as a result of such modification, (ii) the consideration to be paid to BOJ
shareholders is not thereby changed in kind or reduced in amount solely because of such modification and (iii) such modification will not be likely to materially
delay or jeopardize receipt of any required regulatory approvals.

Merger Consideration

If the merger is completed, all outstanding shares of BOJ common stock (other than shares of BOJ common stock held by dissenting shareholders) will be
converted into the right to receive the aggregate merger consideration which consists of 799,559 shares of Investar common stock and $3,950,000 in cash, subject
to possible adjustments to the aggregate merger consideration under certain circumstances as described below. Each share of BOJ common stock (other than shares
of BOJ common stock held by any dissenting shareholder) will be entitled to receive a portion of the aggregate merger consideration equal to (i) the per share cash
consideration and (ii) the per share stock consideration. There are anticipated to be 33,693 issued and outstanding shares of BOJ common stock immediately prior
to the effective time. Investar will not issue any fractional shares of Investar common stock in the merger, as described in more detail below.

As a result of the foregoing and assuming no adjustments to the aggregate merger consideration, based on the number of shares of Investar common stock
and BOJ common stock outstanding as of October 6, 2017, the last date
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before the initial filing of this proxy statement/prospectus for which it was practicable to obtain this information, approximately 92% of outstanding Investar
common stock following the merger will be held by shareholders who were holders of Investar common stock immediately prior to the effectiveness of the merger
and approximately 8% of outstanding Investar common stock will be held by shareholders who were holders of BOJ common stock immediately prior to the
effectiveness of the merger.

The value of the aggregate merger consideration will fluctuate within a range between the date of this proxy statement/prospectus and the completion of
the merger based upon the market value for Investar common stock. Increases in the market price of Investar common stock of up to $26.11 per share, and
decreases of down to $20.43 per share after the date of this proxy statement/prospectus will change the value of the shares of Investar common stock that BOJ
shareholders will be entitled to receive. Consequently, you will not know the exact per share merger consideration to be paid to BOJ sharecholders as a result of the
merger when you vote at the special meeting.

The table below sets forth the implied value of the per share merger consideration based on the closing price of Investar common stock as quoted by
NASDAQ on the specified dates assuming 33,693 issued and outstanding shares of BOJ common stock :

Closing price of Implied value of per Implied value of per
Investar share stock Per share cash share merger Aggregate stock Aggregate cash Aggregate merger
Date common stock consideration consideration consideration ) consideration consideration consideration 4)
August 4, 2017 ® $22.65 $537.50 $117.24 $654.74 $18,110,011 $3,950,000 $22,060,011
October 6, 2017 @ $23.90 $567.16 $117.24 $684.40 $19,109,460 $3,950,000 $23,059,460
[ 1,2017(3) ST ] I 1] $117.24 ST 1] S 1 $3,950,000 S 1

(1) The last trading day before public announcement of the merger.

(2) The latest practicable trading day before the initial filing of this proxy statement/prospectus.

(3) The latest practicable trading day before the printing of this proxy statement/prospectus.

(4) Assumes there is no downward adjustment to the aggregate merger consideration based upon BOJ’s adjusted tangible shareholders’ equity. For a discussion of the possible adjustments to
the aggregate merger consideration, see “The Merger Agreement—Structure of the Merger—Adjustments to Merger Consideration.”

Adjustments to Merger Consideration

The aggregate merger consideration is subject to a dollar-for-dollar downward adjustment to the extent that BOJ’s adjusted tangible shareholders’ equity
is less than $16.5 million as of a date, to be determined by BOJ, that is within ten days prior to the closing of the merger. The adjusted tangible shareholders’ equity
of BOJ will be calculated as the sum of BOJ’s capital stock, surplus and undivided profits, on a consolidated basis, excluding any goodwill and unrealized gains or
losses on available-for-sale securities. In addition, for purposes of calculating BOJ’s adjusted tangible shareholders’ equity, BOJ’s merger costs must have been
paid or accrued and accounted for as a reduction of BOJ’s equity capital. Under the terms of the merger agreement, BOJ’s merger costs include:

« the amount of all costs and expenses related to the merger, the bank merger, the merger agreement and the transactions contemplated thereby (including,
without limitation, any professional fees) which are payable by BOJ or any of its subsidiaries;

*  the amount of any fees and commissions payable by BOJ or any of its subsidiaries to any broker, finder, financial advisor or investment banking firm in
connection with the merger agreement and the transactions contemplated by the merger agreement;

» the amount of the accrual through the closing date in accordance with GAAP of any future benefit payments due by the BOJ or Highlands Bank under any
salary continuation, deferred compensation or other similar agreements of BOJ or Highlands Bank;
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* the amount of any cost to fully fund and liquidate any employee plan of the BOJ or Highlands Bank and to pay all related expenses and fees to the extent
such termination is requested by Investar;

* the amount of any payments to be made pursuant to any existing employment, change in control, salary continuation, deferred compensation, or other
similar arrangement, or severance, noncompetition, retention or bonus arrangement between the BOJ, Highlands Bank and any other person; and

* the amount of the all contract termination fees, penalty or liquidated damages associated with the termination of BOJ’s or Highlands Bank’s contracts
with any third-party service provider, including without limitations, the amount of any contract termination fees, penalty or liquidated damages associated
with the termination of BOJ’s or Highlands Bank’s contracts with any third-party provider of electronic banking and data processing services prior to or
following the closing date or any migration fees associated with any such contracts.

Under the terms of the merger agreement, Investar will pay, and the BOJ’s adjusted tangible shareholders’ equity will not be reduced for: (i) the cost of
tail insurance premiums for the past acts and extended reporting period insurance coverage under BOJ’s current directors’ and officers’ insurance policy (or
comparable coverage) for a period of six (6) years following the closing date; and (ii) the cost of any post-closing utilization by Investar or Investar Bank of BOJ’s
or its subsidiaries’ data processing agreement(s) and conversion costs related to the migration or conversion of data processing systems from Highlands Bank to
Investar Bank.

As of [ ], 2017, the most recent practicable date before the printing of this proxy statement/prospectus, BOJ estimates that BOJ’s adjusted tangible
shareholders’ equity as of the closing of the merger will be $16,500,000 or greater, resulting in no downward adjustment to the aggregate merger consideration
with respect to BOJ’s adjusted tangible shareholders’ equity.

The merger agreement also includes two collar mechanisms that could result in a modification to the number of shares of Investar common stock to be
issued as consideration in the transaction. First, the exchange ratio will be reduced and fewer shares of Investar common stock will be issued in the merger if the
Average Closing Price of Investar common stock for the ten consecutive trading days prior to, but not including, the closing date is greater than $26.11, which
equals approximately 115% of the Threshold Price of $22.70. Second, the exchange ratio will be increased and more shares of Investar common stock will be
issued in the transaction if the Average Closing Price is less than $20.43, which is equivalent to 90% of the Threshold Price of $22.70. As a result of these collar
mechanisms, the implied value of the aggregate merger consideration will not fluctuate above $24,826,485, or below $20,284,990 due to changes in the market
price of Investar common stock. The parties will not be obligated to consummate the merger if the Average Closing Price is not greater than $19.50.

Fractional Shares
Investar will not issue any fractional shares of Investar common stock in the merger. BOJ shareholders who would otherwise be entitled to a fraction of a
share of Investar common stock upon the completion of the merger will instead be entitled to receive, in lieu of the fraction of a share, an amount in cash (rounded

to the nearest cent) determined by multiplying (i) $22.70, subject to the adjustments described above; and (ii) the fraction of a share of Investar common stock
which such shareholder would otherwise be entitled to receive.
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Governing Documents, Directors and Officers;, Governance Matters

At the effective time, the articles of incorporation and bylaws of Merger Subsidiary in effect immediately prior to the effective time will be the articles of
incorporation and bylaws of the surviving corporation after completion of the merger, until thereafter amended in accordance with applicable law. The directors of
Merger Subsidiary immediately prior to the effective time shall be the initial directors of the surviving corporation and will hold office until their respective
successors and assigns are duly elected and qualified, or their earlier death, resignation or removal. The officers of Merger Subsidiary immediately prior to the
effective time will be the initial officers of the surviving corporation, each to hold office until the earlier of their death, resignation or removal in accordance with
the surviving corporation’s articles of incorporation and bylaws. None of the current directors of BOJ or Highlands Bank will continue as a members of the board
of directors of Investar or Investar Bank following completion of the merger.

Treatment of BOJ Stock Options

The merger agreement requires the BOJ Board, which administers the BOJ Stock Option Plan, to accelerate the time in which all outstanding options to
purchase shares of BOJ common stock may be exercised in accordance with the applicable provisions of the BOJ Stock Option Plan to a date that is no later than
fifteen (15) days prior to the closing date. All BOJ options that are not exercised or surrendered prior to the closing date will be terminated as of the effective time
for the merger. Investar will not assume, and will not pay any merger consideration, in exchange for any options to purchase shares of BOJ common stock. No
holder of any unexpired and unexercised options to purchase shares of BOJ common stock will have any right thereunder to acquire any equity securities of BOJ or
Investar, or any right to payment in respect of any such securities of BOJ except for payment of the allocable portion of the aggregate merger consideration with
respect to the shares of BOJ common stock into which such options are exercised prior to the effective time.

Treatment of the BOJ Benefit Plans and Certain Employment Agreements

To the extent requested by Investar, BOJ or its appropriate subsidiary will execute and deliver such instruments and take such other actions as Investar
may reasonably require to cause the freeze, amendment or termination of any BOJ employee plan in accordance with the terms thereof and in accordance with
applicable law, to be effective as of the effective date.

In connection with the merger, one of the two trustees of the BOJ ESOP will change from Heather Spillman to Thomas Aldrich, and Michael L. Creed
will continue as the other trustee. While the majority of shares of BOJ common stock under the BOJ ESOP are allocated to participants, the BOJ ESOP also holds
unallocated shares of BOJ common stock. These unallocated shares of BOJ common stock will also receive compensation in the form of the merger consideration
on the same basis as other outstanding shares of BOJ common stock. On the effective date of the merger, the trustees of the BOJ ESOP will be directed to distribute
to participants in the BOJ ESOP all merger consideration received in exchange for the unallocated shares of BOJ common stock. All such merger consideration,
which will be partially in cash and partially in the form of Investar common stock, will be distributed to all participants in the BOJ ESOP as of the merger effective
date on a pro rata basis based on each participant’s compensation (as defined in the BOJ ESOP) as of the merger date.

In addition, following the effective date of the merger, each participant in the BOJ ESOP will be permitted, at any time, to request the liquidation of up to
100% of the fair market value of the participant’s accounts under the ESOP portion of the BOJ ESOP and the reinvestment of such liquidation proceeds among the
investment alternatives available under the profit sharing portion of the BOJ ESOP.

The merger agreement requires that the BOJ ESOP be terminated immediately prior to the effective time of the merger. BOJ will, following the effective
date of the merger, file an application with the IRS for a determination letter in connection with the termination of the BOJ ESOP. Following the receipt of a
favorable determination letter from the IRS regarding the qualified status of the BOJ ESOP upon its termination, all account balances in the BOJ ESOP will be
either distributed to participants and beneficiaries or rolled over to an eligible tax-qualified retirement
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plan or individual retirement account, as directed by the applicable participant or beneficiary or as otherwise provided for in the plan documents for the BOJ ESOP.

In addition to termination of the BOJ ESOP, BOJ will take all necessary actions to ensure that all employment agreements to which BOJ is a party will be
terminated upon closing and all amounts owed in connection therewith will be paid or accrued prior for purposes of calculating BOJ’s adjusted tangible
shareholders’ equity under the terms of the merger agreement. Such payments are described further under the heading “The Merger-Interests of BOJ’s Directors
and Executive Olfficers in the Merger .”

Closing and Effective Time

The merger will be completed only if all conditions to the merger discussed in this proxy statement/prospectus and set forth in the merger agreement are
either satisfied or waived. See “—Conditions to Complete the Merger.”

The merger will become effective at the date and time specified in the related certificates of merger issued by the Louisiana Secretary of State. The
closing of the merger will occur on a date to be determined by BOJ and Investar, that is no later than 15 business days after the receipt of all necessary regulatory,
corporate and other approvals and the expiration of all mandatory waiting periods, unless extended by mutual agreement of the parties. It currently is anticipated
that the completion of the merger will occur in the fourth quarter of 2017, subject to the receipt of regulatory approvals and the satisfaction of other closing
conditions set forth in the merger agreement, but neither BOJ nor Investar can guarantee when or if the merger will be completed.

Conversion of Shares; Exchange of Certificates

The conversion of BOJ common stock into the right to receive the merger consideration will occur automatically at the effective time. After completion of
the merger, the exchange agent will exchange certificates representing shares of BOJ common stock for the merger consideration to be received pursuant to the
terms of the merger agreement.

