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The information in this preliminary prospectus is not complete and may be changed. We may not sell gesecurities until the
registration statement filed with the Securities ad Exchange Commission is effective. This prelimingrprospectus is not an offer to sell
these securities, and it is not soliciting an offeto buy these securities, in any jurisdiction wherghe offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED e , 2014
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INVESTAR

Common Stock

This prospectus relates to the initial public dfigrand sale o# shares of Investar Holding Corporation common stock

Prior to this offering, there has been no establighublic trading market for our common stock. Werently estimate that the public
offering price of our common stock will be betweem and $e per share. We have applied to have our common $igiekl on The Nasdaq
Global Market under the symbol “ISTR.”

Investing in our common stock involves risks. SelRisk Factors, beginning on page 14 of this prospectus, for
a discussion of certain risks that you should conder before making an investment decision to purchasour
common stock.

We are an “emerging growth company” under the fedeal securities laws and will be subject to reducedyblic company reporting
requirements. SeeAbout this Prospectus—Implications of Being an Enggng Growth Company

Per Share Total
Initial public offering price of our common stock $ ° $ o
Underwriting discount(?) $ ° $ o
Proceeds to us, before expen $ ] $ e

(1) The offering of our common stock will be contkaton a firm commitment basis. Sdaderwritingfor additional information regarding
our agreement with the underwriters in connectidth this offering.

We have granted the underwriters an option to @sehlup to an additional shares of our common stock at the initial publiedig
price less the underwriting discount within 30 dépsn the date of this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission or other regulatoripody has approved or
disapproved of these securities or passed upon thdequacy or accuracy of this prospectus. Any repregatation to the contrary is a
criminal offense.

The shares of our common stock in this offering areot savings accounts, deposits or other obligatisrof any bank and are not
insured or guaranteed by the Federal Deposit Insunace Corporation or any other governmental agency ahare subject to investment
risk, including the possible loss of the entire ammt you invest.

The underwriters expect to deliver the shares otommon stock against payment on or alout 2014, subject to customary closing
conditions.




Sandler C'Neill + Partners, L.P. Sterne Agee

The date of this prospectus i@ , 2014.
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About this Prospectus

You should rely only on the information containedhis prospectus or in any free writing prospegitepared by or on our behalf or to
which we have referred you. We have not, and tliewriters have not, authorized anyone to provinle with different or additional
information. We and the underwriters take no resgmlity for, and can provide no assurance as ¢oreiability of, any different or additional
information that others may give you. If anyoneyides you with different or inconsistent informatjgyou should not rely on it.

This prospectus is not an offer to sell, nor seiéking an offer to buy, shares of our common sitoaky jurisdiction where the offer or
sale is not permitted. The information containethis prospectus is accurate only as of the datki®forospectus, regardless of the time of the
delivery of this prospectus or any sale of our camrstock. Our business, financial condition, ressaftoperations and growth prospects may
have changed since that date. Information contadmedr accessible through, our website is not gfitltis prospectus.

In this prospectus, unless we state otherwiseectimtext otherwise requires, references to “weir;” “us” and “the Company” refer to
Investar Holding Corporation, a Louisiana corpanatiand our consolidated subsidiary, Investar Barllguisiana state-chartered bank, and
references to “the Bank” refer to Investar Bank.

Market Data

We obtained the statistical and other market ds¢al in this prospectus from independent industayces and publications as well as
from research reports prepared by third partiedustry publications and surveys and forecasts gdipestate that the information contained
therein has been obtained from sources believed teliable. Although we believe that this inforioatis reliable, we have not independently
verified such information. Our internal data, esties and forecasts are based on information olot&iom trade and business organizations
other contacts in the markets in which we operateaur management’s understanding of industry ¢mmdi. All estimates, forecasts and
assumptions are necessarily subject to a high degrésk due to a variety of factors, includingsle described in theisk Factorssection and
elsewhere in this prospectus.

Implications of Being an Emerging Growth Company

As a company with less than $1.0 billion in revedueng our last fiscal year, we qualify as an “egieg growth company” under the
Jumpstart Our Business Startups Act of 2012, od®BS Act. An emerging growth company may take athge of reduced reporting
requirements and is relieved of certain other $icant regulatory requirements that are otherwiseegally applicable to public companies. As
an emerging growth company,

. we may present only two years of audited fimalrgtatements and only two years of related Mamagd’s Discussion and Analysis
of Financial Condition and Results of Operatiomg] e may provide less than five years of selefitedhcial data in our initial
public offering registration statemel

. we are exempt from the requirement to obtaiatéestation report from our auditors on managemmeassessment of our internal
control over financial reporting under the Sarb-Oxley Act of 2002

. we may choose to not adopt new or revised accaystamdards until they would apply to private comies;

. we may elect to not comply with any new requiesits adopted by the Public Company Accounting §igbt Board requiring
mandatory audit firm rotation or a supplement ® aluditors report providing additional information about taedit and our audite
financial statement:
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. we are permitted to provide reduced disclosiln@ut our executive compensation arrangementshwh&ans we do not have to
include, among other things, a compensation dismussd analysis; ar

. we are not required to give our shareholdersliioding advisory votes on executive compensatiogolden parachute
arrangements

We will continue to be an emerging growth compantilthe earliest to occur of the following: (1)ethast day of the fiscal year following the
fifth anniversary of this offering; (2) the lastydaf the fiscal year in which we have more tharOdillion in annual revenues; (3) the date on
which we have more than $700 million in market eadd our common stock held by non-affiliates; ortf¥e date on which we have issued
more than $1.0 billion in non-convertible debt oaehree-year period.

We have elected in this prospectus to present gaosyof audited balance sheets and related discussManagement’s Discussion and
Analysis of Financial Condition and Results of Ggiiems, while we have included three years of additatements of operations, cash flows
and changes in stockholders’ equity and relatecbidision as well as five years of selected finarniofarmation. We have taken advantage of
the reduced disclosure relating only to executiv@pensation arrangements. We do not intend toadkantage of any other scaled disclosure
or relief during the time that we qualify as an egieg growth company, although the JOBS Act wolddnpit us to do so.

We have elected not to take advantage of the exemijrom the auditor attestation requirement indssessment of an emerging growth
company’s internal control over financial reportihg addition, we have decided not to opt in toeéleended transition period for the adoption
of new or revised accounting standards, which mézatshe consolidated financial statements indudethis prospectus, as well as any
financial statements that we file in the futurell wé subject to all new or revised accounting dtads generally applicable to public compal
Our election not to take advantage of the extenidetsition period is irrevocable.

2
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PROSPECTUS SUMMARY

This summary highlights selected information cargdiin this prospectus and may not contain alhefinformation that you need
consider in making your investment decision. Toeustdnd this offering fully, you should read théirenprospectus carefully, including
the section titled “Risk Factors” and our consolidd financial statements. Unless we state otheraiigke context otherwise requires,
references in this prospectus to “we,” “our,” “us,and “the Company” refer to Investar Holding Corion, a Louisiana corporation,
and our consolidated subsidiary, Investar Bankpaikiana-chartered bank, and references to “the IBaefer to Investar Bank.

Overview

We are a bank holding company headquartered innBrRtmge, Louisiana, offering a wide range of conuia¢banking products
tailored to meet the needs of individuals and smeathedium-sized businesses through Investar Baunki_ouisiana-chartered commercia
bank subsidiary. We serve our primary markets dbB&ouge, New Orleans, Lafayette and Hammond,diaud, and their surrounding
metropolitan areas from our main office locate@aton Rouge and from nine additional full-servicarithes located throughout our
market area. We have experienced significant greivite the Bank was chartered as a de novo comahbarik by John J. Bingelo, oul
President and Chief Executive Officer, in 2006 artieve we will have continuing opportunities tagr, both organically and through
strategic acquisitions. With an experienced manageneam that has successfully executed two atiquisisince 2011, excellent credit
quality, high levels of capital, and an infrasturet capable of accommodating our growing franchisebelieve that we are positioned to
take advantage of market opportunities in the &itur

As of March 31, 2014, we had consolidated totagtsssf approximately $673.9 million, total loangdleiding loans held for sale) of
$528.2 million, total deposits of $564.2 millioncatotal stockholders’ equity of $56.5 million. Thkeegest component of our loan portfolio
at March 31, 2014 was our commercial real estatedpwhich totaled $185.4 million, or 35.1% of tatal loans, followed by consumer
loans and one-to-four family mortgage loans, whige 25.0% and 21.6% of total loans, respectiaiyylarch 31, 2014. Construction
and development loans and commercial and industaals, which totaled 11.9% and 6.4%, respectivalpur total loans at March 31,
2014, constituted the remaining significant compas®f our loan portfolio. We generate a substaptiation of our revenue from our
lending activities, in the form of both interest@me and loan-related fees. Loan interest income, tax-equivalent basis, was $7.0
million for the three months ended March 31, 20td $22.7 million for the year ended December 31,32@omprising substantially all
our interest income for both periods. Fee inconaged in connection with our mortgage loans hetdséde, the largest component of ou
non-interest income, was $0.5 million, or 49.3%of total non-interest income, for the three momthded March 31, 2014, and $2.8
million, or 53.1% of our total non-interest inconfier, the year ended December 31, 2013.

Our History and Growth

Led by Mr. D’Angelo and a team of experienced baskee first achieved profitability in 2008 and kaaccomplished significant
milestones including:

e June, 200—Chartered with an initial capitalization of $10.1llien from local investors

e October, 2011—Expanded our presence in therBRtmge market with the acquisition of South Laansi Business Bank,
which contributed approximately $50.9 million irsass, $38.6 million in deposits, $12.0 million spé&tal and one branch
located in Prairieville, a suburb of Baton Rou

e December, 2012—Entered the New Orleans mahketigh de novo branching by purchasing two clogaddh locations of
another bank in suburban New Orlee
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e May, 2013—Entered the Hammond market with aguasition of First Community Bank, which contriledtapproximately
$99.2 million in assets, $86.5 million in depos#4,5 million in capital and two branches, one tedan Hammond and the
other in Mandeville, a suburb of New Orlea

e July, 201:—Entered the Lafayette, Louisiana market by opening novo brancl

Over the past five full years, our assets have gratna compound annual growth rate, which we tefeis CAGR, of 34.8%, while
our loans and deposits have grown over the saniedpar CAGRs of 33.2% and 35.2%, respectively. Qhersame five-year period, our
net income before taxes has grown at a CAGR of32420 $4.3 million for the year ended December281L3, while our net interest
income and our noninterest income have grown at R&AGF 42.3% and 78.4%, respectively.