Letter of Transmittal

As soon as practicable after the effective time the exchange agent will mail to each holder of record of BOJ common stock as of the effective time a letter
of transmittal and instructions on how to surrender shares of BOJ common stock in exchange for the merger consideration the holder is entitled to receive under the
merger agreement.

If a certificate for BOJ common stock has been lost, stolen or destroyed, the exchange agent will issue the merger consideration upon receipt of (i) an
affidavit of that fact by the claimant and (ii) if required by Investar or the exchange agent, the posting of a bond in an amount as Investar may determine is
reasonably necessary as indemnity against any claim that may be made against it with respect to such certificate.

After the effective time, there will be no further transfers on the stock transfer books of BOJ of shares of BOJ common stock that were issued and
outstanding immediately prior to the effective time, other than to settle transfers of BOJ common stock that occurred prior to the effective time.

Withholding

The exchange agent will be entitled to deduct and withhold from the merger consideration and any other cash amounts otherwise payable pursuant to the
merger agreement to any holder of BOJ common stock (including with respect to any shares of dissenting shareholders) such amounts as the exchange agent or
Investar, as the case may be, is required to deduct and withhold under the Code or any provision of state, local or foreign tax law. If any such amounts are withheld
and paid over to the appropriate governmental authority, these amounts will be treated for all purposes of the merger agreement as having been paid to the
shareholders from whom they were withheld.
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Dividends and Distributions

No dividends or other distributions declared with respect to Investar common stock will be paid to the holder of any unsurrendered certificates of BOJ
common stock until the holder surrenders such certificate in accordance with the merger agreement. After the surrender of a certificate in accordance with the
merger agreement, the record holder thereof will be entitled to receive any such dividends or other distributions, without any interest, which had previously become
payable with respect to the whole shares of Investar common stock which the shares of BOJ common stock represented by such certificate have been converted
into the right to receive under the merger agreement.
Representations and Warranties

The representations, warranties and covenants described below and included in the merger agreement were made only for purposes of the merger
agreement and as of specific dates, are solely for the benefit of Investar and BOJ, may be subject to limitations, qualifications or exceptions agreed upon by the
parties, including those included in confidential disclosures made for the purposes of, among other things, allocating contractual risk between Investar and BOJ
rather than establishing matters as facts, and may be subject to standards of materiality that differ from those standards relevant to investors. You should not rely on
the representations, warranties, covenants or any description thereof as characterizations of the actual state of facts or condition of Investar, BOJ or any of their
respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations, warranties and covenants may change after the date
of the merger agreement, which subsequent information may or may not be fully reflected in public disclosures by Investar or BOJ. The representations and
warranties and other provisions of the merger agreement should not be read alone, but instead should be read only in conjunction with the information provided
elsewhere in this proxy statement/prospectus and in the documents incorporated by reference into this proxy statement/prospectus. See “Where You Can Find More

Information.”

The merger agreement contains customary representations and warranties of each of Investar and BOJ relating to their respective businesses. The
representations and warranties in the merger agreement do not survive the effective time.

In the merger agreement, BOJ has made representations and warranties on behalf of it and Highlands Bank to Investar. The more significant of these
relate to (among other things):

e organization, existence, and corporate power and authority;

e capitalization;

* authority and power to execute the merger agreement and to complete the transactions contemplated by the merger agreement;
* the absence of conflicts between the merger agreement and applicable law, various documents, contracts and agreements;

*  he consents or approvals of or filings or registrations with any governmental authority or third party necessary in connection with the consummation of
the merger;

*  compliance with applicable laws and regulatory filings;

» the accuracy and fair presentation of their financial statements and reports;
»  pending or threatened litigation and other proceedings;

« ownership of real property and leased real property;

«  ownership of personal property;
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the absence of certain changes and events;

the existence, performance and legal effect of certain contracts and commitments;
compliance with tax laws, payment of taxes and filing of tax returns;

the adequacy and efficacy of fidelity bonds and insurance policies;

the absence of any material adverse change;

ownership of intellectual property rights and the absence of actions for the infringement of intellectual property;
ownership of investments such as securities, including municipal bonds;

the existence of certain loan agreements and related matters;

its loan portfolio and reserve for loan losses;

employment relations;

compliance with environmental laws;

actions taken by regulatory authorities and its ability to receive requited regulatory approval;
the sufficiency of accounting controls;

the accuracy and completeness of books and records;

the absence of participation in the trust business, such as not being appointed to serve in a fiduciary or representative capacity in respect of any trusts,
executorships, administrations, guardianships, conservatorships, or other fiduciary representative capacity;

compensation and the operation of all employee benefit plans in accordance with applicable law;
deposit accounts and the absence of “brokered” deposits;

the absence of derivative contracts;

brokers’, finders’ and financial advisors’ fees;

the outstanding subordinated debentures;

the lack of knowledge of any plan or intention on the part of any stockholder of BOJ to make written demand for payment of the fair value of such
holder’s shares of BOJ stock; and

the receipt, prior to the execution of the merger agreement, of a fairness opinion from National Capital, stating that the aggregate merger consideration to
be received by the stockholders of BOJ pursuant to the merger agreement is fair, from a financial point of view, to such stockholders.

In the merger agreement, Investar has made representations and warranties on behalf of it and Investar Bank to BOJ. The more significant of these relate

to (among other things):

organization, existence, and corporate power and authority;
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*  capitalization;
» authority and power to execute the merger agreement and to complete the transactions contemplated by the merger agreement;
» the absence of conflicts between the merger agreement and applicable law, various documents, contracts and agreements;

» the consents or approvals of or filings or registrations with any governmental authority or third party necessary in connection with the consummation of
the merger;

*  compliance with applicable laws and regulatory filings;

» the accuracy and fair presentation of their financial statements and reports;
« the absence of certain changes and events;

*  employment relations;

e compliance with SEC filing requirements;

* ability to pay the cash portion of the aggregate merger consideration; and
e completeness of its watch list of loans.

All representations, warranties and covenants of the parties, other than the covenants in specified sections which relate to continuing matters, terminate
upon the closing of the merger.

Certain representations and warranties of Investar and BOJ are qualified as to “materiality” or “material adverse change.” For purposes of the merger
agreement, a “material adverse change,” when used in reference to either BOJ, Investar or the surviving corporation, means any event, change, occurrence or
circumstance that, individually or in the aggregate, has had or would reasonably be expected to have a material and adverse effect on the financial condition, assets,
capitalization, management, business, or results of operations of such party and its subsidiaries, taken as a whole, or the ability of such party to timely perform its
obligations under the merger agreement, except for any such effects resulting from: (i) changes in general economic or political conditions or the securities or
financial markets in general; (ii) acts of terrorism, war (whether or not declared) or armed conflicts; (iii) changes in GAAP or regulatory accounting principles;
(iv) changes occurring generally in the banking industry; (v) any action taken by a party in accordance with the merger agreement or the transactions contemplated
by the merger agreement (or the announcement thereof to third parties or the public in accordance with the terms of the merger agreement) or as required by law; or
(vi) changes in laws after the date of the merger agreement; provided, in the case of clauses (i), (ii), (iii), (iv) or (vi), except to the extent that any such change has
had, or is reasonably likely to have, a materially disproportionate effect on such party and its subsidiaries, taken as a whole, relative to other entities in the banking
industry in Louisiana.
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Covenants and Agreements
Conduct of Businesses Prior to the Completion of the Merger

From the date of the merger agreement until the effective time of the merger, except with the prior written consent of the other, BOJ has agreed with
respect to all of the following, and Investar has agreed with respect to the first item of the following, that it will, and will cause its respective subsidiaries to, use

commercially reasonable efforts to:

*  conduct business in the ordinary and usual course and use commercially reasonable efforts to preserve intact its organization and assets and maintain its
rights, franchises and authorizations and its existing relations with customers, suppliers, employees and business associates;

* extend credit only in accordance with existing lending policies and promptly classify and charge-off loans and deposit accounts overdrawn and make
appropriate adjustments to loss reserves in accordance with applicable Call Report Instructions and the Uniform Retail Credit Classification and Account

Management Policy;

* use commercially reasonable efforts to obtain any approvals or consents required to maintain all existing material contracts, leases and documents relating
to or affecting its assets, properties and business;

*  comply in all material respects with all legal requirements applicable to it, unless noncompliance could not reasonably be expected to result in a material
adverse change with respect to such party;

« timely file all tax returns required to be filed by it and promptly pay all taxes that become due and payable, except those being contested in good faith by
appropriate proceedings;

*  withhold from each payment made to each of its employees the amount of all taxes required to be withheld and pay the same to the proper governmental
authorities;

»  perform all of its obligations under contracts, leases and documents relating to or affecting its assets, properties and business except such obligations as it
may in good faith reasonably dispute;

» account for all transactions and prepare all BOJ financial statements and BOJ Call Reports in accordance with GAAP or regulatory accounting principles,
as applicable;

*  maintain in full force and effect all insurance policies now in effect or related renewals and, except as required by prudent business practices that do not
jeopardize insurance coverage, give all notices and present all claims under all insurance policies in due and timely fashion; and

« timely file all reports required to be filed with all governmental authorities and observe and conform to all applicable legal requirements, except those
being contested in good faith by appropriate proceedings.

From the date of the merger agreement and until the effective time of the merger, except (i) as expressly contemplated by the merger agreement (ii) as
required by applicable law, or (ii) without the prior written consent of the other party, BOJ has agreed with respect to all of the following, and Investar has agreed

with respect to the first, third and tenth items of the following, that it will not, and will cause its respective subsidiaries not to:

* enter into any new material line of business or change its material lending, investment, underwriting, risk and asset liability management and other
material banking and operating policies

*  open, close or relocate any branch office, or acquire or sell or agree to acquire or sell any branch office or deposit liabilities;
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issue, sell or otherwise permit to become outstanding, or dispose of or encumber or pledge, or authorize or propose the creation of, any additional shares
of its common stock or permit new shares of its stock to become subject to new grants, other than upon the exercise of the outstanding options to purchase
shares of BOJ common stock prior to the closing, provided, however, that the foregoing shall not prevent Investar from entering into any commitment or
agreement to acquire or consolidate with another financial institution or its holding company wherein a portion of the offered purchase or merger
consideration to be paid by Investar is in the form of shares of Investar’s capital stock;

make, declare, or pay any dividend on shares of its stock (other than any dividends from its wholly-owned subsidiaries to it or another of its wholly-
owned subsidiaries) in an amount that would cause the adjusted tangible shareholders’ equity of BOJ to fall below $16,500,000;

adjust, split, combine, redeem, reclassify, purchase of otherwise acquire, any shares of its stock (other than repurchases of common shares in the ordinary
course of business to satisfy obligations under dividend reinvestment or employee benefit plans);

sell, transfer, mortgage, encumber or otherwise dispose any of its assets, deposits, business or properties, except for sales, transfers, mortgages,
encumbrances or other dispositions in the ordinary course of business and that are not material;

acquire (subject to limited exceptions) all or any portion of the assets, deposits, business or properties of any other entity, except in the ordinary course of
business consistent with past practices in a transaction that will not create a material risk of delaying the merger or preventing regulatory approval;

amend its articles of incorporation, bylaws or other similar governing documents;
implement or make any change in accounting methods, principles and policies, except as may be required by GAAP or regulatory accounting principles;

knowingly take or omit to take any action that would prevent the merger from qualifying as a reorganization within the meaning of Section 368 of the
Code or that is reasonably likely to result in any of the conditions to the consummation of the merger not being satisfied;

incur or guarantee any indebtedness for borrowed money other than in the ordinary course of business consistent with past practices;

except for pay increases in the ordinary course of business consistent with past practice to non-executive officer employees, make any change in the rate
of compensation, commission, bonus or other remuneration payable, or pay or agree to pay any bonus, extra compensation, pension or severance or
vacation pay, to or for the benefit of any of its shareholders, directors, officers, employees or agents;

enter into any employment or consulting contract with any director, officer or employee;

adopt or amend in any material respect or terminate any pension, employee welfare, retirement, stock purchase, stock option, stock appreciation rights,
termination, severance, income protection, golden parachute, savings or profit sharing plan, any deferred compensation, or collective bargaining
agreement, any group insurance contract or any other incentive, welfare or employee benefit plan or agreement maintained by it for the benefit of its
directors, employees or former employees, except in the ordinary course of business and consistent with past practices and safe and sound banking
principles and except as may be required by law;

settle any proceeding involving the payment by it of monetary damages in excess of $50,000 in the aggregate or imposing a restriction on its operations;

enter into, amend, renew or terminate certain types of agreements;
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mortgage, pledge or subject to Lien any of its property, business or assets, corporeal or incorporeal, except (i) statutory liens not yet delinquent, (ii)
consensual landlord liens, (iii) minor defects and irregularities in title and encumbrances that do not materially impair the use thereof for the purpose for
which they are held, and (iv) pledges of assets to secure public funds deposits;

make any capital expenditures or capital additions or betterments in excess of an aggregate of $50,000;

sell or dispose of, or otherwise divest itself of the ownership, possession, custody or control, of any corporate books or records of any nature that, in
accordance with sound business practice, normally are retained for a period of time after their use, creation or receipt, except at the end of the normal

retention period,

sell (other than for payment at maturity) or purchase any investment other than: (a) U.S. Treasury or U.S. Government Agency security; or (b) any other
security with a duration of one (1) year or less and a AAA rating by at least on nationally recognized ratings agency;

except with respect to loans that are (i) current and (ii) whose borrowers are in good standing, renew, extend the maturity of, or alter any loan;

except for loans up to $1,000,000 in original principal amount, or such higher amount as may be mutually agreeable to the parties, make a new loan in
excess of $1 million without Investar’s consent, which consent Investar will be deemed to have given, unless it objects to the loan within three business
days of receiving a notice from BOJ (the date of the notice being the first day) identifying the proposed borrower, the loan amount, and the material loan

terms;

make, commit to make any, renew, extend the maturity of, or alter any of the material terms of any loan to a borrower or to a known related interest of a
borrower who has a loan with Highlands Bank that is classified as “substandard”;

enter into any acquisitions or leases of immovable property, including new leases and lease extensions; or
agree to do any of the foregoing.