Our Current Operations

Our current operations primarily consist of makiogns and accepting deposits in our market areaspar income is derived
chiefly from interest and fees charged on loansfeord fees for the deposit services that we offée. generate a small amount of interes
income from returns on our investment securitithpagh at this time we view investment securitib&fly as a source of liquidity to
fund our loan growth, with investment return beingecondary consideration. We do not currentlyraffest or insurance products or
wealth management services.

Our Competitive Strengths

We believe that we are well-positioned to createeréor our shareholders, particularly as a restdiur attractive markets and the
following competitive strengths:

* Management and Technology Infrastructure in PlacerfGrowth. Our management team has a long and successioyhs
managing banks, with an average of 27 years ofibgrékperience across 14 senior executives. Ouoiseranagers have a
demonstrated track record of managing growth mblft, establishing profitable de novo branchesc¢sssfully executing
acquisitions, maintaining a strong credit cultund @amplementing a relationship-based and commuggtyice-focused
approach to bankiny

To more effectively manage our anticipated growtlr, executive functions are organized in a manygcally found in much
larger financial institutions. We have centralized credit review, product development and othdicpmaking functions and
appointed a regional president for each of our etark

In addition, we have embraced the latest technotdgievelopments in the banking industry, whichbekeve allows us to
better leverage our employees by enabling therados on developing customer relationships, exp#relsuite of products
that we can offer to customers and allows us topgismmore efficiently and effectively as we grow.

» Proven Ability in Acquisition Execution and Integitéon . Since 2011, we have successfully completed th&BSand FCB
mergers, both of which we consider to have beehligfrategic and value-enhancing for our franchi¥e believe these
acquisitions demonstrate our disciplined approadictjuisitions and our successful evaluation ofitrencial metrics, as well
as the cultural, operational and other factors@ased with the acquisitions. Moreover, we effi¢dlgrntegrated the acquired
operations of both SLBB and FCB, allowing us tocly expand our presence in the new markets. Wevmethis experience
makes us an attractive buyer and should positido teke advantage of acquisition opportunitieghafuture.

. Strong Credit Quality and Capital Bas. Through disciplined underwriting procedures arahagement of our concentrations
and credits, we have maintained our asset quadpite the
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economic downturn beginning in 2008, even as we lggawn our franchise significantly. We proactivatyd decisively deal
with problem credits as they are identified. At KfaB1, 2014, delinquent legacy loans (i.e., thageanquired in an
acquisition) were 0.08% of total loans, while oanaalized net charge-offs were 0.02% of total ayedaans for the quarter
ended March 31, 2014 and our allowance for loasele®s a percentage of total nonperforming loass286%. Net charge-
offs as a percentage of average loans average®8 0.21% for the three and five years ended ibbee31, 2013,
respectively

We have also maintained strong capital levels thinout our operating history. We have supplemeriteccapital generated by
our operations through five exempt offerings subsed to our initial capitalization, raising a totdl$17.3 million from
investors predominantly located within our markétsMarch 31, 2014, we had a 7.94% tangible comequity ratio, an
8.80% tier 1 leverage capital ratio, a 10.20% lieisk-based capital ratio and a 10.84% total baked capital ratio.

Our Growth Strategy

Our goal is to become the bank of choice in each@farkets that we serve, while seeking to peweid attractive return to our
shareholders. We have implemented the followingatmnal strategies to achieve this goal:

Focus on relationship banking We believe that customer satisfaction is a keyeiverating sustainable growth and profitability.
While continually striving to ensure that our praetiiand services meet our customers’ demands,s@e=atourage our officers and
employees to focus on providing personal servickaitentiveness to our customers in a proactiveneran

Relationship banking also underpins our referralellestrategy, since we believe that a customerkwbars and trusts his or her
representative at the Bank is more likely to réfisror her friends, family and business partnensstaOur loan officers have been actively
involved in a direct lending capacity in their pautar markets for many years, which tends to nslah referrals more likely. Our
directors and shareholders also have provided d goorce of introductions and referrals, and wegate such introductions and
referrals will continue to occur.

Growth through acquisition and de novo branchingNe plan to grow our operations primarily in odiséing markets both
organically and by acquisition, with a focus on @xgion opportunities in our southern Louisiana retrkAlthough we will consider
expansion into other markets if presented withtinactive acquisition opportunity, as a generaltarave intend to focus on expansion
opportunities in our southern Louisiana markets.N&fee a relatively small market share (based ongity) in our markets, which we
believe provides an opportunity through a strategiguisition or a successful de novo branch expansi

Our strategic plan calls for us to open three neamthes over the next two years. We currently expegpen a new branch in Bat
Rouge in the third quarter of 2014. In additionrtoreasing our physical footprint, we intend to tome to recruit experienced and taler
management and lending personnel to join our tE@mexample, we recently recruited two top prodsicérauto loans from other banks
with a large presence in the New Orleans marketald@ consider strategic acquisitions to be an mapd component of our growth
strategy (although we have no present agreemasianrconcerning any specific acquisition transagti©ur acquisition focus will be
primarily on financial institutions with less th&500 million in assets, as we believe acquisitoihfsnancial institutions of this size pose
fewer regulatory obstacles and other executiorsriskn acquisitions of larger institutions.

Expansion of our product line and income stream$Vhere we perceive market opportunities to inaeaas income, we will
introduce new products and services to complentenptoducts and services we currently
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offer our customers. For example, we have beeroapprto sell mortgage loans to Freddie Mac whitaining servicing rights (and
expect to apply to Fannie Mae to do the same). ¥jdea to be able to quickly leverage our existingrtigrage origination activities to
generate additional servicing fee income and beemompetitive in our pricing of mortgage loans.

In the consumer lending area, we have undertakenrtitiatives to expand our consumer loan portfolinich will continue to be
one of our core products. First, we are in the @ss®f establishing the infrastructure to maker@udiauto loans to markets on the
Mississippi Gulf Coast. Also, we have recently aigad a new division of the Bank that engagesimatice company” type lending,
offering auto loans and small consumers loans tijrée individual customers. Our plan is to forrmew subsidiary of the Bank and
conduct these activities through this subsidiamyr flhance company activities will focus on makengto loans to consumers with FICO
scores slightly below the minimum FICO score that Bank otherwise requires in its auto lendindgyalgh we will not make loans
generally considered to be “sub-prime.”

Our Markets

Our primary market areas are in Southern Louisa@rthin particular the Baton Rouge metropolitanistiaal area, the New Orleans-
Metairie MSA, and the MSAs of Lafayette and HammotdMarch 31, 2014, approximately 73.82% of owrise (by dollar value) were
made to borrowers in the Baton Rouge and New Osl&®As, while approximately 98.4% of our securezhkare secured by collateral
located in Louisiana.

Using deposit share (as of June 30, 2013) as auregarir primary markets are dominated by a fegddinancial institutions. Four
financial institutions collectively maintain a 76% and 69.86% market share in the Baton Rouge awd®tleans MSAs, respectively,
while in Lafayette two large institutions have gpeoximately 36.1% market share. One institutios &#89.42% market share in
Hammond. We maintain a 1.81% market share in therBaouge MSA, placing us fifth overall, while auarket share in the New
Orleans MSA was 0.19%, although we had been opegratiNew Orleans for less than a year when thiasmement was taken. We havd
a 3.19% deposit share in Hammond. We entered tfag/étie market after the date of the deposit shegasurements, but our deposits in
the Lafayette market totaled $43.6 million at Magdh 2014.

The following information provides a brief overviesf each of our markets.

Baton Rouge Baton Rouge is the capital of Louisiana andétsosd largest market by deposits. As the fartimanhd deep-water
port on the Mississippi River, Baton Rouge sensa major center of commercial and industrial @gtivspecially for the chemical and
gas industries. However, Baton Rouge’s economydhassified, and it is now a center for researcth davelopment, renewable energy
sources, transportation, construction and distidouiBM announced in March, 2013 plans to locaseevice center in downtown Baton
Rouge providing software development and softwaa@tanance, with 800 new direct jobs (and an esticha00+ new indirect jobs). In
its July/August, 2013 issuBusiness Facilitiesnagazine ranked Baton Rouge the No. 1 metro ardgeeiblnited States for Economic
Growth Potential.

New Orleans and HammondNew Orleans is Louisiana’s largest city, bothpimpulation and by deposits. It serves as a major
economic hub of the Gulf Coast region. The hospjtaind tourism industries, each a significant drief the New Orleans economy, havée
returned to pre-Hurricane Katrina levels. In 20diRe million visitors spent a record $6.0 billionNew Orleans.

New Orleans is also a major port city. The Poflefv Orleans is the fifth largest port in the Unitetdtes by cargo tonnage and is
fueled by the economic activity of the Mississigiver and the Gulf Coast region. The Port of Newe@ms also is becoming a major port
for the cruise industry. Cruise Lines InternatioAakociation
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ranks it as the sixth largest U.S. cruise portiram ninth in 2011. In 2013, a record number ofigpassengers set sail from the Port of
New Orleans, with nearly one million embarkations aisembarkations. A study commissioned by the #falew Orleans found that
2012 cruise passengers and ship crews spent apyai@ty $78.4 million in New Orleans.

Finally, the New Orleans economy has recently becomore diversified, with growing motion picture, dieal and technology
sectors supported by a burgeoning entrepreneucimpte. In April, 2013Bloomberg Rankingsanked the New Orleans metropolitan
area No. 2 in its list of Top 12 American BoomtowasdForbesranked New Orleans sixth in its October, 2013rptf cities creating
the most middle class jobs.

Hammond, which is roughly an hour’s drive from bbdtéw Orleans and Baton Rouge, is the commercialdfidiangipahoa Parish
and the home of Southeastern Louisiana Universdgated at the intersection of Interstates 12 @&ndHammond has evolved from a
primarily agricultural area to a major distributibnb. Wal-Mart, Home Depot and Winn Dixie, amoniess, have distribution centers in
Hammond.

Lafayette. Lafayette is Louisiana’third largest city and deposit market. The a@saHistorically been driven primarily by the oild
gas industry, but healthcare now provides the midgate sector jobs. Regional and parish economtw/th is in expansion mode. For
example, in December, 2013, Bell Helicopter annedrits intention to locate a helicopter assembdypin Lafayette. Construction on-
plant will begin in the first half of 2014. The arbealthcare industry continues its growth withrédeent completion of Our Lady of
Lourdes Complex and the renovation of Lafayettegda@nViedical Center. Office and retail space carto enjoy low vacancies as d
the residential rental market.

Although we believe our markets present attraabpportunities to continue our growth, the mediandathold income in each of our|
markets is below the national average, which coufztact the demand for our products and serviceadtttion, southern Louisiana,
including each of our markets, is susceptible tpomlaurricanes and other adverse weather evenishvelan result in widespread prope
damage and a severe impact on local economies. iMfmrenation about our markets can be found inBhsinessection under —©Our
Markets.

Corporate Information

Our principal executive offices are located at 7P44kins Road, Baton Rouge, Louisiana 70808, antetephone number at that
address is (225) 227-2222. Our website addressig.imvestarbank.com. The information contained anwebsite is not a part of, or
incorporated by reference into, this prospectus.
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remainder of this prospectus.

Common stock offered by us

Common stock outstanding after this
offering

Use of proceed:

Dividend Policy

Rank

THE OFFERING

The following summary of the offering contains leasiformation about the offering and our commorcktand is not intended to be
complete. It does not contain all the informatibattmay be important to you, and you are encourémedrefully review in its entirety tt

» shares of common stor
« shares if the underwrite option is exercised in fu

« shares of common sto®)

« shares if the underwrite’ option is exercised in fu(®

We estimate that the net proceeds to us from ffesing, after deducting estimated
underwriting discounts and offering expenses payhbglus, will be approximately &
million (or approximately  million if the underwriters exercise their purchaggion
in full), assuming an initial public offering pricé $® per share, which is the midpo
of the offering price range set forth on the cqvage of this prospectus. We intend to
use the net proceeds of this offering (substagtalllof which we intend to contribute to
the capital of the Bank) primarily to support grbvih loans and deposits, bolster our
capital to permit future strategic acquisitions &mdother general working capital and
corporate purposes. We have no present agreemptaroconcerning any specific
acquisition or similar transactioSee Use of Proceec

Subsequent to the share exchange in November,tB@18sulted in Investar Bank
becoming a wholly-owned subsidiary of the Compaefetred to in this prospectus as
the “Share Exchange™)he Company paid a dividend in the amount of $010d&r shar
of common stock to its shareholders. This dividemdich was paid on January 31, 2C
was the first dividend the Company paid to its shafders. Prior to the Share Exchar
Investar Bank paid dividends to its shareholdeymftime to time, with the first divide!
being paid in early 2011. Subject to prior apprduain our board of directors, we inte
to continue the payment of a cash dividend on atgrw basis to holders of our comn
stock. Our board of directors will make any deteration whether or not to pay
dividends based upon our results of operationanfiral condition, capital requirements,
regulatory and contractual restrictions (includwith respect to our trust preferred
securities, which are senior to our shares of comstock and have a preference on
dividends), our business strategy and other fathatsthe board deems relevadte
Dividend Policy.

Our common stock is subordinate to our trust pretksecurities with respect to the
payment of dividends and the distribution of assgisn liquidation. In addition, our
common stock will be subordinate to any prefertedisor debt that we may issue in
future.
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Proposed listing We have applied to list our common stock on theddgsGlobal Market under the
trading symbo“ISTR”

Directed Share Program We intend to reserve up #0 shares of the common stock being offered by this
prospectus for sale at the initial offering prioeour directors and senior executive
officers and members of their familie

Risk factors Investing in our common stock involves a significdagree of riskSee Risk Factors
beginning on page 14 of this prospectus for a disiom of certain factors that you
should carefully consider before making an investingecision

(1) The number of shares of our common stock touistanding after this offering is based on 3,928 $hares of our common stock
issued and outstanding as of March 31, 2014, waicbunt includes 43,578 shares of restricted stoakremain subject to forfeitu
until completion of the applicable service peritihless otherwise indicated, information containethis prospectus regarding the
number of outstanding shares of our common stocludgs the following

e 22,811 shares of common stock issuable upopxbecise of outstanding stock options at a weitjateerage exercise price of
$13.33 per share, all of which have ves

e Options to acquire 216,000 shares of commorksiod 9,564 shares of restricted stock, the gmadtaward of which (as
applicable) are subject to the effectiveness ofdiggstration statement of which this prospectusfoa part

» 1,428 shares of restricted stock awarded to twd@ymps as employment inducement and retention aj

» 306,619 shares of common stock reserved faaisse in connection with stock awards that remeailable for issuance under
our 2014 Lon-Term Incentive Compensation Plan, which is refeteeieh this prospectus as our Equity Incentive Péard

» 193,498 shares of common stock issuable upmexhrcise of certain outstanding warrants at ghted average exercise pricq
of $13.39 per shar
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SELECTED FINANCIAL INFORMATION

The following table sets forth selected historiwancial information and other data as of andtlf@r three months ended March 31,
2014 and 2013 and the years ended December 31, 2013, 2011, 2010 and 2009. As noted elsewhevestar Bank did not become a
subsidiary of the Company until the completionhef Share Exchange in November, 2013. Accordingly selected financial information
below as of and for the three months ended Mar¢l2@13 and the years ended December 31, 2012, 2010,and 2009 relates only to
the operations of the Bank, while the selectednfiie information below as of and for the three thgrended March 31, 2014 and the
year ended December 31, 2013 reflects the opesatibiihe Company and the Bank on a consolidateid.bEse selected financi
information for the year ended December 31, 20B30eeen derived from the audited consolidated firzustatements of the Company as
of and for such year, other than the performanties;aand the selected financial information far $fears ended December 31, 2012,
2011, 2010 and 2009 has been derived from theelfiitancial statements of Investar Bank as offanduch years, other than the
performance ratios. The selected financial inforamabelow as of and for the three months ended Madg 2014 and 2013 was not
audited, but in the opinion of management reflatitadjustments necessary for a fair presentatitirof these adjustments are normal :
recurring. Our historical results for any prior ijperare not necessarily indicative of the resultsgerations that may be expected in any
future period.

You should read the selected financial informabeiow in conjunction with other information contadhin this prospectus,
including the information contained under the hagdilanagement’s Discussion and Analysis of Financiahdtion and Results of
Operations, and the consolidated financial statements arade@lnotes of the Company and of the Bank, respdgtibeginning on page
F-1 of this prospectus. As described elsewherbigngrospectus, we have consummated two acquisitiforecent fiscal periods. The
results of operation and other financial data efahquired companies are not included in the tadliew for the periods prior to their
respective acquisition date and, therefore, theltesf operations and other financial data fosthprior periods are not comparable in all
respects and may not be predictive of future reskldr additional information about First Commurtitglding Company and its subsidii
(First Community Bank), you should read the comikd financial statements and related notes sf Emmmunity Bank, selected
unaudited financial information of First CommuniBgnk, and the unaudited pro forma condensed calaell information for the year
ended December 31, 2013 included as Annex A toptfiispectus.

(In thousands, except share daff)

M :rghogl, As of December 31
2014 2013 2012 2011 2010 2009

Financial Condition Data:

Total asset $673,96: $634,94t $375,44t $279,33( $209,46! $173,91!
Total loans, net of allowance for loan los 549,87" 505,74« 303,01¢ 226,20¢ 163,05: 134,41:
Allowance for loan losse 3,53( 3,38( 2,722 1,74¢ 1,47¢ 1,471
Investment securitie 69,77: 62,75: 44,32¢ 28,93( 22,84 27,90¢
Goodwill and other intangible assi 3,24 3,251 2,82¢ 2,83¢ 0 0
Noninteres-bearing deposit 64,54¢ 72,79t 37,48¢ 18,20¢ 15,331 8,241
Interes-bearing deposit 499,64¢ 459,81 262,18: 209,96( 168,45 136,25
Total deposit: 564,19: 532,60t 299,67( 228,16¢ 183,78 144,49¢
Long-term borrowings 37,82] 34,42, 26,79 9,57¢ 3,77: 9,71¢
Total stockholder equity 56,49¢ 55,48: 43,55: 35,16¢ 16,81« 15,21¢
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As of and for the
three months ended
March 31, As of and for the year ended December 3
2014 2013 2013 2012 2011 2010 2009

Income Statement Data:
Interest incom $ 6,95% $ 4,08t $ 22,47. $ 14,58 $ 11,30: $ 9,71 $ 8,77¢
Interest expens 1,09( 691 3,46( 2,54: 2,57¢ 3,49¢ 3,85z

Net interest incom 5,867 3,39: 19,01: 12,04¢ 8,72: 6,21¢ 4,92¢
Provision for loan losse 24t 89 1,02¢ 68t 63¢ 1,01¢ 1,27:
Net interest income aft

provision 5,62: 3,30¢ 17,98¢ 11,36( 8,08« 5,197 3,651

Noninterest incom 1,06¢ 1,17¢ 5,35¢ 3,62¢ 2,032 2,09¢ 901
Noninterest expens 5,38¢ 3,571 19,02¢ 11,64¢ 8,61¢ 6,19¢ 4,052
Income before income tax 1,30z 90z 4,31¢ 3,34( 1,501 1,09¢ 50C
Income tax expens 424 281 1,14¢ 97¢ 50z 382 17C
Net income $ 87¢ $ 621 $  3,16¢ $ 2,361 $ 99¢ $ 71E $ 33C
Per Share Data:
Basic earnings per she $ 0.2¢ $ 0.1¢ $ 0.8¢ $ 0.7¢ $ 0.54 $ 0.51 $ 0.2t
Diluted earnings per sha $ 0.2¢ $ 0.1¢ $ 0.81 $ 0.71 $ 0.47 $ 0.42 $ 0.21
Dividends per shar $ 0.01 $ 0.01 $ 0.043 $  0.04¢ $ 0.07 $ 0.0C $ 0.0C
Book value per shai $ 143 $ 13.7( $ 14.0¢ $ 13.5¢ $ 1282 $  11.4¢ $ 10.8¢
Tangible book value per she®  §  13.5( $ 128 $ 1324 $ 12.6¢ $  11.7¢ $  11.4¢ $ 10.8¢
Period end shares outstand 3,945,02! 3,262,85! 3,945,11. 3,210,811 2,742,20! 1,467,77 1,399,24!
Basic weighted average shares

outstanding 3,901,06. 3,207,76. 3,667,92! 2,998,08 1,843,18! 1,414,25 1,330,571
Diluted weighted average shares

outstanding 4,161,42 3,450,27! 3,923,37! 3,302,66 2,120,47 1,680,141 1,584,411

Performance Ratios:
Return on average ass 0.5%% 0.6€% 0.6%% 0.74% 0.44% 0.3% 0.21%
Return on average equi 5.91% 5.7(% 6.2(% 5.9(% 4.4L% 4.448% 2.3%
Net interest margi 3.95% 3.92% 4.14% 4.09% 4.12% 3.35% 3.2%
Efficiency ratio® 77.6% 78.28% 78.9% 74.3% 80.91% 74.5% 69.5€6%
Net interest income to avera

assets 3.6€% 3.6% 3.81% 3.71% 3.87% 3.2(% 3.1%
Dividend payout rati 4.42% 5.1%% 5.42% 5.82% 12.97% 0 0
Asset Quality Ratios:

Nonperforming assets to tor

assets 0.7% 0.7(% 0.7%% 0.62% 0.7%% 1.8€6% 0.62%
Nonperforming loans to tot

loans, net of unearned incor 0.31% 0.07% 0.3(% 0.02% 0.01% 2.32% 0.57%
Allowance for loan losses to tot

loans, net of unearned incor 0.67% 0.82% 0.67% 0.9%% 0.7%% 0.9%% 1.11%
Allowance for loan losses to

nonperforming loan 206% 1204% 227% 515% 6332% 40% 194%
Net charg-offs to average loar 0.02% 0.05% 0.0¢% -0.12% 0.2(% 0.68% 0.65%
Capital Ratios:

Total equity to total asse 8.3¢% 11.31% 8.7&% 11.6(% 12.5% 8.05% 8.75%
Tangible equity to tangible ass:

Q) 7.9% 10.6%% 8.271% 10.99% 11.6%% 8.02% 8.7%%
Tier 1 capital to average ass 8.8(% 11.02% 9.5%% 11.5%% 11.6% 8.0t% 8.81%
Tier 1 capital to risk-weighted

assets 10.2(% 12.4%% 10.85% 13.06% 14.36% 10.42% 11.26%
Total capital to risk-weighted

asset 10.84% 13.21% 11.51% 13.95% 15.1% 11.3%%0 12.36%
(1) Selected consolidated financial data inclutiesefffect of mergers from the date of each me@emay 1, 2013, Investar Bank acquired First

Community Bank, a Louisiana state bank headquatterelammond, Louisiana (“FCB”), by merger of FCEBwand into Investar Bank. On
October 1, 2011, Investar Bank acquired South lianégsBusines
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Bank, a Louisiana state bank headquartered ini®vdlie, Louisiana (“SLBB”), by merger of SLBB witand into Investar Bank. References in this
prospectus to assets purchased and liabilitiesreessin the FCB and SLBB mergers reflect the falu@af such assets and liabilities on the date off
acquisition, unless the context otherwise requifes.additional information about the FCB and SLBBrgers, please refer to the section entitled
Businesbeginning on page 38 of this prospectus, Note Bjudsition Activity, to our audited consolidateddincial statements as of and for the yea
ended December 31, 2013 beginning on pé1 of this prospectus and Annex A to this prospet

(2) Tangible book value per share is a non-GAARrial measure. Tangible book value per sharddsileded as total stockholders’ equity less
goodwill and other intangible assets, divided by tlkmber of common shares outstanding as of tlmbalsheet date. We believe that the most
directly comparable GAAP financial measure is bwakie per share. For a reconciliation of the nonABAneasure to the most directly comparabld
GAAP financial measure, refer to the informatiomlenthe headinSelected Financial Informati—Nor-GAAP Financial Measurebelow.

(3) Efficiency ratio represents noninterest expenseslell by the sum of net interest income and noréstencome

(4) Tangible equity to tangible assets is a non-®@Aancial measure. Tangible equity is calcula@sdotal stockholdergquity less goodwill and oth
intangible assets, and tangible assets is calcuastdotal assets less goodwill and other intaagibkets. We believe that the most directly
comparable GAAP financial measure is total equitjotal assets. For a reconciliation of the non-®Aeasure to the most directly comparable
GAAP financial measure, refer to the informatiomenthe headinSelected Financial Informati—Nor-GAAP Financial Measurebelow.

Non-GAAP Financial Measures

Our accounting and reporting policies conform tocamting principles generally accepted in the UhiBates, or GAAP, and the
prevailing practices in the banking industry. Hoeewve also evaluate our performance based onicadditional metrics. Tangible bo
value per share and the ratio of tangible equityatmible assets are not financial measures rezedninder GAAP and, therefore, are
considered non-GAAP financial measures.

Our management, banking regulators, many finamaeialysts and other investors use these@®AAP financial measures to comp
the capital adequacy of banking organizations wigimificant amounts of preferred equity and/or geificor other intangible assets, whi
typically stem from the use of the purchase acdngnhethod of accounting for mergers and acquisitid angible equity, tangible assetd
tangible book value per share or related measti@dd not be considered in isolation or as a stilistfor total stockholders’ equity, total
assets, book value per share or any other measlatdated in accordance with GAAP. Moreover, thexnn& in which we calculate
tangible equity, tangible assets, tangible bookeger share and any other

=
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related measures may differ from that of other canmgs reporting measures with similar names. Thewiing table reconciles, as of the
dates set forth below, stockholders’ equity (onfA® basis) to tangible equity and total assetsad @AAP basis) to tangible assets and
calculates our tangible book value per share.

(Unaudited)
As of and for the three
months ended March 31 As of and for the year ended December 3
2014 2013 2013 2012 2011 2010 2009
(in thousands, except share da

Total stockholder’ equity—GAAP $ 56,49¢ $ 44,69 $ 55,48: $ 43,55: $ 35,16¢ $ 16,81¢ $ 15,21¢
Adjustments

Goodwill 2,68¢ 2,68¢ 2,684 2,684 2,684 0 0

Other intangible: 563 14z 57& 14E 15t 0 0
Tangible equity 53,25: 41,87 52,22¢ 40,72« 32,321 16,81« 15,21¢
Total asse—GAAP $673,96: $ 395,45 $634,94¢ $375,44¢ $279,33( $209,46! $173,91!
Adjustments

Goodwill 2,68¢ 2,68¢ 2,68¢ 2,68¢ 2,68¢ 0 0

Other intangible: 563 142 57& 14& 15t 0 0
Tangible asset: 670,71 392,63: 631,68¢ 372,61 276,49: 209,46! 173,91!
Total shares outstanding
Book value per shai $ 14.3C $ 13.7¢ $ 14.0¢ $ 13.5¢ $ 12.8: $ 11.4¢ $ 10.8¢
Effect of adjustmen (0.82) (0.8%) (0.82) (0.8¢) (2.09) 0 0
Tangible book value per she $ 13.5( $ 12.8: $ 13.2¢ $ 12.6¢ $ 11.7¢ $ 11.4¢ $ 10.8¢
Total equity to total asse 8.3¢% 11.2% 8.74% 11.6(% 12.5% 8.02% 8.75%
Effect of adjustmen (0.49) (0.69 (0.47) (0.67) (0.90 0 0
Tangible equity to tangible asset: 7.90% 10.6€% 8.21% 10.9%% 11.6%% 8.05% 8.7%%

13



Table of Contents

RISK FACTORS

Investing in our common stock involves a significadegree of risk. Before deciding to invest in ccwmmon stock, you should
carefully consider the risks described below, tdgatwith all other information contained in this pyspectus, including our historical
financial statements and accompanying notes. Anytlod following risks, as well as risks that we dotrknow of or currently deen
immaterial, could materially and adversely affeatiobusiness, financial condition, results of operahs, cash flows and growth prospects.
As a result, the trading price of our common stoctuld decline, and you could lose all or part ofyroinvestment. Further, to the extent th
any of the information in this prospectus constitg forward-looking statements, the risk factors d&lalso are cautionary statements
identifying important factors that could cause aablresults to differ materially from those expressa any forward-looking statements
made by us or on our behalf. See “Special Note Relyag Forward-Looking Statements” beginning on pag?.

Risks Related to our Business

Our business strategy includes the continuationgrbwth plans, and our financial condition and restsl of operations could be negatively
affected if we fail to grow or fail to manage ourgwth effectively.

We have grown our business largely through theiaitoun of other financial institutions and througk novo branching. Since June 14,
2006, we have opened six de novo branches andraddgbouth Louisiana Business Bank (“SLBB”) and tF@emmunity Bank (“FCB”) by
merger. We intend to continue pursuing a growthtsgyy for our business through de novo branchingtamvaluate attractive acquisition
opportunities that are presented to us. Our gr@mtispects must be considered in light of the riskpenses and difficulties frequently
encountered by companies when expanding their filaacincluding the following:

« Management of Growtl. We may be unable to successfully maintain loaadityuin the context of significant loan growth or
maintain adequate management personnel and sygie@msrsee such growth, including internal audin review and compliance
personnel. Our growth may require that we implenaeiditional policies, procedures and operatingesyst and we may encounter
difficulties in doing so at all or in a timely magm

» Operating Result. There is no assurance that existing offices turéuoffices will maintain or achieve deposit lesydban balances
or other operating results necessary to avoid soss@roduce profits. Our growth and de novo bramrktrategy necessarily entails
growth in overhead expenses as we routinely addaféges and staff. Our historical results may betindicative of future results
or results that may be achieved as we continuect@ase the number and concentration of our braffickes. Should any new
location be unprofitable or marginally profitabte,should any existing location experience a dedimprofitability or incur losses,
the adverse effect on our results of operationsfimagicial condition could be more significant thaauld be the case for a larger
company.

« De Novo Branching. There are considerable costs involved in opebhimagches, and new branches generally do not generat
sufficient revenues to offset their costs untiitiave been in operation for at least a year oreméccordingly, our de novo
branches can be expected to negatively impactamiregys for some period of time until the brancrezsch certain economies of
scale. Our expenses could be further increased #wcounter delays in opening any of our de noaadires. We may be unable to
accomplish future branch expansion plans due &zladf available satisfactory sites, difficultiesacquiring such sites, increased
expenses or loss of potential sites due to comiEexassociated with zoning and permitting procgdsigher than anticipated
merger and acquisition costs or other factors.Iinae have no assurance our de novo branchesoches that we may acquire
will be successful even after they have been astaal or acquired, as the case may

» Expansion into New Market. As we grow into new markets in Louisiana andtimeo states, we are likely to encounter customer
demographics and financial services offerings wnttkose found in our current markets. In these atanke are likely to face
competition from a wide array of financial instituts, including much larger, bet-established financial institution
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Failure to successfully address these issues t@we a material adverse effect on our financiabdan and results of operations, and
could adversely affect our ability to successfilyplement our business strategy. Also, if our gloatcurs more slowly than anticipated or
declines, our operating results could be materedlyersely affected.

Our success depends significantly on our managemteaim, and the loss of our senior executive offis@r other key employees and our
inability to recruit or retain suitable replacemestcould adversely affect our business, results péations and growth prospects.