For a complete description of such restrictions on the conduct of the business of BOJ, we refer you to the merger agreement, which is attached as Annex

A to this proxy statement/prospectus.

Regulatory Matters

Investar and BOJ have agreed to use their commercially reasonable efforts to promptly prepare and file all necessary documentation, to effect all

applications, notices, petitions and filings, to obtain all permits, consents, approvals and authorizations of all third parties and governmental entities which are
necessary or advisable to consummate the transactions contemplated by the merger agreement. Investar and BOJ have also agreed to furnish each other with all
information reasonably necessary or advisable in connection with any statement, filing, notice or application to any governmental entity in connection with the
merger, as well as to keep each other apprised of the status of matters related to the completion of the transactions contemplated by the merger agreement.

Additional Agreements

In addition to the agreements described above, each party agreed in the merger agreement to take certain other actions, including but not limited to:

each party agreed to use commercially reasonable efforts to take all actions to permit consummation of merger transactions as promptly as practicable,
and each party agreed to cooperate fully with, and furnish information to, the other party to that end;
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ach party agreed to promptly notify the other party in writing of any legal proceedings pending or, to the knowledge of such party, threatened against any
party or any of its subsidiaries that might question the validity of the merger agreement or that seeks to enjoin or otherwise restrain the merger
transactions;

Investar agreed that it will file with the SEC a Registration Statement on Form S-4 to register the shares of Investar common stock that are to be issued to
shareholders of BOJ in the merger and will file all documents required to have such shares included for listing on NASDAQ);

BOJ agreed that it would submit the merger agreement to its shareholders for approval, call a meeting of its shareholders as promptly as practicable after
the Investar’s registration on Form S-4 becomes effective and generally use its commercially reasonable efforts to obtain the necessary approvals of the
merger agreement and the merger by its shareholders;

Investar and BOJ agreed to jointly prepare this proxy statement/prospectus to be submitted to the shareholders of BOJ in connection with its special
shareholders’ meeting that is to be held for the purpose of approving the merger agreement and the merger transactions;

Investar and BOJ agreed to cooperate and furnish to the other all information concerning themselves, their subsidiaries, directors, officers and
shareholders and such other matters as may be reasonably necessary or advisable in connection with the preparation of this proxy statement/prospectus,
the registration statement on S-4, or any other filing, notice or application to be made or filed in connection with the merger agreement and the merger
transactions and that such information would be true and correct;

Investar and BOJ agreed to use their commercially reasonable efforts and to cooperate with each other in obtaining all consents, approvals, waivers or
similar authorizations that are required in connection with the merger agreement and the merger transactions;

each party agreed that it will not issue or cause the publication of any press release or public announcement with respect to the transactions contemplated
by the merger agreement without the consent of the other party except as required by applicable law;

each party has agreed that, as soon as practicable after they become available, it will deliver or make available to the other party all unaudited monthly and
quarterly financial information prepared for the internal use of management of such party and all Consolidated Reports of Condition and Income filed
with respect to Investar Bank and Highlands Bank, as applicable;

BOJ agreed to execute and deliver such instruments and take such actions as Investar reasonably requests to cause the freeze, amendment or termination
of any of BOJ’s employee benefit plans and Investar agreed that the employees of BOJ and its subsidiaries who continue their employment after the
closing of the merger will be entitled to either (i) continue participation in any continuing BOJ Plans or (ii) participate as newly hired employees in the
employee benefit plans and programs maintained for employees of Investar or Investar Bank, such employees will be entitled to credit for prior service
with BOJ, and Investar will take all necessary acts to facilitate such coverage, including, without limitation, waiving any eligibility waiting periods and
pre-existing condition exclusions, to the extent allowed by Investar’s plans and applicable law and subject to the provisions set forth in the merger
agreement;

BOJ has agreed to cooperate with Investar and take all necessary actions to ensure that its current data processing contracts and contracts related to the
provision of any other electronic banking services will, if the merger occurs, be terminated on such date(s) as may be requested by Investar;

BOJ has agreed to make such accounting entries consistent with GAAP as Investar may reasonably request in order to conform the accounting records of
BOJ to the accounting policies and practices of Investar and Investar Bank;
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* Investar has agreed that all rights to indemnification and all limitations of liability existing in favor of any director or officer of BOJ or Highlands Bank,
determined as of the effective time of the merger, as provided in BOJ’s or Highlands Bank’s constituent documents (including, without limitation, the
right to the advancement of expenses, if so provided), in each case as of the date of the merger agreement, with respect to matters occurring on or prior to
the effective time of the merger will survive the merger and continue in full force and effect, without any amendment thereto, for a period of six years.

» Investar has agreed to pay for tail insurance premiums for the past acts and extended reporting period insurance coverage under BOJ’s current directors’
and officers’ insurance policy (or comparable coverage) for a period of six years following the merger ; and

*  BOJ has agreed to accelerate the time that all outstanding stock option awards may be exercised to a date no later than fifteen days prior to the closing of
the merger transactions.

For a complete description of all agreements of Investar and BOJ in connection with the merger, we refer you to the merger agreement, which is attached
Annex A to this proxy statement/prospectus.

Agreement Not to Solicit Other Offers
BOJ agreed that neither it, any of its subsidiaries, nor any of their respective directors, executive officers (as defined in the merger agreement), agents or
representatives will directly or indirectly take any action to solicit, initiate, encourage or facilitate the making of any inquiries with respect to, or provide any

information to, conduct any assessment of or negotiate with any other person with respect to any acquisition proposal.

If BOJ or any of its representatives receives an unsolicited bona fide acquisition proposal before the BOJ shareholders have approved the merger
agreement that the BOJ Board has:

e determined in its good faith judgment (after consultation with its financial advisors and outside legal counsel) that such acquisition proposal constitutes or
is reasonably expected to result in a superior proposal;

e determined in its good faith judgment (after consultation with outside legal counsel) that the failure to take such action would cause or is reasonably likely
to cause it to violate its fiduciary duties under applicable law; and

*  obtained from such person or entity an executed confidentiality agreement,
then BOJ or its representatives may furnish information to and enter into discussions and negotiations with such other party.

BOJ has agreed to notify Investar in writing within two (2) business days after receipt of any unsolicited acquisition proposals and provide reasonable
detail as to the identity of the person making such proposal and the material terms of such acquisition proposal.

Conditions to Complete the Merger
The completion of the merger transactions depends on a number of conditions being satisfied. These include, among others:
* approval of the merger agreement by the shareholders of BOJ;
e receipt of all required governmental approvals of the merger in a manner that does not impose any non-standard conditions, restrictions or requirements

that, individually or in the aggregate, would result in, or be reasonably likely to materially and adversely diminish the economic benefit of the merger to
Investar;
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» receipt of the opinions of counsel to Investar to the effect that the merger will qualify as a reorganization under Section 368(a) of the Code;

*  registration of the shares of Investar common stock to be issued to shareholders of BOJ with the SEC and the listing of such shares on NASDAQ;

* accuracy of each party’s representations and warranties contained in the merger agreement as of the closing date of the merger in all material respects;
»  performance or compliance in all material respects by each party with its respective covenants and obligations required by the merger agreement;

» receipt of all required consents, approvals, waivers and other assurances from non-governmental third parties;

*  holders of no more than 10% of the issued and outstanding BOJ stock having demanded or being entitled to exercise appraisal rights under the LBCA;
« all outstanding options to purchase shares of BOJ common stock shall have been exercised or terminated,

*  BOJ having adjusted tangible shareholders’ equity, determined as required by the merger agreement, of at least $16,000,000 as of the closing of the
merger; and

* the Average Closing Price of Investar’s common stock being greater than $19.50.

Additionally, the parties’ decision to enter into the merger agreement was conditioned upon the execution of the following agreements, all of which have
been executed:

*  non-competition agreements by each director of BOJ, which will become effective upon consummation of the merger transactions; and

* release agreements by each director and executive officer of BOJ or Highlands Bank, to be effective upon consummation of the merger, releasing BOJ
and Highlands Bank from any claims of such director or officer, subject to certain limited exceptions.

Any condition to the completion of the merger may be waived in writing by the party to the merger agreement entitled to the benefit of such condition. A
party to the merger agreement could choose to complete the merger even though a condition has not been satisfied, as long as permitted by law. We cannot be
certain when or if the conditions to the merger will be satisfied or waived, or that the merger will be completed.

Termination of the Merger Agreement

Investar and BOJ can mutually agree at any time to terminate the merger agreement without completing the merger. In addition, either Investar or BOJ
may decide, without the consent of the other, to terminate the merger agreement if:

* the merger has not been completed by May 31, 2018 (or such later date as Investar and BOJ may agree) unless the failure to complete the merger by that
time is due to a breach of a representation or warranty or failure to comply with an obligation in the merger agreement by the party that seeks to terminate
the merger agreement;

« the merger of BOJ into Investar or the merger of Highlands Bank into Investar Bank is not approved by the appropriate regulatory authorities, or if
Investar or BOJ reasonably determine that there is a substantial likelihood that any such approval will not be obtained or will be obtained only upon
conditions that make it inadvisable to proceed with the merger;
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» the other party materially breaches its representations and warranties or any covenant or agreement contained in the merger agreement and such breach
has not been cured within 30 days after the terminating party gives written notice of such failure to the breaching party; or

*  BOJ shareholders fail to approve the merger agreement.

BOJ may also terminate the merger agreement, without the consent of Investar, if the board of directors of BOJ receives an unsolicited, bona fide
alternative acquisition proposal and, under certain terms and conditions, determines that it is a superior proposal to that of the merger agreement and that the failure
to accept such proposal would cause the board of directors to violate its fiduciary duties under applicable law. However, Investar has the right to adjust the terms
and conditions of the merger agreement so that the superior proposal no longer constitutes a superior proposal.

Investar may also terminate the merger agreement if BOJ has breached its non-solicitation obligations contained in the merger agreement in a manner
adverse to Investar, the board of BOJ resolves to accept a competing acquisition proposal or the board of BOJ changes its recommendation regarding the merger.

Effect of Termination

If the merger agreement is terminated, it will become void and have no effect, except that (i) each of Investar and BOJ will remain liable for any liabilities
or damages arising out of its willful and material breach of any provision of the merger agreement and (ii) designated provisions of the merger agreement will
survive the termination, including those relating to payment of fees and expenses and the confidential treatment of information.

Termination Fee
BOJ will pay Investar a termination fee if the merger agreement is terminated in the following circumstances:

* In the event the merger agreement is terminated by Investar because the merger has not been completed prior to May 31, 2018, if, at the time of
termination (i) the special meeting has not occurred, (ii) there has been an acquisition proposal at any time prior to the termination of the merger
agreement, and (ii1) within twelve months after the date of such termination, BOJ enters into a definitive agreement with the party or parties that made any
acquisition proposal, then BOJ will, on the date it enters into the definitive agreement with respect to such acquisition proposal, pay Investar a termination
fee equal to $890,000 (the “ termination fee ) plus up to $250,000 of the amount of Investar’s expenses in connection with the merger.

* Inthe event that the merger agreement is terminated by Investar based on the BOJ Board having (i) determined to accept a superior proposal, as such term
is defined in the merger agreement, (ii) recommended or endorsed an acquisition proposal, or (iii) materially breached certain obligations, including with
respect to the non-solicitation of acquisition proposals or calling a meeting of its shareholders and recommending that they adopt the merger agreement, in
any material respect, then BOJ will pay Investar the termination fee plus up to $250,000 of the amount of Investar’s expenses in connection with the
merger.

¢ In the event that the merger agreement is terminated by BOJ because, prior to the adoption of the merger agreement by the BOJ shareholders by requisite
shareholder vote, BOJ has received an acquisition proposal that it deems to be a Superior Proposal (as defined in the merger agreement) and has complied
with its obligations under the merger agreement with respect to such Superior Proposal, then BOJ will pay Investar the termination fee plus up to
$250,000 of the amount of Investar’s expenses in connection with the merger.
Expenses and Fees
Except as described above or as expressly contemplated by the merger agreement, all costs and expenses incurred in connection with the merger

agreement and the transactions contemplated thereby will be paid by the party incurring such expense.
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Amendment, Waiver and Extension of the Merger Agreement

Subject to compliance with applicable law, the merger agreement may be amended by Investar and BOJ, by action taken or authorized by their respective
boards of directors, at any time. Except as prohibited by law, Investar and BOJ may amend, extend, waive any inaccuracy, or waive compliance with the merger
agreement only by if such modification is in writing and signed by both parties. However, approval of BOJ ’ s shareholders is required for any modification or
amendment to the merger agreement that changes the amount or kind of consideration that BOJ shareholders will receive for their shares of the BOJ common
stock, or for any modification that would adversely affect BOJ * s shareholders.

BOJ Director Non-Competition and Voting Agreements
BOJ Non-Competition and Confidentiality Agreements

Investar has entered into Non-Competition and Confidentiality Agreements (“ Non-Competition Agreements ) with all of the directors of BOJ. The Non-
Competition Agreements will become effective only upon the consummation of the merger. Pursuant to the Non-Competition Agreements, BOJ’s directors agreed,
as of the effective time of the merger, not to make any unauthorized disclosure, directly or indirectly, of any confidential and/or proprietary information and/or
trade secrets of Investar, Investar Bank, BOJ or Highlands Bank. Those directors have also agreed, as of the effective time of the merger and for a period of two (2)
years following consummation, to be bound by certain non-solicitation and non-competition provisions, which are customary in similar arrangements with
directors of financial institutions.

The foregoing description of the Non-Competition Agreements is subject to, and is qualified in its entirety by reference to, the Non-Competition
Agreements, a form of which is attached to this proxy statement/prospectus as Exhibit C to the merger agreement, which is attached hereto as Annex A and is
incorporated by reference into this proxy statement/prospectus.

BOJ Voting Agreement

Contemporaneously with the execution of the merger agreement, the directors and executive officers of BOJ and Highlands Bank, who together own more
than 40% of the outstanding common stock of BOJ, have entered into a voting agreement (the “ Voting Agreement ), pursuant to which they have agreed, (i) to
vote in favor of the approval and adoption of the merger agreement and the transactions contemplated thereby at a BOJ shareholder meeting; and (ii) that they will
not invite any acquisition proposal (as defined in the merger agreement) or communicate with any person that has made or is considering an acquisition proposal.
The Voting Agreement will terminate upon the earlier of the termination of the merger agreement in accordance with its terms or the effective time.

The foregoing description of the BOJ voting agreement is subject to, and qualified in its entirety by reference to, the Voting Agreement, a form of which
is attached to this proxy statement/prospectus as Exhibit B to the merger agreement, which is attached hereto as Annex A and is incorporated by reference into this
proxy statement/prospectus.

ACCOUNTING TREATMENT

The accounting principles applicable to the merger as described in FASB ASC 805 provide transactions that represent business combinations are to be
accounted for under the acquisition method. The acquisition method requires all of the following steps: (1) identifying the acquirer; (2) determining the acquisition
date; (3) recognizing and measuring the identifiable assets acquired, the liabilities assumed, and any noncontrolling interest in the acquiree; and (4) recognizing and
measuring goodwill or a gain from a bargain purchase.

The appropriate accounting treatment for the merger is as a business combination under the acquisition method. On the acquisition date, as defined by

ASC 805, Investar (the acquirer) will record at fair value the identifiable assets acquired and liabilities assumed, any noncontrolling interest, and goodwill (or a
gain from a bargain purchase). The results of operations for the combined company will be reported prospectively subsequent to the acquisition date.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE INTEGRATED MERGERS

The following is a general discussion of material U.S. federal income tax consequences of the merger to U.S. holders (as defined below) of BOJ common
stock that exchange their shares of BOJ common stock for shares of Investar common stock and cash in the integrated mergers. This discussion does not address
any tax consequences arising under the laws of any state, local or foreign jurisdiction, or under any U.S. federal laws other than those pertaining to the income tax
nor does it address any tax consequences arising under the unearned income Medicare contribution tax pursuant to the Health Care and Education Reconciliation
Act of 2010. This discussion is based upon the Code, the regulations promulgated under the Code and court and administrative rulings and decisions, all as in effect
on the date of this proxy statement/prospectus. These authorities may change, possibly retroactively, and any change could affect the accuracy of the statements
and conclusions set forth in this discussion.

This discussion addresses only those U.S. holders of BOJ common stock that hold their shares of BOJ common stock as a “capital asset” within the
meaning of Section 1221 of the Code. Importantly, this discussion does not address all aspects of U.S. federal income taxation that may be relevant to a particular
holder in light of that holder’s individual circumstances or to a holder that is subject to special treatment under the U.S. federal income tax laws, including, without
limitation, a holder that is:

*  atax-exempt organization;
* an S corporation or other pass-through entity (or an investor in an S corporation or other pass-through entity);

e aholder of BOJ common stock subject to the alternative minimum tax provisions of the Code;

* aholder of BOJ common stock that received BOJ common stock through the exercise of an employee stock option, through a tax qualified retirement plan
or otherwise as compensation;

* aholder of BOJ common stock that has a functional currency other than the U.S. dollar;

* aholder of BOJ common stock that holds BOJ common stock as part of a hedge, straddle, constructive sale, conversion or other integrated transaction;
e aperson that is not a U.S. holder; or

* aU.S. expatriate or certain former citizens or long-term residents of the United States.

For purposes of this discussion, the term “U.S. holder” means a beneficial owner of BOJ common stock that is for U.S. federal income tax purposes (a) an
individual citizen or resident of the United States, (b) a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) organized in
or under the laws of the United States or any state thereof or the District of Columbia, (c) a trust if (i) a court within the United States is able to exercise primary
supervision over the administration of the trust and one or more U.S. persons have the authority to control all substantial decisions of the trust or (ii) such trust was
in existence on August 20, 1996, and has made a valid election to be treated as a U.S. person for U.S. federal income tax purposes or (d) an estate, the income of
which is includible in gross income for U.S. federal income tax purposes regardless of its source.

Determining the actual tax consequences of the integrated mergers to a U.S. holder may be complex and will depend in part on the U.S. holder’s specific
situation. Each U.S. holder should consult its own tax advisor as to the tax consequences of the integrated mergers in its particular circumstance, including the
applicability and effect of the alternative minimum tax and any state, local, foreign or other tax laws and of changes in those laws.

Tax Consequences of the Integrated Mergers Generally
In connection with the filing with the SEC of the registration statement on Form S-4 of which this proxy statement/prospectus is a part, Fenimore, Kay,

Harrison & Ford LLP has rendered its tax opinion to Investar and BOJ

91



addressing the U.S. federal income tax consequences of the integrated mergers as described below. In rendering its tax opinion, counsel relied upon representations
and covenants, including those contained in certificates of officers of Investar and BOJ, reasonably satisfactory in form and substance to such counsel. The opinion
represents counsel’s best legal judgment, but has no binding effect or official status of any kind, and no assurance can be given that contrary positions will not be
taken by the Internal Revenue Service or a court considering the issues. Investar has not requested nor does it intend to request a ruling from the Internal Revenue
Service as to the tax consequences of the integrated mergers, and as a result there can be no assurances that the Internal Revenue Service will not disagree with or
challenge any of the conclusions herein. A copy of the tax opinion is attached as Exhibit 8.1 to the re gistration statement on Form S-4, of which this proxy
statement/prospectus forms a part.

The obligations of the parties to complete the integrated mergers are conditioned on, among other things, the receipt by Investar and BOJ of an updated
opinion from Fenimore, Kay, Harrison & Ford LLP, dated the closing date of the merger, that for U.S. federal income tax purposes the integrated mergers will be
treated as a reorganization within the meaning of Section 368(a) of the Code. The conditions relating to receipt of the updated opinion may be waived by both
Investar and BOJ. Neither Investar nor BOJ currently intends to waive the conditions related to the receipt of the updated opinion. The determination by tax
counsel as to whether the integrated mergers will be treated as a “reorganization” within the meaning of Section 368(a) of the Code is based on the facts and law
existing as of the closing date of the merger.

U.S. Holders that Receive a Combination of Investar Common Stock and Cash

If a U.S. holder’s adjusted tax basis in the BOJ common stock surrendered is less than the sum of the fair market value of the shares of Investar common
stock plus the amount of cash received by the U.S. holder, then the U.S. holder will recognize gain in an amount equal to the lesser of (a) the sum of the amount of
cash plus the fair market value of the Investar common stock received, minus the adjusted tax basis of the BOJ shares surrendered in exchange therefor, and (b) the
amount of cash received by the U.S. holder. However, if a U.S. holder’s adjusted tax basis in the BOJ shares surrendered is greater than the sum of the amount of
cash and the fair market value of the Investar common stock received, the U.S. holder’s loss will not be currently allowed or recognized for U.S. federal income tax
purposes.

If a U.S. holder of BOJ shares acquired different blocks of BOJ shares at different times or different prices, the U.S. holder should consult the U.S.
holder’s tax advisor regarding the manner in which gain or loss should be determined. Any recognized gain generally will be long-term capital gain if, as of the
effective date of the merger, the U.S. holder’s holding period with respect to the BOJ shares surrendered exceeds one year. In some cases, if the U.S. holder
actually or constructively owns Investar common stock other than Investar common stock received in the transaction, the recognized gain could be treated as
having the effect of the distribution of a dividend under the tests described in Section 302 of the Code, in which case such gain would be treated as dividend
income. Such U.S. holders should consult their tax advisors regarding the application of such tests.

The aggregate tax basis of the Investar common stock received by a U.S. holder that exchanges its BOJ shares for a combination of Investar common
stock and cash as a result of the merger generally will be the same as the aggregate tax basis of the BOJ shares surrendered in exchange therefor, reduced by the
amount of cash received on the exchange and increased the amount of any gain recognized upon the exchange. The holding period of the Investar common stock
received (including any fractional share deemed received and redeemed) will include the holding period of the BOJ shares surrendered. A U.S. holder receiving a
combination of Investar common stock and cash should consult its own tax advisor regarding the manner in which tax basis of the BOJ shares surrendered should
be allocated among the cash and Investar common stock received and the manner in which the above rules would apply in the holder’s particular circumstance.

U.S. Holders that Receive Solely Cash due to Exercise of Appraisal Rights
Upon the proper exercise of appraisal rights, the exchange of BOJ shares solely for cash generally will result in recognition of gain or loss by the U.S.

holder in an amount equal to the difference between the amount of cash received and the U.S. holder’s tax basis in the BOJ shares surrendered. The gain or loss
recognized will be long-term capital gain or loss if, as of the effective date of the merger, the U.S. holder’s holding period for the BOJ shares
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surrendered exceeds one year. The deductibility of capital losses is subject to limitations. In some cases, if a U.S. holder actually or constructively owns Investar
common stock after the merger, the cash received could be treated as having the effect of the distribution of a dividend under the tests set forth in Section 302 of
the Code, in which case such U.S. holder may have dividend income up to the amount of the cash received. Such U.S. holders should consult their tax advisors
regarding the application of such tests.

Cash Instead of a Fractional Share

If a U.S. holder receives cash in lieu of a fractional share of Investar common stock, the U.S. holder will be treated as having received a fractional share of
Investar common stock pursuant to the merger and then as having exchanged the fractional share of Investar common stock for cash in a redemption by Investar.
As a result, the U.S. holder generally will recognize gain or loss equal to the difference between the amount of cash received and the U.S. holder’s tax basis in the
fractional share of Investar common stock as set forth above. This gain or loss generally will be capital gain or loss, and will be long-term capital gain or loss if, as
of the effective date of the merger, the U.S. holder’s holding period with respect to the fractional share (including the holding period of the BOJ common stock
surrendered therefor) exceeds one year.

Material U.S. Federal Income Tax Consequences if the Integrated Mergers Fail to Qualify as a Reorganization

If the integrated mergers do not qualify as a “reorganization” within the meaning of Section 368(a) of the Code, then each U.S. holder of BOJ common
stock will recognize capital gain or loss equal to the difference between (a) the sum of the fair market value of the shares of Investar common stock, as of the
effective date of the merger, received by such U.S. holder pursuant to the merger and the amount of any cash received by such U.S. holder pursuant to the merger
plus (b) its adjusted tax basis in the shares of BOJ common stock surrendered in exchange therefor. Gain or loss will be computed separately with respect to each
identified block of BOJ common stock exchanged in the merger.