Our success depends significantly on the contirsaedice and skills of our existing executive mamaget team, particularly John J.
D’Angelo, our President and Chief Executive OfficBravis M. Lavergne, our Chief Credit Officer, RyR. Finnan, our Chief Operations
Officer, Rachel P. Cherco, our Chief Financial €éfi Randolf F. Kassmeier, our General Counsel Gimistopher L. Hufft, our Chief
Accounting Officer (whom the Bank hired on Februady 2014). The implementation of our businessgnogvth strategies also depends
significantly on our ability to retain employeesthwexperience and business relationships withiim teepective market areas, as well as on ou
ability to attract, motivate and retain highly gtietl senior and middle management. We do not leawployment agreements with any of our
executive officers, and our officers may termirthigir employment with us at any time. Competitionémployees is intense, and we could
have difficulty replacing such officers with persahwith the combination of skills and attributesjuired to execute our business and growth
strategies and who have ties to the communitigsinviiur market areas. The loss of any of our keggnel could therefore have a material
adverse effect on our business, financial conditiesults of operations and growth prospects.

Our business is concentrated in southern Louisiarand a regional or local economic downturn affectirsouthern Louisiana may magnify
the adverse effects and consequences to us.

We conduct our operations almost exclusively intlsetn Louisiana, and more specifically, in the BaRouge, New Orleans, Lafayette
and Hammond metropolitan areas. At March 31, 28pgroximately 98.41% of the secured loans in oan lportfolio are secured by proper
and other collateral located in Louisiana, whilp@ximately 73.82% of the loans in our loan pordgmeasured by dollar amount) were made
to borrowers who live or work in either the Batoauge or New Orleans metropolitan area. This gedgcagpncentration imposes a greater
risk to us than to our competitors in the area wiaintain significant operations outside of southesnisiana. Accordingly, any regional or
local economic downturn, or natural or man-madastes, that affects southern Louisiana or existingrospective property or borrowers in
such area may affect us and our profitability megmificantly and more adversely than our more geplgically diversified competitors.

More particularly, much of our business developnaard marketing strategy is directed toward fulilithe banking and financial
services needs of small to medium-sized busineSse$ businesses generally have fewer financiauress in terms of capital or borrowing
capacity than larger entities. If general econoroicditions negatively impact our markets or theik@mma market generally and these
businesses are adversely affected, our financiaition and results of operations may be negatiaéfgcted.

We have a significant number of loans secured bglrestate, and a downturn in the real estate marketild result in losses and negatively
impact our profitability.

At March 31, 2014, approximately 66.43% of our kddan portfolio had real estate as a primary @oselary component of the collateral
securing the loan. The real estate provides amalie source of repayment in the event of a defauthe borrower and may deteriorate in v.
during the time the credit is extended. Real estaliges in southern Louisiana declined in the aftsgh of Hurricane Katrina in August, 2005.
These values started to improve in 2006 and 200Weder, in connection with the national recessien| estate values nationally declined
severely in 2008 and 2009, including in our markBescently, real estate values both nationallyiar@ir markets have shown improvement.
Future declines in real estate values in our senthe
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Louisiana markets could significantly impair thdueof the particular collateral securing our loansl our ability to sell the collateral upon
foreclosure for an amount necessary to satisfyotiieowers obligations to us. Furthermore, in a declining estate market, we often will ne
to further increase our allowance for loan lossesddress the deterioration in the value of theastate securing our loans. Any of the
foregoing could have a material adverse effectwrbasiness, financial condition, results of opera and growth prospects.

Commercial real estate loans may expose us to grneasks than 1-4 family real estate loans.

Our loan portfolio includes non-owner-occupied coenomal real estate loans for individuals and busses for various purposes, which
are secured by commercial properties, as wella@sestate construction and development loans. Adasth 31, 2014, our non-owneccupiec
commercial real estate loans totaled $80.0 mill@ml4.46% of our total loan portfolio. All of omon-owner-occupied commercial real estate
loans were performing as of March 31, 2014.

Commercial real estate loans typically depend ah ¢@ws from the property to service the debt.lCiémws, either in the form of rental
income or the proceeds from sales of commercidlestate, may be affected significantly by generminomic conditions. These loans expc
lender to greater credit risk than loans securerkbiglential real estate because the collaterakiserthese loans typically cannot be liquidated
as easily as residential real estate. If we fomecln these loans, our holding period for the taita typically is longer than for a 1-4 family
residential property because there are fewer patgnirchasers of the collateral. Additionally, rawner-occupied commercial real estate
loans generally involve relatively large balanaesinhgle borrowers or related groups of borrowAcsordingly, charge-offs on non-owner-
occupied commercial real estate loans may be langerper loan basis than those incurred with esidential or consumer loan portfolios.
Unexpected deterioration in the credit quality of oommercial real estate loan portfolio would riegus to increase our provision for loan
losses, which would reduce our profitability andildomaterially adversely affect our business, feiahcondition, results of operations and
growth prospects.

We are exposed to consumer credit risk.

We originate a significant number of consumer ilrsint loans, particularly with respect to automelfinance. We are subject to credit
risk resulting from defaults in payment or perfomoa by customers for our loans, as well as loaaisvile sell to third parties but retain
servicing rights. A weak economic environment aighlunemployment rates could exert pressure oraota loan customers resulting in
higher delinquencies, repossessions and lossere Tar be no assurances that our monitoring ofi@dit risk as it affects the value of these
loans and the underlying collateral will be suffici to prevent an effect on our profitability aivtahcial condition.

There are also risks with respect our auto lendingarticular. First, as an indirect auto lenddrpbour auto loans are originated by
dealerships with which we have relationships. Assalt, we do not have relationships directly viite borrowers and are dependent on the
relationships these dealerships have with theitoooisrs to make a determination on whether or reetlre factors that would cause an
otherwise qualified customer to not repay the |daraddition, federal and state laws may prohibitjt, or delay our repossession and sale of
vehicles on defaulted automobile loan contractsckvivill impair our ability to recover losses oreie loans. Additional factors that may affec
our ability to recoup the full amount due on anifiect auto loan include, among other things, oilufa to perfect our security interest in the
relevant vehicle, depreciation, obsolescence, darnagpss to the vehicle and the impact of fedanal state bankruptcy and insolvency laws.
Furthermore, proceeds from the sale of repossesgdedes can fluctuate significantly based uponkeaconditions. A deterioration in general
economic conditions could result in a greater lnghe sale of repossessed vehicles than we hatarioally experienced.
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Our allowance for loan losses may prove to be irfgiént to absorb losses inherent in our loan partio, and we may be required to further
increase our provision for loan losses.

Although we endeavor to diversify our loan portfailh order to minimize the effect of economic cdiudis within a particular industry,
management also maintains an allowance for loaeiswvhich is a reserve established through agoovfor loan losses charged to expense,
to absorb probable credit losses inherent in thieecloan portfolio. We maintain our allowance foan losses at a level considered adequate |
management to absorb probable loan losses, inguditateral impairment, based on our analysisusfgortfolio and market environment,
using relevant information available to us. Amortigen considerations in establishing the allowameddan losses, management considers
economic conditions reflected within industry segtsethe unemployment rate in our markets, loamsegation and historical losses that are
inherent in the loan portfolio.

As of March 31, 2014, our allowance for loan losags percentage of total loans, net of unearrezhin, was 0.67% and as a percen
of total nonperforming loans was 206%. The deteatiim of the appropriate level of the allowancelserently subjective and requires us to
make significant estimates of current credit rigkd future trends, all of which are subject to matehanges. In addition, loans acquired in
connection with business combination transactiosas@easured at fair value, based on managemestimates related to expected prepayn
and the amount and timing of undiscounted expegtietipal, interest and other cash flows. Becaasevilue measurements incorporate
assumptions regarding credit risk, no allowancddan losses related to the acquired loans is decbon the acquisition date.

Inaccurate management assumptions, including wiherct to the fair value of acquired loans, comtimaeterioration of economic
conditions affecting borrowers, new informationasdjng existing loans, identification of additiormbblem loans and other factors, both
within and outside of our control, may require asgricrease our allowance for loan losses. In adldifbank regulatory agencies periodically
review the allowance for loan losses and may recauirincrease in the provision for loan losseserécognition of further loan charge-offs,
based on judgments different than those of managemmally, if actual charge-offs in future persodxceed the allowance for loan losses, we
will need additional provisions to increase thewatince for loan losses. Any increases in the almedor loan losses will result in a decrease
in net income and, possibly, capital and may haveaterial adverse effect on our business, finamziabition, results of operations and growth
prospects.

Lack of seasoning of our loan portfolio could incase the risk of future credit default:

As a result of our growth over the past three yeatarge portion of loans in our loan portfoliacdasf our lending relationships are of
relatively recent origin. In general, loans do begin to show signs of credit deterioration or défantil they have been outstanding for some
period of time, a process referred to as “seaschikga result, a portfolio of older loans will wEly behave more predictably than a newer
portfolio. Because a large portion of our portfaBaelatively new, the current level of delinquescand defaults may not represent the level
that may prevail as the portfolio becomes morea®as If delinquencies and defaults increase, welmearequired to increase our provision
for loan losses, which could materially adversdfgat our business, financial condition, result®pérations and growth prospects.

We are subject to interest rate risk.

The majority of our banking assets are monetangiture and subject to risk from changes in intewgsss. Our earnings, like that of most
financial institutions, are significantly dependentour net interest income, which is the diffeebetween our interest income on interest-
earning assets, such as loans and investmenttiesuaind our interest expense on interest-bedidhiities, such as deposits and borrowings.
We expect that we will periodically experience “gam the interest rate sensitivities of our asseis liabilities, meaning that either our
interest-bearing liabilities will be more sensiticechanges in market interest rates than ourgstearning assets, or vice versa. In either e\
if market interest rates should move contrary to ou
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position, this “gap” will negatively impact our eémgs. At March 31, 2014, our interest sensitiyitpfile was somewhat liability sensitive,
meaning that our net interest expense would inereaxe from rising interest rates than from fallintgrest rates.

Interest rates are highly sensitive to many factioas are beyond our control, including governmiemanetary policies, inflation,
recession, changes in unemployment, the money supggrnational disorder and instability in doniestnd foreign financial markets.
Changes in monetary policy, including changes fergst rates, could influence not only the intevestreceive on loans and securities and the
interest we pay on deposits and borrowings, but shanges could also affect our ability to originans and obtain deposits, the fair value c
our financial assets and liabilities and the averdigration of our assets. Any substantial, unexgakgrolonged change in market interest rate:s
could have a material adverse effect on our busjrigmncial condition, results of operations ano\gh prospects.

In addition, as interest rates increase, the ghifibborrowers to repay their current loan obligat could be negatively impacted, which
would adversely affect our results of operationsede circumstances could not only result in ine@dsan defaults, foreclosures and charge-
offs but also necessitate further increases tallbe/ance for loan losses. At the same time, thekatability of the property securing a loan
may be adversely affected by any reduced demamidtinresfrom higher interest rates. Further, whenphace a loan on nonaccrual status, we
reverse any accrued but unpaid interest receivalllieh decreases interest income, but we contiodave a cost to fund the loan, which is
reflected as interest expense, without any inténesime to offset the associated funding expensas;Tan increase in the amount of
nonperforming assets would have an adverse impacgbinterest income. On the other hand, in aimiegl interest rate environment, there
may be an increase in prepayments on loans asvbengsaefinance their loans at lower rates.

If shortterm interest rates remain at their historically levels for a prolonged period, and assuming lomegen interest rates fall furthi
we could experience net interest margin compresssoour interest earning assets would continueggrnae downward while our interest-
bearing liability rates could fail to decline imtéem. Such an occurrence would have a materiarselegfect on our net interest income anc
results of operations.

If we fail to maintain an effective system of inteal control over financial reporting, we may not kable to accurately report our financie
results. As a result, current and potential shardters could lose confidence in our financial repamg which would harm our business and
the trading price of our securities.

As a public company, our management is responBiblestablishing and maintaining adequate intecoatrol over financial reporting
and for evaluating and reporting on that systerimtefnal control. Internal control over financiajorting is a process designed to provide
reasonable assurance regarding the reliabilitynaicial reporting and the preparation of finansiatements for external purposes in
accordance with generally accepted accounting iptes We are currently in the process of estaliigsh system of internal control over
financial reporting that will enable us to complittwour obligations under the federal securitiegdand other applicable legal requirements.
As an emerging growth company, we are exempt flwréquirement under the Sarbanes-Oxley Act of 20@btain an attestation report
from our auditors on management’s assessment ahtarnal control over financial reporting, and have not received such a report.

In connection with the preparation of our finanatltements for the year ended December 31, 204 8emtified significant deficiencies
in our internal control over financial reportindated to complex accounting transactions and firsmtosing matters. A significant deficiency
is a deficiency, or a combination of deficienci@sinternal control over financial reporting thatléss severe than a material weakness yet
important enough to merit attention by those resiiba for oversight of our financial reporting. #e direction of our senior management, we
have taken what we believe are the appropriateracto remediate these significant deficiencieduiting, among other things, hiring
additional accounting personnel, using outside actamts and consultants to supplement our inteta#fl and improving our internal control
procedures. We will continue
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to periodically test and update our internal cdrggstems, including our financial reporting cotgrdut we can give no assurances that our
actions will be sufficient to result in an effeaiinternal control environment.

If we are unable to implement and maintain oureysof internal control over financial reportingdriscom material weaknesses or are
otherwise unable to comply in a timely manner wfith requirements under federal law and regulatiatisrespect our internal control over
financial reporting, we may not be able to repant financial results accurately and timely. As sulg investors, counterparties and customers
may lose confidence in the accuracy and compleseniesur financial reports. In addition, we couktbme subject to investigations by the
stock exchange on which our securities are ligteelSEC or other regulatory authorities, which daglquire additional financial and
management resources. As a result of these inagéising, we could be required to implement expenangtime-consuming remedial
measures, including the potential delisting of seeurities from the Nasdaq Global Market. Any @&sth events could have a material adverse
effect on our business, financial condition, resol operations and growth prospects.

Hurricanes or other adverse weather conditions,wsll as mar-made disasters, could negatively affect our lonzrkets or disrupt our
operations, which may adversely affect our businassl results of operations.

Our business is concentrated in southern Louisi@mé,n the Baton Rouge, New Orleans, LafayetteHarimond metropolitan areas in
particular. Southern Louisiana is susceptible tjomiaurricanes, floods, tropical storms and othetural disasters and adverse weather. These
natural disasters can disrupt our operations, caidespread property damage and severely depressdal economies in which we operate.
For example, Hurricane Gustav in 2008 severely otgghour headquarters city of Baton Rouge, with graw many areas of the city not being
restored for nearly three weeks after the hurricihe 2010 Deepwater Horizon oil spill in the GaflfMexico illustrates that man-made
disasters can also adversely affect economic #ctivithe markets in which we operate. Any econodgcline as a result of a natural disaster,
adverse weather, oil spill or other man-made disasin reduce the demand for loans and our otleelupts and services.

Such events could also affect the stability of deposit base, impair the ability of borrowers tpag outstanding loans (resulting in
increased delinquencies, foreclosures and loaedpsenpair the value of collateral securing suEnk, cause significant property damage,
result in loss of revenue and/or cause us to iadditional expenses. The occurrence of any suchteeaild, therefore, result in decreased
revenue and loan losses that have a material adeéfiext on our business, financial condition, lssof operations and growth prospects.

We are subject to a variety of risks in connectiatth any sale of loans we may conduct.

As discussed elsewhere in this prospectus, weselin mortgage loans that we originate as wetlazds of our auto loans. In connec!
with these sales, we are typically required to mageesentations and warranties to the purchasert dfte loans sold and the procedures unde
which those loans have been originated. If thegeesentations and warranties are incorrect, webeagquired to indemnify the purchaser for
its losses or we may be required to repurchaseopait of the affected loans. Borrower fraud mégoacause us to have to repurchase loan:
we have sold. If we are required to make any indgnmayments or repurchases and do not have a remadlable to us against a solvent
counterparty, we may not be able to recover owdssesulting from these indemnity payments androbases. Consequently, our results of
operations may be adversely affected.

Federal Reserve quantitative easing and other goweent programs designed to support the economy daeakult in inflation and other
adverse effects on the economy in general and ficiahinstitutions in particular.

It is currently a matter of significant debate am@&tonomists, governmental banking agencies aratthgarding the likelihood of
significant inflation across some or all assets#as both in the United States and in the globath@my. Some policymakers have taken the
position that an increase in inflation will be béaial, rather than harmful, to the U.S. econonfygdvernmental policies or general market
factors result in an increase
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in inflation, such increase could significantlyexff our profitability and operations. We expectBoard of Governors of the Federal Reserve
System, or the Federal Reserve, to continue tostifite growth of the money supply in the Unitedt8$ by keeping the Federal funds rate
low and by continuing to purchase a substantialarhof U.S. Treasuries and other debt securitiefeired to as “quantitative easing”),
although the level of purchases has begun to lughy reduced. If the U.S. economy continues tmalestrate weakness or only sluggish
growth in upcoming periods, it seems likely thalkeatst some level of monetary easing will contifarea protracted period. If this occurs, an
increase in inflation will become more likely, aady such increase will place significant pressuréank deposit levels, which may have a
material adverse effect on all financial institmto including the Bank.

Factors outside our control could result in impairemt of or losses with respect to our investmentséies.

There are many factors beyond our control thatségmificantly influence, and adversely change,fdievalue of the securities in our
portfolio. Factors include, for example, rating agg downgrades of the securities, defaults by dkedr or continued instability in the capital
markets. Any of these factors, among others, coaltse other-than-temporary impairments and reatinedor unrealized losses in future
periods and declines in other comprehensive incavh&h could materially and adversely affect ousibess, results of operations, financial
condition and growth prospects. The process fagrdghing whether impairment of a security is ottre@ntemporary usually requires difficu
subjective judgments about the future financiafgrenance and liquidity of the issuer and any cellat underlying the security in order to
assess the probability of receiving all contracpraicipal and interest payments on the security.

We may need to raise additional capital in the fututo execute our business strategy.

In addition to the liquidity that we require to chutt our day-to-day operations, the Company, consalidated basis, and Investar Bank,
on a stand-alone basis, must meet certain regulasgital requirements. With the implementatiorceftain new regulatory requirements, suct
as the Basel lll accord and the capital requirementcted under the Dodd-Frank Wall Street Refordn@Gonsumer Protection Act of 2010, or
the Dodd-Frank Act, financial institutions may legjuired to establish higher tangible capital rezients. Also, we may need capital to
finance acquisitions.

Our ability to raise additional capital dependsconditions in the capital markets, economic condgiand a number of other factors,
including investor perceptions regarding the baghndustry, market conditions and governmentaléas, and on our financial condition and
performance. Accordingly, we cannot assure youwmsawill be able to raise additional capital if ded or on terms acceptable to us. If we fail
to maintain capital to meet regulatory requiremeots business, financial condition, results ofratiens and growth prospects could be
materially and adversely affected.

Competition in our industry is intense, which coulttlversely affect our growth and profitability.

We face substantial competition in all areas ofaperations from a variety of different competitarsany of which are larger and have
substantially greater resources than we have,dinuhigher total assets and capitalization, a neatensive and established branch network,
greater access to capital markets and a broadsirgffof financial services. Such competitors pritpanclude national, regional and
community banks within the various markets in whighoperate. Because of their scale, many of tbesgpetitors can be more aggressive
than we can on loan and deposit pricing. We alse tampetition from many other types of finanaititutions, including savings and loans,
credit unions, finance companies, brokerage fiinsgjrance companies, factoring companies and fitrercial intermediaries. Many of these
entities have fewer regulatory constraints and hease lower cost structures than we do.

Our industry could become even more competitiva Bssult of legislative and regulatory changes @l @ continued consolidation. The
increased regulatory requirements imposed on fiahimstitutions as well as the economic downturithie United States have already resultec
in the consolidation of a number of financial
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institutions, in addition to acquisitions of fail@tstitutions. We expect additional consolidatiorotcur. Finally, technology has lowered
barriers to entry and made it possible for f@mks to offer products and services traditionpityvided by banks, such as automatic transfe
automatic payment systems. If we are unable toesstally compete, our business, financial condjtiesults of operations and growth
prospects will be materially adversely affected.

We may fail to realize the anticipated benefitsafr recent acquisitions.

The success of our recent acquisitions of SLBBR@B will depend on a number of factors, includiag,to each acquisition, the
following:

e our ability to realize anticipated lo-term cost savings and the amount of such realiaeithgs;
» the extent to which we are able to retain and groguired customer relationshij
* how profitably (if at all) we deploy the capitalcagred in the transaction; ai

» our ability to successfully manage the combined ajens.

If we are not able to successfully achieve thegeatibes, the anticipated benefits of the acquisgimay not be realized fully or at all or may
take longer to realize than expected. For examydemnay experience increased credit costs or netdkéoadditional markdowns and make
additional provisions to the allowance for loanskes on the loans acquired from SLBB and FCB, whictld reduce the benefits of the
applicable acquisition. Additionally, we have mdde value estimates of certain assets and ligsliin recording each acquisition. Actual
values of these assets and liabilities could diffi@m our estimates, which could result in our achieving the anticipated benefits of the
particular acquisition.

Any of these factors could adversely affect ouaficial condition and results of operations in thtefe.

If the goodwill that we recorded in connection withbusiness acquisition becomes impaired, it cordduire charges to earnings, whic
would have a negative impact on our financial cotidn and results of operations.