Backup Withholding

If a U.S. holder is a non-corporate holder of BOJ common stock, the U.S. holder may be subject, under certain circumstances, to information reporting
and backup withholding on any cash payments that the U.S. holder receives. A U.S. holder generally will not be subject to backup withholding, however, if the
U.S. holder:

« furnishes a correct taxpayer identification number, certifying that it is not subject to backup withholding on IRS Form W-9 or substitute form included in
the letter of transmittal that the U.S. holder will receive and otherwise complies with all the applicable requirements of the backup withholding rules; or

*  provides proof that it is otherwise exempt from backup withholding.

Any amounts withheld under the backup withholding rules are not an additional tax and will generally be allowed as a refund or credit against the U.S.
holder’s U.S. federal income tax liability, if the U.S. holder timely furnishes the required information to the Internal Revenue Service.

Certain Reporting Requirements

If a U.S. holder that receives Investar common stock in the merger is considered a “significant holder,” such U.S. holder will be required (a) to file a
statement with its U.S. federal income tax return providing certain facts pertinent to the merger, including such U.S. holder’s tax basis in, and the fair market value
of, the BOJ common stock surrendered by such U.S. holder, and (b) to retain permanent records of these facts relating to the merger. A “significant holder” is any
BOJ shareholder that, immediately before the merger, (y) owned at least 1% (by vote or value) of the outstanding stock of BOJ or (z) owned BOJ securities with a
tax basis of $1.0 million or more.

This discussion of certain material U.S. federal income tax consequences is for general information only and is not tax advice. Holders of BOJ

common stock are urged to consult their tax advisors with respect to the application of U.S. federal income tax laws to their particular situations as well
as any tax consequences arising

93



under the U.S. federal estate or gift tax rules, or under the laws of any state, local, foreign or other taxing jurisdiction or under any applicable tax treaty.
INVESTAR SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of October 6, 2017, Investar had approximately 1,318 shareholders of record. The following table sets forth information regarding the beneficial
ownership of Investar’s common stock as of October 6, 2017, by each person or entity, including any group (as that term is used in Section 13(d)(3) of the
Securities Exchange Act of 1934, as amended, or the Exchange Act), known to Investar to be the beneficial owner of 5% or more of its outstanding common stock.
Beneficial ownership has been determined in accordance with Rule 13d-3 under the Exchange Act and is based upon the number of shares of our common stock
outstanding as of October 6, 2017, which was 8,708,809 shares.

Number of Shares Beneficially
Name and Address Owned Percent of Class

FJ Capital Management LLC
1313 Dolley Madison Boulevard, Suite 306

McLean, VA 22101 611,938 (1) 7.0%
EJF Capital LLC

2107 Wilson Boulevard, Suite 410

Arlington, VA 22201 547,485 @ 6.3%

Endeavour Capital Advisors Inc.

410 Greenwich Avenue

Greenwich, CT 06830 521,270 3 6.0%
Charles J. Moore and Associates

20 North Wacker Drive, Suite 3300

Chicago, IL 60606 446,734 4 5.1%

(1) The amount shown in the table above and the following information are based on a Schedule 13G/A filed with the SEC on February 14, 2017 by FJ Capital Management LLC (“FJ
Capital”) reporting beneficial ownership as of December 31, 2016. FJ Capital has shared voting power with respect to all of the shares and shared dispositive power with respect 320,512 of
the shares covered by the Schedule 13G/A. FJ Capital is a registered sub-investment advisor to clients of FJ Capital that are the record owners of the shares. To the knowledge of FJ
Capital, no client owns more than 5% of Investar's common stock.

(2) The amount shown in the table above and the following information are based on a Schedule 13G filed with the SEC on March 27, 2017 by EJF Capital LLC (“EJF”) reporting beneficial
ownership as of March 17, 2017. EJF has shared voting and dispositive power with respect to all of the shares covered by the Schedule 13G. EJF is a registered investment advisor to
clients of EJF that are the record owners of the shares. To the knowledge of EJF, no client owns more than 5% of Investar's common stock.

(3) The amount shown in the table above and the following information are based on a Schedule 13G filed with the SEC on February 14, 2017 by Endeavour Capital Advisors Inc.
(“Endeavour Capital”) reporting beneficial ownership as of December 31, 2016. Endeavour Capital has shared voting and dispositive power with respect to all of the shares covered by the
Schedule 13. Endeavour Capital is a registered investment advisor to clients of Endeavour Capital that are the record owners of the shares. To the knowledge of Endeavour Capital, no
client owns more than 5% of Investar's common stock.

(4) The amount shown in the table above and the following information are based on a Schedule 13G filed with the SEC on February 15, 2017 by Banc Fund VI L.P., Banc Fund VII L.P.,
Banc Fund VIII L.P., and Banc Fund IX L.P. (collectively, the “Funds”) reporting beneficial ownership as of December 31, 2016. Banc Funds Company, L.L.C. ("Banc Funds") is the
general partner of each of the Funds. As reported in the Schedule 13G, through his positions as manager of the Funds and principle of Banc Funds, Charles J. Moore has sole voting and
dispositive power with respect to all of the shares covered by the Schedule 13G. To the knowledge of Banc Funds, no client owns more than 5% of Investar's common stock.

The following table includes information about the common stock owned by Investar’s directors, nominees and executive officers, as of October 6, 2017,
including each individual’s name, position and the number of shares beneficially owned by each. Unless otherwise noted, the persons below have sole voting
power and investment power with respect to the listed shares (subject to any applicable community property laws). The business address for each of the directors
and executive officers listed below is 7244 Perkins Road, Baton Rouge, Louisiana 70808. In computing each listed person’s particular percentage ownership, we
deemed as outstanding any shares of common stock subject to options or warrants held by that person that are exercisable currently or within 60 days of October 6,
2017.
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Number of Shares

Subject to Total Beneficial
Name of Beneficial Owner Number of Shares Exercisable Options Ownership Percent of Class
Directors:
James M. Baker 5,370 — 5,370 &
Thomas C. Besselman, Sr. 88,758 — 88,758 1.02%
James H. Boyce, III 9,947 — 9,947 &
Robert M. Boyce, Sr. 52,138 — 52,138 *
William H. Hidalgo, Sr. 56,454 @ — 56,454 <
Gordon H. Joffrion, III 26,463 4 — 26,463 *
Robert Chris Jordan 21,940 — 21,940 &
David J. Lukinovich 44,761 @4 — 44,761 *
Suzanne O. Middleton 24,615 — 24,615 &
Andrew C. Nelson, M.D. 93,086 © — 93,086 1.07%
Carl R. Schneider, Jr. 10,366 © — 10,366 g
Frank L. Walker 28,102 — 28,102 *
Named Executive Officers:
John J. D’ Angelo 172,195 @ 52,815 225,010 2.58%
Christopher L. Hufft 21,830 ® 8,593 30,423 *
Dane M. Babin 14,970 © — 14,970 &
All directors, nominees, and executive officers as a group (19
persons total) 723,042 (10 89,352 812,394 9.33%

2
3)
(]

®)
©6)
7

®)
©)
(10)

Represents less than 1%, based on 8,708,809 shares of our common stock outstanding as of October 6, 2017.

Ownership percentages reflect the ownership percentage assuming that such person, but no other person, exercises all stock options and warrants to acquire shares of our common stock
held by such person that are exercisable currently or within 60 days of September 30, 2017.

Includes (i) 19,571 shares registered in the name of William H. Hidalgo Trust and (ii) 4,566 registered in the name of Mr. Hidalgo’s spouse.

Includes 11,610 shares registered in the name of Mr. Joffrion’s spouse.

Includes (i) 16,651 shares registered in the name of Solomon’s Portico, LLC an affiliate of Mr. Lukinovich and (ii) 17,677 shares registered in the name of Mr. Lukinovich’s spouse and
children.

Includes 7,689 shares registered in the name of AJ’s Investment Co., LLC, an affiliate of Dr. Nelson.

Includes 1,807 shares registered in the name of Mr. Schneider’s spouse.

Mr. D’ Angelo is also a director. His ownership includes (i) 2,074 shares held in brokerage accounts by John J. D’ Angelo for the benefit of his four minor children and 13,199 shares of

unvested restricted stock.

Includes 5,008 shares of unvested restricted stock.

Includes 3,892 shares of unvested restricted stock.

Includes 2,244 shares as to which one of our executive officers shares voting and investment power pursuant to a power of attorney.

INFORMATION ABOUT BOJ

Information About BOJ’s Business

BOJ was incorporated as a Louisiana corporation in 1983. BOJ was formed for the purpose of serving as a bank holding company for Highlands Bank,

which previously operated under the name “Bank of Jackson.”

BOJ does not, as an entity, engage in separate business activities of a material nature apart from the activities it performs for Highlands Bank. Its primary

activities are to provide assistance in the management and coordination of Highlands Bank’s financial resources. BOJ has no significant assets other than all of the
outstanding common stock of Highlands Bank. BOJ derives its revenues primarily from the operations of Highlands Bank in the form of dividends received from
Highlands Bank.
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Highlands Bank was chartered as a Louisiana state bank in 1904. Since their inception, both BOJ and Highlands Bank have generally grown organically.

As a bank holding company, BOJ is subject to supervision and regulation by the Federal Reserve in accordance with the requirements set forth in the BHC
Act and by the rules and regulations issued by the Federal Reserve.

As of June 30, 2017, BOJ had, on a consolidated basis, total assets of approximately $150.2 million, total deposits of approximately $122.9 million, total
loans (net of allowance for loan losses) of approximately $104.4 million, and total stockholders’ equity of approximately $16.7 million. BOJ does not file reports
with the SEC. BOJ does, however, voluntarily provide certain financial reports, including annual audited financial statements, to its shareholders.

Products and Services

Highlands Bank is a traditional commercial bank offering a wide variety of services to satisfy the needs of its consumer and commercial customers, most
of which are located in BOJ’s primary market which includes East Feliciana, West Feliciana and East Baton Rouge Parishes, Louisiana. Highlands Bank primarily
serves as a commercial lender to small and medium-sized wholesale, retail and construction-related businesses, medical services, commercial real estate and other
general businesses primarily for working capital needs, business equipment, inventory, property acquisition and expansions. Consumer loans, which are immaterial
to Highlands Bank in aggregate amount, include loans for the purposes of financing items such as single-family residential homes, automobiles, recreational
vehicles, household goods, home improvements, education and personal investments. Highlands Bank also provides business and personal depository products and
services, including checking and savings accounts, certificates of deposit, money market accounts, individual retirement accounts, debit cards, online banking,
direct deposit services, business accounts, cash management services and provides access to automated teller machines at four locations. Highlands Bank’s
business is not seasonal in any material respect.

Market Areas

Highlands Bank currently operates from five banking offices, which are located in East Feliciana Parish (its principal office in Jackson and Slaughter
branch), East Baton Rouge Parish (Baton Rouge and Zachary branches) and West Feliciana Parish (St. Francisville branch). Highlands Bank also has a loan
production office in Baton Rouge. All of Highlands Bank’s offices are located in the Baton Rouge Metropolitan Statistical Area. Highlands Bank has also received
regulatory approval to open a branch at 8759 Sullivan Road in Central, Louisiana. Highlands Bank is in the process of soliciting bids for construction of this
branch.

Competition

The table below lists Highlands Bank’s deposit market share as of June 30, 2016 for certain significant market areas (including Metropolitan Statistical
Areas, or MSAs) in which Highlands Bank provides services.

Market Deposit Market Number of Deposits in Deposit Market
Area Rank Offices Market Share
East Feliciana Parish 2 2 $76,285 30.90%
East Baton Rouge Parish 23 2 $14,500 0.09%
West Feliciana Parish 2 1 $30,113 20.27%

Source: FDIC’s Summary of Deposits as of June 30, 2016.
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Each activity in which Highlands Bank is engaged involves competition with other banks, as well as nonbanking financial institutions and nonfinancial
enterprises. In addition to competing with other commercial banks within and outside the Baton Rouge Metropolitan Statistical Area, Highlands Bank competes
with other financial institutions engaged in the business of making loans or accepting deposits, such as savings and loan associations, credit unions, industrial loan
associations, insurance companies, small loan companies, financial companies, mortgage companies, real estate investment trusts, certain governmental agencies,
credit card organizations and other enterprises. Highlands Bank also competes with suppliers of equipment in furnishing equipment financing. Banks and other
financial institutions with which Highlands Bank competes may have capital resources and legal loan limits substantially higher than those maintained by
Highlands Bank.

Employees

As of June 30, 2017, Highlands Bank had 34 full-time equivalent employees, none of whom is covered by a collective bargaining agreement.
Legal Proceedings

BOJ and its subsidiaries are not currently, but may from time to time be, defendants in various lawsuits arising in of the normal course of business. In the
opinion of management, the ultimate resolution of such matters should not have a material adverse effect on BOJ’s consolidated financial condition or results of

operations. Litigation is, however, inherently uncertain, and BOJ cannot make assurances that it will prevail in any of these actions, nor can it estimate with
reasonable certainty the amount of damages that it might incur.
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BOJ SECURITY OWNERSHIP AND CERTAIN BENEFICIAL OWNERSHIP

The following table sets forth certain information regarding the beneficial ownership of BOJ common stock as of [ ], 2017, the record date for the
special meeting, by: (i) each person who is known by BOJ to beneficially own 5% or more of BOJ’s common stock; (ii) each director of BOJ; (iii) the principal
executive officer and the two other most highly compensated executive officers of BOJ; and (iv) all directors and executive officers of BOJ as a group. Unless
otherwise indicated, based on information furnished by such shareholders, management of BOJ believes that each person has sole voting and dispositive power
over the shares indicated as owned by such person. Unless otherwise indicated, the address for each of the listed beneficial owners is c/o BOJ Bancshares, Inc.,
1542 Charter Street, Jackson, Louisiana 70748.