Goodwill represents the amount by which the costrofcquisition exceeded the fair value of nettasse acquired in connection with
the purchase of another financial institution. \&eiew goodwill for impairment at least annually,more frequently if events or changes in
circumstances indicate that the carrying valudefasset might be impaired.

We determine impairment by comparing the impliadfalue of the reporting unit goodwill with thercging amount of that goodwill. If
the carrying amount of the reporting unit goodwitceeds the implied fair value of that goodwill,iapairment loss is recognized in an amq
equal to that excess. Any such adjustments arectefl in our results of operations in the periodstich they become known. As of March
2014, our goodwill totaled $2.7 million. While weave not recorded any such impairment charges siedeitially recorded the goodwill, the
can be no assurance that our future evaluatiogeadwill will not result in findings of impairmerind related write-downs, which may have a
material adverse effect on our financial conditéom results of operations.

We may face risks with respect to future acquisitso

When we attempt to expand our business in Louissantbother states through mergers and acquisittemseek targets that are culturally
similar to us, have experienced management anggo®ither significant market presence or havengiatdor improved profitability through
economies of scale or expanded services. In additiohe general risks associated with our grovdnghighlighted above, acquiring other
banks, businesses or branches involves various cmkmonly associated with acquisitions, includempong other things:

« the time and costs associated with identifying evaluating potential acquisition and merger targ
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* inaccuracies in the estimates and judgmentd tesevaluate credit, operations, management amkianasks with respect to the
target institution

» the time and costs of evaluating new marketsghexperienced local management and openingbeew locations, and the time
lags between these activities and the generaticunfitient assets and deposits to support thesaighe expansiot

» our ability to finance an acquisition and possitliletion to our existing shareholde
« the diversion of our managem’s attention to the negotiation of a transact
» the incurrence of an impairment of goodwill asstemdawith an acquisition and adverse effects orresults of operation:
* entry into new markets where we lack experiencd,;
» risks associated with integrating the operatiand personnel of the acquired business in a mamaepermits growth opportunities
and does not materially disrupt existing custoneéationships or result in decreased revenues megliftbm any loss of customel
With respect to the risks particularly associatétth the integration of an acquired business, we eragounter a number of difficulties,
such as:
» customer loss and revenue Ic
» the loss of key employee
» the disruption of our operations and busin
e our inability to maintain and increase competifpresence
» possible inconsistencies in standards, controlgroes and policies; and
* unexpected problems with costs, operations, pesptathnology and cred
In addition to the risks posed by the integrationcpss itself, the focus of management’s atterdimheffort on integration may result in a lack

of sufficient management attention to other impatrtasues, causing harm to our business. Also,rgemarket and economic conditions or
governmental actions affecting the financial indpgtenerally may inhibit our successful integratafran acquired business.

We expect to continue to evaluate merger and aitigni®pportunities that are presented to us amtigot due diligence activities related
to possible transactions with other financial ingibns. As a result, merger or acquisition disaussand, in some cases, negotiations may tak
place and future mergers or acquisitions involiagh, debt or equity securities may occur at ang.tHistorically, acquisitions of non-failed
financial institutions involve the payment of amiam over book and market values, and, therefamesdilution of our book value and net
income per share may occur in connection with amyré transaction. Failure to realize the expemt@dnue increases, cost savings, increase:
in geographic or product presence and/or otheeptefl benefits from an acquisition could have senedtadverse effect on our business,
financial condition, results of operations and gitoprospects.

The obligations associated with being a public caanp will require significant resources and managentettention, which will increase
our costs of operations and may divert focus fromr dusiness operations.

We have not been required in the past to file giciceports with the Securities and Exchange Corsinnis or the SEC, or to have our
consolidated financial statements completed, resitar audited and filed prior to a specified deslliAs a publicly traded company followi
completion of this offering, we will be requiredfite periodic reports containing our consolidafedncial statements with the SEC within a
specified time following the completion of quariednd annual periods. There are also significanatritial, legal, accounting,
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insurance and other expenses associated with bginglic company in addition to the costs assodiaiith complying with the SEC’s
reporting requirements. Not only will meeting ounligations as a public company result in our ineooe of additional costs, but they will also
occupy a material portion of management's time Wald have been used to implement our growthesgsaind other strategic initiatives and
otherwise manage our day-to-day operations. Althaug cannot predict or estimate the amount of axdtdit costs we may incur in order to
comply with our obligations as a public company,amticipate that these costs will materially inagaur general and administrative exper

As a business operating in the financial serviceslustry, our business and operations may be advgraéfected by current econom
conditions.

General business and economic conditions in théedr8tates and abroad can materially affect ounbss and operations. A weak U.S.
economy is likely to cause uncertainty about tlieefal fiscal policymaking process, the medium amgyiterm fiscal outlook of the federal
government and future tax rates. In addition, eatin@onditions in foreign countries, including urteénty over the stability of the euro
currency, could affect the stability of global fir@al markets, which could hinder U.S. economiongto

Weak economic conditions are characterized by tieflafluctuations in debt and equity capital maske lack of liquidity and/or
depressed prices in the secondary market for ngettgans, increased delinquencies on mortgageuomrsand commercial loans, residential
and commercial real estate price declines and Ibmare sales and commercial activity. The curreahemic environment in the United Sta
is also characterized by interest rates at histlyitow levels, which impacts our ability to atttadeposits and to generate attractive earnings
through our investment portfolio. All of these faidt are detrimental to our business, and the ilatgtpetween these factors can be complex
unpredictable. Our business is also significanfigcied by monetary and related policies of the.fefleral government and its agencies.
Changes in any of these policies are influencethhgroeconomic conditions and other factors thabay®nd our control. Adverse economic
conditions and government policy responses to soolitions could have a material adverse effeatuwrbusiness, financial condition, results
of operations and growth prospects.

A lack of liquidity could adversely affect our altiy to fund operations and meet our obligations tiey become due

Liquidity is essential to our business. Liquiditgkris the potential that we will be unable to meet obligations as they come due bec
of an inability to liquidate assets or obtain adsguunding. The primary source of the Bankinds are customer deposits and loan repayn
while borrowings are a secondary source of ligyidilur access to deposits and other funding soumcadequate amounts and on acceptable
terms is affected by a number of factors, includigs paid by competitors, returns available gi@mers on alternative investments and
general economic conditions. Any decline in avdddhbnding could adversely impact our ability tagimate loans, invest in securities, meet
expenses, pay dividends to our shareholders, foiftlb obligations such as repaying our borrowingsmeeting deposit withdrawal demands,
any of which could have a material adverse impaatur business, financial condition, results ofragiens and growth prospects.

We rely on information technology and telecommunians systems and third party vendors, and our @iaéd to effectively implement new
technology or a breach, computer virus or disruptiof service could adversely affect our operaticarsd financial condition.

Our industry is undergoing rapid technological deswith frequent introductions of new technologieh products and services. We
believe that improved technology allows us to sewecustomers in a more efficient and less castiyiner. Our ability to compete
successfully to some extent depends on whetheawéngplement new technologies to provide produstsservices to our customers while
avoiding significant operational challenges thatéase our costs or delay full implementation oht®mlogy enhancements or new products,
especially relative to our peers (many of whichéngreater resources to devote to technologicalaugments).
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Although new technologies enable us to enhanceritucts and services we offer our customers téleisnology exposes us to certain
risks. First, the successful and uninterrupted tioning of our information technology and teleconmimations systems is critical to our
business. We outsource many of our major systema, & data processing, loan servicing and depasiessing. If one of these third-party
service providers terminates their relationshighwis or fails to provide services to us for anysogaor provides such services poorly, our
business will be negatively affected. In additioe, may be forced to replace such vendor, whichctmuérrupt our operations and result in a
higher cost to us.

Another risk associated with our reliance on tedbgwis our potential vulnerability to security ldhes, denial of service attacks,
viruses, worms and other disruptive problems cabyduackers as well as to damage from physicat,tfief, power loss, telecommunications
failure or a similar catastrophic event. We haverapted to address these concerns by backing ugystems as well as retaining qualified
third party vendors to test and audit our netwetkwever, there can be no guarantees that our effdltcontinue to be successful in avoiding
problems with our information technology and telaoaunications systems. If our efforts are unsuceéssécurity breaches, viruses and other
technology disruptions could expose us to claimgulatory scrutiny, litigation and other possibébllities, in addition to a loss of the
confidence of our existing customers in the religbof our systems.

We are subject to environmental liability risk assated with our lending activities.

A significant portion of our loan portfolio is seed by real property. Also, in the ordinary coun$éusiness, we may foreclose on and
take title to properties securing certain loanpunchase real estate to expand our facilitiesoingiso, there is a risk that hazardous or toxic
substances could be found on these propertieazHrdous or toxic substances are found, we maigble for remediation costs, as well as for
personal injury and property damage. Environmdatas may require us to incur substantial expensdsraay materially reduce the affected
property’s value or limit our ability to use or ke affected property. The remediation costsamgother financial liabilities associated with
an environmental hazard could have a material aéveffect on our business, financial conditionyltesof operations and growth prospects. Ir
addition, future laws or more stringent interprietas or enforcement policies with respect to emgstaws may increase our exposure to
environmental liability. Although management hasges and procedures to perform an environmemtékemw before the loan is recorded and
before initiating any foreclosure action on realp@rty, these reviews may not be sufficient to cteaél potential environmental hazards.

Risks Related to Our Industry
We operate in a highly regulated environment, whicbuld restrain our growth and profitability.

We are subject to extensive regulation and supervibat governs almost all aspects of our openationcluding, among other things,
lending practices, capital structure, investmentfices, dividend policy, operations and growthe3éhlaws and regulations, and the
supervisory framework that oversees the administradf these laws and regulations, are primaritgngled to protect consumers, depositors,
the Deposit Insurance Fund and the banking sysseawmehole, and not shareholders and counterparigthermore, new proposals for
legislation continue to be introduced in the U.8n@ress that could further substantially increaggiliation of the financial services industry,
impose restrictions on our operations and ourtghi conduct business consistent with historicatpices, including in the areas of
compensation, interest rates, financial productraffys and disclosures, and have an effect on batdy proceedings with respect to consume
residential real estate mortgages, among othegghirinally, after the completion of this offeringe will be subject to additional laws,
regulations and standards relating to corporategmnce and public disclosure, including the Sagbabxley Act of 2002 and SEC
regulations.

Our efforts to comply with these additional lanesgulations and standards are likely to result ineéased expenses and a diversion of
management time and attention. The information uttdeheadingupervision and
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Regulatiorbeginning on page 87 of this prospectus provideserimdormation regarding the regulatory environmientvhich we and Investar
Bank operate.

Financial reform legislation enacted by Congresslivamong other things, tighten capital standardsié result in new laws and regulations
that likely will increase our costs of operations.