Number of Shares Percentage
Name of Beneficial Owner Beneficially Owned Beneficially Owned
Principal Shareholders who are Not Directors
or Executive Officers
Gayle Gillum Macdiarmid 4,462 13.24%
Directors and Named Executive Officers
M. Leroy Harvey Jr. 4,415 13.10%
Robert A. Connell 4,834 14.35%
Michael L. Creed 3,883.54 11.53%
Scott Harrington 500 1.48%
Charlie L. Massey 718 2.13%
Henry I. Rogillio 1,520 4.51%
M. Kevin Tomb 200 *
Shelton Watts 77 <
Heather N. Spillman 152.07 *
Ricky Sparks — 0
Directors and Named Executive Officers as a group
(10 persons) 16,299.61 48.38%

*

Indicates ownership which does not exceed 1.0%.

(1) The percentage beneficially owned was calculated on a fully-diluted basis based on 33,693 shares of BOJ common stock issued and outstanding as of the record date or subject to options

which are exercisable within sixty days from the record date.



DESCRIPTION OF CAPITAL STOCK OF INVESTAR

As a result of the merger, BOJ shareholders who receive shares of Investar common stock in the merger will become shareholders of Investar. Your rights
as a shareholder of Investar will be governed by Louisiana law and the Investar articles of incorporation and the Investar bylaws. The following briefly
summarizes the material terms of Investar common stock. This discussion does not purport to be a complete description of these rights and may not contain all of
the information regarding Investar’s capital stock that is important to you. These rights can be determined in full only by reference to federal and state banking
laws and regulations, the LBCA and the Investar articles of incorporation and Investar bylaws, copies of which are filed with the SEC as exhibits to the
registration statement of which this prospectus is a part, and applicable law, which Investar and BOJ urge you to read. Copies of Investar’s governing documents
have been filed with the SEC. To find out where copies of these documents can be obtained, as well as the copies of BOJ’s governing documents, see “Where You
Can Find More Information.”

Overview

Investar’s articles of incorporation authorize it to issue up to 40,000,000 shares of common stock, par value $1.00 per share, and 5,000,000 shares of
preferred stock, no par value per share. The authorized but unissued shares of Investar’s capital stock will be available for future issuance without shareholder
approval, unless otherwise required by applicable law or the rules of any applicable securities exchange.

As of October 6, 2017, there were 8,708,809 shares of Investar common stock issued and outstanding. All issued and outstanding shares at that date were,
and the shares of Investar common stock upon completion of the merger will be, fully paid and nonassessable. Immediately following the completion of the
merger, Investar expects to have 9,508,368 shares of Investar common stock outstanding. Also, as of October 6, there were outstanding options and warrants to
purchase 404,341 shares of Investar common stock .

Investar Common Stock

Voting Rights . Each share Investar common stock entitles the holder thereof to one vote in the election of directors and on all other matters submitted to
the vote of its shareholders. Holders of Investar common stock are not entitled to cumulate their votes in the election of directors.

With respect to any matter other than the election of directors or a matter for which a different approval threshold is established by Louisiana law or
Investar’s articles of incorporation (as described below), a matter submitted to the shareholders will be approved if a majority of the votes cast are in favor of such
matter, at a meeting at which a quorum is present. Directors are elected by a plurality vote.

The following extraordinary actions have different approval thresholds under the LBCA or Investar’s articles of incorporation:

*  Amendments to Investar’s articles of incorporation . Investar’s articles of incorporation may be amended upon the affirmative vote of the greater of: (i) a
majority of the votes entitled to be cast on the amendment; or (ii) two-thirds of the voting power which is present, in person or by proxy, at the
shareholders’ meeting.

*  Merger, consolidation or share exchange . Approval of a merger, consolidation or share exchange to which Investar is a party is subject to the affirmative
vote of the greater of: (i) a majority of the votes entitled to be cast on the proposal; or (ii) two-thirds of the voting power which is present, in person or by
proxy, at the shareholders’ meeting.

»  Dissolution or sale of substantially all of the assets . Investar’s articles of incorporation provide that any dissolution or sale of substantially all of its assets

must be approved by two-thirds of the total voting power of the corporation at a special meeting of its shareholders.
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Dividends . Holders of Investar common stock are entitled to dividends when, as and if declared by Investar’s board of directors out of funds legally
available therefor.

Liquidation Rights. Upon any voluntary or involuntary liquidation, dissolution or winding up of Investar’s affairs, all shares of Investar common stock
will be entitled to share equally in all remaining assets after the holders of shares of preferred stock or other senior securities have received the liquidation
preference of their shares plus any declared but unpaid dividends, if any, and after all other indebtedness has been retired.

Preemptive Rights, Other. Investar common stock has no preemptive or conversion rights and is not entitled to the benefits of any redemption or sinking
fund provision.

Investar Preferred Stock

Investar’s articles of incorporation permit it to issue one or more series of preferred stock and authorize Investar’s board of directors to fix the
designations, preferences and relative, participating, optional or other special rights (including voting rights), qualifications and limitations of any such series of
preferred stock, without further shareholder approval. Each share of a series of preferred stock will have the same relative rights as, and be identical in all respects
with, all the other shares of the same series. While the terms of preferred stock may vary from series to series, investors should assume that all shares of preferred
stock that Investar may issue will be senior to its common stock in respect of distributions and on liquidation.

Although the creation and authorization of preferred stock does not, in and of itself, have any effect on the rights of the holders of Investar’s common
stock, the issuance of one or more series of preferred stock may affect the holders of common stock in a number of respects, including the following: by
subordinating Investar’s common stock to the preferred stock with respect to dividend rights, liquidation preferences and other rights, preferences, and privileges;
by diluting the voting power or the earnings per share of Investar’s common stock; and by issuing common stock, upon the conversion of the preferred stock, at a
price below the fair market value or original issue price of the common stock that is outstanding prior to such issuance.

Other Anti-Takeover Provisions

In addition to the ability to issue common and preferred stock without shareholder approval, Investar’s articles of incorporation and bylaws contain a
number of provisions which may have the effect of delaying, deferring or preventing a change in control of Investar. See "Comparison of Shareholder Rights."

COMPARISON OF SHAREHOLDERS’ RIGHTS

Both Investar and BOJ are incorporated under Louisiana law. Upon completion of the merger, the Investar articles of incorporation in effect immediately
prior to the effective time of the merger will be the articles of incorporation of the combined company. The bylaws of Investar in effect immediately prior to the
effective time of the merger will be the bylaws of the combined company. Because both Investar and BOJ are organized under the laws of the State of Louisiana,
differences in the rights of holders of Investar stock and the rights of holders of BOJ stock arise only from differing provisions of their respective articles of
incorporation and bylaws. The material differences between the rights of holders of Investar common stock and the rights of holders of BOJ common stock
resulting from any differing provisions of their governing documents (articles of incorporation and bylaws) are summarized below.

The following summary does not purport to be a complete statement of the rights of Investar shareholders and BOJ shareholders. The summary is
necessarily general, and it is not intended to be a complete statement of all differences affecting the rights of shareholders of Investar or BOJ, respectively, or a
complete description of the specific provisions referred to below. This summary contains a list of the material differences but is not meant to be relied upon as an
exhaustive list or a detailed description of the provisions discussed, and is qualified in its entirety by reference to the LBCA and the governing documents of
Investar and BOJ, to which the shareholders of BOJ are referred. Copies of Investar’s governing documents have been filed with the SEC. Copies of the BOJ's
articles of incorporation bylaws

100



are available upon written request from BOJ. To find out where copies of these documents can be obtained, see “Where You Can Find More Information.”
Authorized Capital Stock

Investar . Investar’s articles of incorporation authorize it to issue 10,000,000 shares of common stock, par value $1.00 per share. Investar’s articles of
incorporation also authorize it to issue 1,000,000 shares of preferred stock, no par value per share. As of October 6, 2017, there were 8,708,809 shares of Investar
common stock issued and outstanding and no shares of its preferred stock were issued and outstanding.

BOJ. BOJ’s articles of incorporation authorize it to issue 1,000,000 shares of common stock, par value $5.00 per share. BOJ’s articles of incorporation
do not authorized it to issue preferred stock. As of [ ], 2017, the record date, there were approximately 33,693 shares of BOJ common stock issued and
outstanding.

Preemptive Rights

Investar . Investar’s articles of incorporation provide that Investar shareholders shall not have any preemptive or preferential right to purchase shares of
any class of its capital stock.

BOJ. BOJ’s articles of incorporation provide that BOJ shareholders shall have preemptive rights.
Boards of Directors

Investar . Investar’s bylaws provide for a board of directors consisting of the number determined from time to time by its board of directors, which
number shall never be less than five or more than 30. Investar’s directors serve a one-year term and are elected by a plurality of the votes cast at each annual
meeting Investar’s shareholders.

BOJ . BOJ’s articles of incorporation provide for a board of directors consisting of not less than five and not more than 30 members, as shall be
designated in the bylaws of BOJ. The bylaws of BOJ provides the number of directors shall be such number, not less than five, as the board of directors shall
designate by resolution from time to time, except in the absence of any designation, such number shall be eleven. BOJ’s directors serve a one-year term, and are
elected by a majority of the votes actually cast at each annual meeting of BOJ’s shareholders.

Filling Vacancies on the Board of Directors

Investar . Investar’s board of directors may fill a vacancy on the board of directors by a majority vote of the board of directors in accordance with the
LBCA.

BOJ . BOJ’s board of directors may fill a vacancy on the board of directors by a majority vote of the board of directors.
Nomination of Directors

Investar . Investar’s articles of incorporation and bylaws do not contain provisions restricting a shareholder’s right to nominate directors for election at
an annual meeting. If, however, a shareholder wishes to nominate a candidate, the shareholder must submit to Investar a timely written notice including the
candidate’s name and address, along with adequate information as to the candidate’s qualifications. To be considered timely, the notice must be received by
Investar’s corporate secretary by the date that is not later than the close of business on the 90th day and not earlier than the 120th day prior to the first anniversary
of the preceding year’s annual meeting.

BOJ . BOJ’s articles of incorporation and bylaws do not contain provisions restricting a shareholder’s right to nominate directors for election at an

annual meeting. If, however, a shareholder wishes to nominate a candidate, the shareholder must submit to BOJ a timely written notice including the candidate’s
name and address, along with adequate information as to the candidate’s qualifications. To be considered timely, the notice must be received by BOJ’s corporate
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secretary by the date that is not later than the close of business on the 90th day and not earlier than the 120th day prior to the first anniversary of the preceding
year’s annual meeting.

Removal of Directors

Investar . An Investar director or the entire board of directors may be removed at any time, with or without cause, at any special or annual meeting of the
shareholders of Investar, by the affirmative vote of a majority of the total voting power of Investar.

BOJ . A BOIJ director or the entire board of directors may be removed at any time, with or without cause, at any special or annual meeting of the
shareholders of BOJ, by a majority of the total voting power of BOJ.

Special Meetings of Shareholders
Investar . Special meetings of Investar shareholders may be called by:
¢ Investar’s President;
* amajority of its board of directors; or
»  shareholders holding not less than ten percent of all shares of Investar stock entitled to vote at the meeting.
BOJ . Special meetings of BOJ’s shareholders may be called by:
¢ Chairman, President, Chief Executive Officer or Senior Vice President;
»  Shareholders holding more than ten percent of all shares entitled to vote at the meeting.
Anti-takeover Provisions
Investar . Approval of a merger, consolidation or share exchange to which Investar is a party is subject to the affirmative vote of the greater of: (i) a
majority of the votes entitled to be cast on the proposal; or (ii) two-thirds of the voting power which is present, in person or by proxy, at the shareholders’ meeting.

See “Description of Capital Stock of Investar—Investar Common Stock—Voting Rights.”

BOJ. BOJ’s articles of incorporation require the affirmative vote of not less than (2/3rds) of the number of shares entitled to vote to approve a merger or
other business combination.

Indemnification of Directors and Officers

Investar.  Investar’s bylaws provide generally that Investar will indemnify and hold harmless, to the fullest extent permitted by Louisiana law, its
directors and officers, as well as other persons who have served as directors, officers, fiduciaries or in other representative capacities, serving at its request in
connection with any actual or threatened action, proceeding or investigation, subject to limited exceptions. To the extent that indemnification for liabilities arising
under the Securities Act may be permitted to Investar’s directors, officers and controlling persons, Investar have been advised that, in the opinion of the SEC, this
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.

BOJ . BOJ’s bylaws require the indemnification of individuals against liabilities arising out of their status of officers and directors of BOJ to the fullest
extent permitted by law, and permit the indemnification of individuals arising out of their status in another capacity.

102



The indemnification provisions in the merger agreement and the respective articles of incorporation and bylaws of BOJ and Investar are limited by
applicable federal statutes and regulations, including federal banking regulations and securities laws.

COMPARATIVE MARKET PRICES AND DIVIDENDS
Investar

Investar common stock is listed on NASDAQ under the symbol “ISTR.” As of [ 1, 2017, the latest practicable date prior to the printing of this proxy
statement/prospectus, there were approximately [ ] holders of record of Investar common stock. As of such date, approximately [ ] shares of Investar
common stock were outstanding.

The following table shows the high and low sales prices per share of Investar common stock as reported on NASDAQ on (1) August 4, 2016, the last full
trading day preceding the public announcement that Investar and BOJ had entered into the merger agreement, (2) [ 1, 2017, the latest practicable trading day
before the printing of this proxy statement/prospectus and (3) the periods indicated therein, as well as common stock dividends that Investar has declared in such
periods.

Investar common stock Dividends Per Share
High Low

August 4,2017 D $ 2270 § 2250 $ =
[ 120179 L] L] -
Quarter Ended

December 31, 2017 [ ] [ ] —
September 30, 2017 24.15 20.25 0.0300
June 30, 2017 23.75 21.27 0.0220
March 31, 2017 22.50 18.31 0.0200
December 31, 2016 19.70 15.40 0.1210
September 30, 2016 16.47 15.00 0.0110
June 30, 2016 16.48 14.61 0.0100
March 31, 2016 17.63 13.63 0.0090
December 31, 2015 18.00 15.39 0.0086
September 30, 2015 16.52 14.95 0.0082
June 30, 2015 17.20 14.65 0.0078
March 31, 2015 17.42 13.35 0.0074

(1) The last full trading day preceding the public announcement of the entry into the merger agreement.
(2) The latest practicable date prior to the printing of this proxy statement/prospectus.

The foregoing table may not provide meaningful information to BOJ shareholders in determining whether to approve the BOJ Merger Proposal. BOJ
shareholders are advised to obtain current market quotations for Investar common stock. The market price of Investar common stock will fluctuate between the
date of this proxy statement/prospectus, the date of the special meeting and the date of completion of the merger. No assurance can be given concerning the market
price of Investar common stock before or after the closing date of the merger. Changes in the market price of Investar common stock prior to the closing of the
merger will affect the market value of the merger consideration that BOJ shareholders will be entitled to receive upon completion of the merger. See the section of
this proxy statement/prospectus entitled “Risk Factors” beginning on page 42 .
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Investar’s Dividend Policy

Subject to the approval of Investar’s board of directors, Investar intends to continue the payment of a cash dividend on a quarterly basis to holders of its
common stock. Investar’s board of directors may change the amount of, or entirely eliminate the payment of, future dividends in its sole discretion and without
notice to Investar shareholders. Any future determination relating to Investar’s dividend policy will depend upon a number of factors, including, but not limited to:
(1) Investar’s historical and projected financial condition, liquidity and results of operations, (2) Investar’s capital levels and needs, (3) any acquisitions or potential
acquisitions that Investar is considering, (4) contractual, statutory and regulatory prohibitions and other limitations (as briefly discussed below), (5) general
economic conditions and (6) other factors deemed relevant by Investar’s board of directors. Investar cannot assure you that it will be able to pay dividends to
holders of its common stock in the future.

Investar’s ability to pay dividends may be limited on account of its outstanding indebtedness or as a result of any additional indebtedness that it incurs in
the future. Investar must make payments on its outstanding debt obligations, and will be required to make payments on any indebtedness that it acquires in the
merger, before any dividends can be paid on its common stock. Investar expects to be subject to similar restrictions with respect to any indebtedness that it may
incur in the future.

As a Louisiana corporation, Investar is subject to certain restrictions on dividends under the LBCA. Generally, a Louisiana corporation may pay dividends
to its shareholders unless, after giving effect to the dividend, either: (1) the corporation would not be able to pay its debts as they come due in the usual course of
business; or (2) the corporations’ total assets are less than the sum of its total liabilities and the amount that would be needed, if the corporation were to be
dissolved at the time of the payment of the dividend, to satisfy the preferential rights of shareholders whose preferential rights are superior to those receiving the
dividend. Payments of future dividends, if any, are within the discretion of Investar’s board of directors and will depend upon a number of factors, including
Investar’s historical and projected financial condition, liquidity and results of operations; then-existing conditions, including its results of operations, financial
condition, capital requirements, investment opportunities, growth opportunities, any legal or contractual limitations on its ability to pay dividends and other factors
Investar’s board of directors may deem relevant.

Investar’s status as a financial holding company also affects its ability to pay dividends, in two ways. First, since Investar is a holding company with no
material business activities, its ability to pay dividends is substantially dependent upon the ability of Investar Bank to transfer funds to Investar in the form of
dividends, loans and advances. Investar Bank’s ability to pay dividends and make other distributions and payments to Investar is itself subject to various legal,
regulatory and other restrictions. Second, as a holding company of a bank, Investar’s payment of dividends must comply with the policies and enforcement powers
of the Federal Reserve.

For additional information about the regulatory restrictions and limitations on both Investar Bank and Investar with respect to the payment of dividends,
see the section entitled “Business—Supervision and Regulation—Dividends” in its Annual Report on Form 10-K for the year ended December 31, 2016, which is
incorporated by reference into this proxy statement/prospectus. For further information regarding Investar’s historical dividend payments, see “Comparative
Market Prices and Dividends .”

BOJ

There is no established public trading market for the common stock of BOJ, and no market for BOJ’s common stock is expected to develop if the merger
does not occur. No registered broker/dealer makes a market in BOJ’s common stock, and BOJ’s common stock is not listed or quoted on any stock exchange or
automated quotation system. BOJ acts as its own agent and registrar for its shares of common stock. As of [ 1, 2017, the record date, there were approximately
30 holders of BOJ’s common stock.

From time to time, BOJ became aware of trades of shares of its common stock. The following table sets forth the high and low sales prices (to the extent

known to management of BOJ) for trades of BOJ common stock for the periods shown:
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Number Number of

High Low of Trades Shares Traded
2015 First Quarter = i — —
Second Quarter $428.00 $428.00 2 1,145.83 ()
Third Quarter — — — —
Fourth Quarter — — — —
2016 First Quarter — — — —
Second Quarter $484.00 $484.00 2 11.53 M
Third Quarter $484.00 $484.00 1 24.16 M
Fourth Quarter — — — —
2017 First Quarter — — — —
Second Quarter — — — —
Third Quarter $494.00 $494.00 3 106.33 M
Fourth Quarter (through [ 1,2017) [ ] [ ] [ ] [ ]
(1) Shares traded represent purchase of shares of BOJ common stock from terminated participants of the BOJ ESOP.

The most recent trade of BOJ’s common stock occurred on August 27, 2014, when 289 shares were traded at a price of $381.00 per share. There have
been other limited transfers of BOJ’s common stock that are not reflected in the table above which were excluded because they were transferred between related
parties (as gifts, by will or intestate succession, or transfers from trustees or estates). Because of limited trading, the prices described above may not be
representative of the actual or fair value of BOJ’s common stock.

BOJ is not currently obligated to register its common stock or, upon any registration, to create a market for its common stock.

The following table sets forth the cash dividends BOJ has paid per share of its common stock for the periods shown:

Amount Date
per Share Declared Record Date Date Paid
2015 First Quarter $6.00 04/08/15 04/08/15 04/08/15
Second Quarter $6.00 06/10/15 06/10/15 06/10/15
Third Quarter $4.00 09/09/15 09/09/15 09/09/15
Fourth Quarter $4.00 01/13/16 12/31/15 01/13/15
2016 First Quarter $6.00 04/06/16 04/06/16 04/06/16
Second Quarter $6.00 06/08/16 06/08/16 06/08/16
Third Quarter $6.50 09/14/16 09/14/16 09/14/16
Fourth Quarter $6.50 01/11/17 12/31/16 01/11/17
2017 First Quarter $6.50 04/05/17 04/05/17 04/05/17
Second Quarter $3.00 06/07/17 06/07/17 06/07/17
Third Quarter —
Fourth Quarter (through [ 1,2017) $[ ] [ ] [ ] [ ]
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BOJ’s Dividend Policy

As a Louisiana corporation, BOJ is subject to the same restrictions on dividends under the LBCA as Investar. Generally, a Louisiana corporation may pay
dividends to its shareholders unless, after giving effect to the dividend, either: (1) the corporation would not be able to pay its debts as they come due in the usual
course of business; or (2) the corporations’ total assets are less than the sum of its total liabilities and the amount that would be needed, if the corporation were to
be dissolved at the time of the payment of the dividend, to satisfy the preferential rights of shareholders whose preferential rights are superior to those receiving the
dividend. BOJ’s status as a bank holding company also affects its ability to pay dividends in two ways. First, because BOJ is a holding company with no material
business activities, its ability to pay dividends is substantially dependent upon the ability of Highlands Bank to transfer funds to BOJ in the form of dividends,
loans and advances. Second, as a holding company of a bank, BOJ’s payment of dividends must comply with the policies and enforcement powers of the Federal
Reserve. Finally, under the terms of the merger agreement, BOJ is prohibited from paying dividends in respect of the shares of its common stock.

BOJ does not engage in separate business activities of a material nature. As a result, BOJ’s ability to pay dividends depends upon the dividends received
from Highlands Bank. As a Louisiana state bank, Highlands Bank’s ability to pay dividends is restricted by certain laws and regulations. Under the Louisiana
Banking Law, Highlands Bank may not declare or pay cash or property dividends unless it has unimpaired surplus that equals or exceeds 50.0% of its outstanding
capital stock. Highlands Bank’s unimpaired surplus may not be reduced below 50.0% as a result of the payment of any combination of cash or property dividends,
or the purchase or redemption of any shares of its capital stock. In addition, Highlands Bank must obtain the prior approval of the Louisiana Banking
Commissioner to pay dividends to BOJ if the total of all year-to-date cash or property dividends declared and paid by Highlands Bank, when added to any amounts
used by Highlands Bank to redeem or purchase shares of its capital stock, would exceed the total of its year-to-date net income combined with its net income from
the immediately preceding year, after deducting all of the following: (i) amounts paid or accrued for the payments of cash dividends, (ii) the value of all property
paid in dividends, and (iii) amounts paid or accrued to redeem or purchase shares of Highlands Bank’s capital stock over the calculation period.

In addition to Louisiana law restrictions on Highlands Bank’s ability to pay dividends, under the Federal Deposit Insurance Corporation Improvement
Act. Highlands Bank may not pay any dividend if the payment of the dividend would cause Highlands Bank to become undercapitalized or if Highlands Bank is
“undercapitalized.” The FDIC may further restrict the payment of dividends by requiring that Highlands Bank maintain a higher level of capital than would
otherwise be required to be “adequately capitalized” for regulatory purposes. Moreover, if, in the opinion of the FDIC, Highlands Bank is engaged in an unsound
practice (which could include the payment of dividends), the FDIC may require, generally after notice and hearing, that Highlands Bank cease such practice. The
FDIC has indicated that paying dividends that deplete a depository institution’s capital base to an inadequate level would be an unsafe banking practice. Moreover,
the FDIC has also issued policy statements providing that insured depository institutions generally should pay dividends only out of current operating earnings.
Under regulatory capital guidelines, Highlands Bank must maintain a Tier 1 capital to adjusted total assets ratio of at least 4.0%, a Tier 1 capital to risk weighted
assets ratio of at least 6.0%, and a total risk based capital to risk weighted assets ratio of at least 8.0%. As of June 30, 2017, Highlands Bank had a ratio of Tier 1
capital to adjusted total assets of 12.67%, a ratio of Tier 1 capital to risk-weighted assets of 18.92% and a ratio of total risk based capital to risk-weighted assets of
19.82%.

LEGAL MATTERS

The validity of the Investar common stock to be issued in the merger will be passed upon for Investar by Fenimore, Kay, Harrison & Ford, LLP. Certain
U.S. federal income tax consequences relating to the integrated mergers will also be passed upon for Investar and BOJ by Fenimore, Kay, Harrison & Ford, LLP.
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EXPERTS
Investar

The consolidated financial statements of Investar Holding Corporation as December 31, 2016 and 2015, and for each of the years in the three-year period
ended December 31, 2016 included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2015 have been incorporated by reference
herein, in reliance upon the reports of Postlethwaite & Netterville, APAC, an independent registered public accounting firm, given on the authority of such firm as
experts in accounting and auditing.

The audited consolidated balance sheet of Citizens Bancshares, Inc., as of December 31, 2016 and 2015, and related consolidated statements of
comprehensive income, changes in shareholders’ equity and cash flows for the years ended December 31, 2016 and 2015 which have been incorporated by
reference in this proxy statement/prospectus have been audited by Hannis T. Bourgeois, LLP, an independent registered public accounting firm, as stated in its
report, which is incorporated by reference herein. Such consolidated financial statements have been so incorporated in reliance given on the authority of said firm
as experts in accounting and auditing.

BOJ

The consolidated financial statements of BOJ Bancshares, Inc. as of and for the years ended December 31, 2016 and 2015 have been included herein and
have been audited by Silas Simmons, LLP, independent auditors, in reliance upon the report of such firm appearing elsewhere herein, and upon the authority of
such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

Investar has filed with the SEC a registration statement on Form S-4 under the Securities Act to register the shares of Investar common stock that BOJ
shareholders will be entitled to receive in connection with the merger. This proxy statement/prospectus is a part of that registration statement. The registration
statement, including the attached annexes, exhibits and schedules, contains additional relevant information about Investar and Investar common stock. The rules
and regulations of the SEC allow Investar to omit certain information included in the registration statement from this proxy statement/prospectus.

Investar also files annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. You may read and
copy any of the materials Investar files with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that contains reports,
proxy and information statements and other information about issuers who file electronically with the SEC. The address of that site is http://www.sec.gov. General
information about Investar, including Investar’s annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, as well as any
amendments and exhibits to those reports, are available free of charge through Investar’s website at Investarbank.com as soon as reasonably practicable after
Investar files them with, or furnishes them to, the SEC. Information on Investar’s website is not incorporated into this proxy statement/prospectus or Investar’s
other securities filings and is not a part of these filings.

The SEC allows Investar to “incorporate by reference” into this proxy statement/prospectus certain information that Investar files with the SEC, which
means that Investar can disclose important information to you without actually including the specific information in this proxy statement/prospectus by referring
you to those documents. The information incorporated by reference is an important part of this proxy statement/prospectus. You should not assume that the
information in this proxy statement/prospectus is current as of any date other than the date of this proxy statement/prospectus or that any information incorporated
by reference herein is accurate as of any date other than the date of the document incorporated by reference (or, with respect to particular information contained in
such document, as of any date other than the date set forth within such document as the date as of which such particular information is provided). Investar
incorporates by reference into this proxy statement/prospectus the documents listed below and any
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future filings it makes with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act following the date of this proxy statement/prospectus and prior to
the termination of the offering covered by this proxy statement/prospectus, in each case, other than information furnished to the SEC (including, but not limited to,
information furnished under Items 2.02 or 7.01 of Form 8-K and any corresponding information furnished with respect to such Items under Item 9.01 or as an
exhibit) and which is not deemed filed under the Exchange Act: Any statement contained in this proxy statement/prospectus or in a document incorporated or
deemed to be incorporated by reference herein will be deemed to be modified or superseded for purposes of this proxy statement/prospectus to the extent that a
statement contained in this proxy statement/prospectus or in any subsequently filed document that is also incorporated by reference herein modifies or supersedes
such statement. Any such statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this proxy
statement/prospectus.

* Investar’s Annual Report on Form 10-K for the year ended December 31, 2016, filed with the SEC on March 9, 2017,

* Investar’s Quarterly Reports on Form 10-Q for the periods ended March 31, 2017 and June 30, 2017, filed with the SEC on May 4, 2017 and August 9,
2017, respectively;

« Investar’s Current Reports on Form 8-K or Form 8-K/A, as applicable, filed with the SEC on March 8, 2017, March 15, 2017, March 20, 2017, March 24,
2017, May 12,2017, May 25, 2017, June 14, 2017, July 3, 2017, August 7, 2017, September 15, 2017 and September 26, 2017 (unless stated otherwise in
the applicable report, information furnished under Item 2.02 or 7.01 of our Current Reports on Form 8-K is not incorporated herein by reference);

A description of Investar’s common stock is included in this proxy statement/prospectus.

Information about Investar can also be found in additional documents that Investar may file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act between the date of this proxy statement/prospectus and the date of BOJ’s special meeting (other than the portions of those documents not
deemed to be filed). These documents include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on
Form 8-K, as well as proxy statements.

You can obtain any of the documents referred to above through Investar or from the SEC through the SEC’s Internet site at the address described above.
Documents incorporated by reference are available from Investar without charge, excluding any exhibits to those documents unless the exhibit is specifically
incorporated by reference as an exhibit in this proxy statement/prospectus. You can obtain documents incorporated by reference into this proxy
statement/prospectus by requesting them in writing or by telephone from Investar at the following address:

Investar Holding Corporation
7244 Perkins Road
Baton Rouge, Louisiana 70808
Attention: John J. D’ Angelo
Telephone: (225) 227-222

BOJ is a private company and accordingly does not file reports or other information with the SEC. If you would like to request documents from BOJ,
please send a request in writing or by telephone to BOJ at the following address:

BOJ Bancshares, Inc.
1542 Charter Street
Jackson, Louisiana 70748
Attention: Michael L. Creed
Telephone: (225) 634-7741
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If you would like to request documents, please do so by the fifth business day before your meeting to receive them before the BOJ and Investar special
meeting respectively. If you request any incorporated documents from Investar, then Investar will mail them to you by first-class mail, or another equally prompt
means, within one business day after Investar receives your request.

Investar has supplied all information contained in or incorporated by reference into this proxy statement/prospectus relating to Investar, and BOJ has
supplied all information contained in this proxy statement/prospectus relating to BOJ.

Neither Investar nor BOJ has authorized anyone to give any information or make any representation about the merger, the Investar share issuance or their
companies that is different from, or in addition to, that contained in this proxy statement/prospectus or in any of the materials that have been incorporated by
reference into this proxy statement/prospectus. Therefore, if anyone does give you information of this sort, you should not rely on it. If you are in a jurisdiction
where offers to exchange or sell, or solicitations of offers to exchange or purchase, the securities offered by this proxy statement/prospectus or the solicitation of
proxies is unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer presented in this proxy statement/prospectus does
not extend to you. The information contained herein speaks only as of the date of this proxy statement/prospectus unless the information specifically indicates that
another date applies.
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INDEX TO FINANCIAL STATEMENTS OF BOJ

Unaudited Consolidated Financial Statements of BOJ Bancshares, Inc.:
Consolidated Balance Sheets as of June 30, 2017
Consolidated Statements of Income for the Six Months Ended June 30. 2017 and June 30. 2016

Audited Consolidated Financial Statements of BOJ Bancshares, Inc.:
Independent Auditor’s Report
Consolidated Balance Sheets as of December 31, 2016 and 2015
Consolidated Statements of Income for the Years Ended December 31, 2016 and 2015

Consolidated Statements of Comprehensive Income for the Years Ended December 31, 2016 and 2015

Consolidated Statements of Stockholders’ Equity for the Years Ended December 31, 2016 and 2015
Consolidated Statements of Cash Flows for the Years Ended December 31, 2016 and 2015

Notes to Consolidated Financial Statements
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ASSETS
Cash and due from banks
Interest-bearing balances due from other banks
Federal funds sold

Cash and cash equivalents

Available for sale securities
Held to maturity securities
Loans

Less: allowance for loan losses
Net loans
Other equity securities
Bank premises and equipment
Other real estate owned, net
Accrued interest receivable
Other assets

Total assets

LIABILITIES
Deposits:
Noninterest-bearing
Interest-bearing
Total deposits
Advances from Federal Home Loan Bank
Junior subordinated debt
Accrued taxes and other liabilities

Total liabilities

STOCKHOLDERS’ EQUITY
Common stock
Surplus
Retained earnings
Accumulated other comprehensive loss
Less cost of treasury stock
Total stockholders’ equity
Total liabilities and stockholders’ equity

BOJ BANCSHARES, INC.

CONSOLIDATED BALANCE SHEET
(Amounts in thousands, except share data)

(Unaudited)

June 30, 2017

3,551
1,736
2,150

7,437

33,051
265
105,347

(923)

104,424
1,124
3,051

51
534
228

150,165

33,965
88,921

122,886
6,000
3,093
1,462

133,441

225
27
18,539

(46)

(2,021)

16,724

150,165




INTEREST INCOME
Interest and fees on loans
Interest on investment securities
Other interest income

Total interest income

INTEREST EXPENSE
Interest on deposits and borrowings
Total interest expense

Net interest income

Provision for loan losses

Net interest income after provision for loan losses

NONINTEREST INCOME
Service charges on deposit accounts
Other operating income
Total noninterest income

Income before noninterest expense

NONINTEREST EXPENSE
Salaries and employee benefits
Occupancy expense
Data processing
Professional fees
Other operating expenses

Total noninterest expense
Income before income tax expense
Income tax expense

Net Income

Earnings per share:
Basic earnings per share
Diluted earnings per share
Average common shares outstanding
Basic
Diluted

BOJ BANCSHARES, INC.

CONSOLIDATED STATEMENTS OF INCOME
(in thousands, except share data)

(Unaudited)

F-2

Six months ended June 30,

2017 2016
2,849 2,845
187 121
84 32
3,120 2,998
364 333
364 333
2,756 2,665
63 )
2,693 2,623
248 216
239 218
487 434
3,180 3,057
1,301 1,235
248 228
175 156
73 73
476 466
2,273 2,158
907 899
907 899
28.19 27.92
26.93 26.68
32,193 32,193
33,693 33,693



INDEPENDENT AUDITOR’S REPORT

To the Board of Directors
BOJ Bancshares, Inc. and Subsidiary
Jackson, Louisiana

Report on the Consolidated Financial Statements

We have audited the accompanying consolidated financial statements of BOJ Bancshares, Inc. and its Subsidiary, which comprise the consolidated
balance sheets as of December 31, 2016 and 2015, and the related consolidated statements of income, comprehensive income, changes in stockholders’ equity, and
cash flows for the years then ended and the related notes to the consolidated financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance with accounting principles
generally accepted in the United States of America; this includes the design, implementation, and maintenance of internal control relevant to the preparation and
fair presentation of financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We conducted our audit in accordance with
auditing standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the consolidated financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial statements. The
procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the financial statements, whether due to
fraud or error. In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the consolidated
financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of accounting policies
used and the reasonableness of significant accounting estimates made by management, as well as evaluating the overall presentation of the consolidated financial
statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of BOJ Bancshares,
Inc. and its Subsidiary as of December 31, 2016 and 2015, and the results of their operations and their cash flows for the years then ended in accordance with
accounting principles generally accepted in the United States of America.

/s/ Silas Simmons, LLP

Natchez, Mississippi
February 7, 2017
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Assets

Cash and due from banks

Federal funds sold

Interest-bearing deposits in other banks

Total cash and cash equivalents

Investments - available-for-sale
Investments - held-to-maturity
Restricted stock
Loans, net
Accrued interest receivable
Premises and equipment, net
Other real estate owned
Other assets
Total assets
Liabilities and Stockholders’ Equity
Liabilities
Deposits
Demand deposits - noninterest-bearing
Demand deposits - interest-bearing
Time deposits

Total deposits

Subordinated debentures
Notes payable
Accrued interest payable
Federal funds purchased
Other liabilities
Total liabilities
Stockholders’ equity

BOJ BANCSHARES, INC. AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2016 AND 2015

Common stock of $5 par value; 1,000,000 shares authorized; 45,072 shares issued; 32,193 (2016) and 32,193 (2015)

outstanding
Additional paid-in capital

Retained earnings

Accumulated other comprehensive income (loss)

Unearned ESOP shares

Less cost of treasury stock; 12,879 (2016) and 12,879 (2015) shares

Total stockholders’ equity

Total liabilities and stockholders’ equity

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

2016 2015

$ 3,741,143 $ 3,145,657
7,550,000 8,200,000

1,736,000 1,240,000

$ 13,027,143 § 12,585,657
$ 29,865,006 $ 22,330,915
264,721 264,681

1,880,486 1,587,167

105,839,459 97,042,534

645,879 308,718

2,940,588 2,676,627

61,501 337,348

308,082 257,349

$ 154,832,865 § 137,390,996
$ 35,142,327 $ 27,152,268
46,304,901 38,996,466
46,571,789 51,412,891

$ 128,019,017 § 117,561,625
$ 3,093,000 $ 3,093,000
1,054,733 1,162,909

274,753 198,538

6,000,000 —

221,041 154,236

$ 138,662,544 § 122,170,308
$ 225360 S 225,360
26,682 5,901

19,158,484 18,181,922
(164,553) (8,667)
(1,054,733) (1,162,909)
(2,020,919) 2,020,919

$ 16,170,321  $ 19,262,526
$ 154,832,865 $ 141,432,834
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BOJ BANCSHARES, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF INCOME
YEARS ENDED DECEMBER 31, 2016 AND 2015

2016 2015
Interest income
Interest and fees on loans $ 5,675,976  $ 5,543,510
Interest and dividends