The Dodd-Frank Act was signed into law on July2110. This law significantly changed the then-émgsbank regulatory structure and
affected the lending, deposit, investment, tradind operating activities of financial institutioasd their holding companies. The Dodd-Frank
Act changes the regulatory structure to which veesaibject in numerous ways, including, but nottiaito, the following:

e The base for FDIC insurance assessments haschaeged to a bank’s average consolidated tatat@sinus average tangible
equity, rather than upon its deposit base, whideRBIC's authority to raise insurance premiums has bepargied

e The current standard deposit insurance limit has lpeermanently raised to $250,0

* The FDIC must raise the ratio of reserves foodés from 1.15% to 1.35% for deposit insuranceppses by September 30, 2020
and to"offset the effe’ of increased assessments on insured depositoitutitsts with assets of less than $10.0 billi

» The interchange fees payable on debit card trainsadhave been limite
» There are multiple new provisions affecting corpeigovernance and executive compensation at alighutraded companie:

« All federal prohibitions on the ability of fingial institutions to pay interest on commerciaind®ad deposit accounts have been
repealed

Our management continues to assess the impactrapetations of the Dodd-Frank Act and its regoladi many of which have yet to be
proposed or adopted or are to be phased-in ovarekieseveral months and years. Because the impatany of the regulations adopted
pursuant to the Dodd-Frank Act’s may not be knoamsbme time, it is difficult to predict at thisrté what specific impact the Dodtank Act
will have on us. However, it is expected that atinimum our operating and compliance costs wilt@ase, and our interest expense could
increase.

In addition to the foregoing, the Dodd-Frank Adiaédished the Bureau of Consumer Financial Praiadtihe “CFPB")as an independe
entity within the Federal Reserve. The CFPB haadralemaking, supervisory and enforcement authosier consumer financial products
and services, including deposit products, residénibrtgages, home-equity loans and credit casigedl as with respect to certain mortgage-
related matters, such as steering incentives, étations as to a borrower’s ability to repay anepgyment penalties. In March, 2013, the
CFPB issued a bulletin indicating its intentiorréwiew the policies and practices of indirect detalers with regard to pricing activities and
advising auto lenders to take appropriate stepsnisore compliance with the fair lending provisidnhe Equal Credit Opportunity Act, or the
ECOA. Additionally, the CFPB has begun investiggtindirect auto lenders over the sale and finanoingxtended warranties and other add-
on products. Although we believe our auto lendireicpices comply with existing law and regulatioeaywnrulemaking by the CFPB as well
enforcement actions it brings to enforce the EC®Ather laws within its jurisdiction, if applicabte the Bank, could require us to cease or
alter our auto lending practices, which in turnldduave a material adverse effect on our businmessits of operations, financial condition and
growth prospects.

Federal and state regulators periodically examinerdusiness, and we may be required to remediateease examination findings.

The Federal Reserve, the FDIC and the Louisiane®df Financial Institutions, or the OFI, perioaliy examine our business, including
our compliance with laws and regulations. If, assult of an examination, a
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federal banking agency were to determine thatimantial condition, capital resources, asset quadrnings prospects, management, liqui
or other aspects of any of our operations had beaamsatisfactory, or that we were in violation ny daw or regulation, it may take a number
of different remedial actions as it deems apprapriihese actions include the power to enjoin “tssaunsound” practices, to require
affirmative action to correct any conditions resgtfrom any violation or practice, to issue an austrative order that can be judicially
enforced, to direct an increase in our capitatesirict our growth, to assess civil monetary pgesbhgainst our officers or directors, to remove
officers and directors and, if it is concluded thath conditions cannot be corrected or there imaminent risk of loss to depositors, to
terminate our deposit insurance and place us @teivership or conservatorship. If we become stlbjeany regulatory actions, it could have ¢
material adverse effect on our business, resulbgpefations, financial condition and growth progpec

We may be required to pay significantly higher FDI@2posit insurance premiums in the future.

The deposits of Investar Bank are insured by thECRIp to legal limits and, accordingly, subjeditthe payment of FDIC deposit
insurance assessments. A bank’s regular assessanemstermined by its risk classification, whistbased on its regulatory capital levels and
the level of supervisory concern that it poses.@Remsured depository institution failures, ashasldeterioration in banking and economic
conditions generally, have significantly increasiegl losses of the FDIC, resulting in a declinehia designated reserve ratio of the FDIC to
historical lows. To restore this reserve ratio botster its funding position, the FDIC imposed adgal assessment on depository institutions
and also increased deposit insurance assessmentfatther increases in assessment rates arélpasghe future, especially if there are
additional bank failures. Any increase in depassuirance assessment rates, or any future speséssasent, could materially and adversely
affect our business, results of operations, fir@rmndition and growth prospects.

The short-term and long-term impact of the new rdgtory capital rules is uncertain.

In July 2013, each of the U.S. federal banking aggnadopted final rules implementing the recomraénds of the International Basel
Committee on Bank Supervision to strengthen thaletgry capital requirements of all banking orgatiians in the United States. The new
capital framework, referred to as Basel lll, wéptace the existing regulatory capital rules fbbahks, savings associations and U.S. bank
holding companies with greater than $500 millionatal assets, and all savings and loan holdingpeones. The final Basel Il rules became
effective on January 1, 2014, although the CompantyInvestar Bank will not be required to be in ptemce with the final Basel Ill rules
until January 1, 2015, and the rules will not béyfphased-in until January 1, 2019.

Basel Ill creates a new regulatory capital standiaskd on tier 1 common equity and increases thamain leverage and risk-based
capital ratios applicable to all banking organiaasi. Basel Il also changes how a number of thelaggry capital components are calculated.
We cannot predict whether the proposed rules wildiopted in the form proposed or if they will bedified in any material way during the
rulemaking process. Consequently, the ultimatertin@nd scope of any U.S. implementation of Basektains uncertain. However, any
significant increase in our capital requirementldaeduce our growth and profitability and matdyiadversely affect our business, financial
condition, results of operations and growth prospec

We are subject to numerous laws designed to protecisumers, including the Community Reinvestment Aad fair lending laws, and
failure to comply with these laws could lead to & variety of sanctions

The Community Reinvestment Act, or CRA, the ECO# Fair Housing Act and other fair lending laws asgulations impose
nondiscriminatory lending requirements on finanaiatitutions. The Department of Justice and ofbderal agencies enforce these laws and
regulations, but private parties may also haveatfikity to challenge an institution’s performanaaer fair lending laws in private class action
litigation. If an institution’s performance undéetCommunity Reinvestment Act or fair lending leavsl regulations is found
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to be deficient, the institution could be subjecttamages and civil money penalties, injunctiveefetestrictions on mergers and acquisitions
activity, restrictions on expansion and restricsi@m entering new business lines, among otherisasctn addition, the FDIC's assessment of
our compliance with CRA provisions is taken int@é@ent when evaluating any application we submit&mnong other things, approval of the
acquisition or establishment of a branch or ottegrodgit facility, an office relocation, a mergertloe acquisition of another financial institution.
Ouir failure to satisfy our CRA obligations could aaminimum, result in the denial of such applicas and limit our growth.

We face a risk of noncompliance and enforcementiaotwith the Bank Secrecy Act and other anti-monkeyindering statutes and
regulations.

The Bank Secrecy Act, the USA PATRIOT Act of 208td other laws and regulations require financistitations, among other duties,
to institute and maintain an effective anti-monayrdering program and file suspicious activity andency transaction reports as appropriate
The federal Financial Crimes Enforcement Networkuthorized to impose significant civil money peieal for violations of those
requirements and has recently engaged in coordireatrcement efforts with the individual federahking regulators, as well as the U.S.
Department of Justice, Drug Enforcement Adminigiragind Internal Revenue Service. We are also stitjgncreased scrutiny of compliance
with the rules enforced by the Office of Foreigrs@is Control. If our policies, procedures and systare deemed deficient, we would be
subject to liability, including fines and regulagactions, which may include restrictions on ouitigito pay dividends and the necessity to
obtain regulatory approvals to proceed with certaipects of our business plan, including our adéprisplans. Failure to maintain and
implement adequate programs to combat money laimdand terrorist financing could also have seri@mitational consequences for us. .
of these results could materially and adverselgafbur business, financial condition, resultspdrations and growth prospects.

Risks Related to an Investment in our Common Stock

An active, liquid market for our common stock maypidevelop or be sustained following the offerirapd you may not be able to sell yo
common stock when or in the amounts you wish to.

Prior to this offering, there has been no estabtighublic trading market for our common stock. Vdgehapplied to list our common stc
on the Nasdaq Global Market, but our applicatiory mat be approved. Even if approved, an activeitigacharket for shares of our common
stock may not develop or be sustained followingdffering. A public trading market having the desircharacteristics of depth, liquidity and
orderliness depends upon the presence in the rpdaketand willing buyers and sellers of our comrsitmtk, over which we have no control
an active market does not develop, shareholdersnwoialye able to sell their shares at the volumieeprand times desired. The initial public
offering price for our common stock will be deten@d by negotiations between us and the representatthe underwriters. The price may
be indicative of prices that will prevail in theeapmarket after this offering. The market price@of common stock may decline below the
initial offering price, and you may not be ablestdl your common stock at or above the price yad pathis offering, or at all. An inactive
market may also impair our ability to raise caplitplselling our common stock and may impair oufighio expand our business by using our
common stock as consideration.

The market price of our common stock may be volafibllowing this offering, and our stock price mdgll below the initial public offering
price at the time you desire to sell your sharesoaf common stock, resulting in a loss on your irstment.

The market price of our common stock may fluctugtiestantially due to a variety of factors, manyvbich are beyond our control,
including, without limitation:

» actual or anticipated variations in our quarterig annual operating results, financial conditiomsset quality

» changes in general economic or business conditimih,domestically and international
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» the effects of, and changes in, trade, monetadyfiscal policies, including the interest ratdigies of the Federal Reserve, or in
laws and regulations affecting t

» the number of securities analysts covering

* publication of research reports about us, eaunpetitors, or the financial services industry gat, or changes in, or failure to
meet, securities analysts’ estimates of our firelranid operating performance, or lack of reseagplnts by industry analysts or
ceasing of coverag

« changes in market valuations or earnings of congsathiat investors deemed comparable tc
» the average daily trading volume of our commonist

» future issuances of our common stock or other #éesii

» additions or departures of key personi

» perceptions in the marketplace regarding our coigpgtand/or us

» significant acquisitions or business combirnagicstrategic partnerships, joint ventures or eapitmmitments by or involving our
competitors or us; ar

» other news, announcements or disclosures (whéthus or others) related to us, our competitmus,core market or the financial
services industry

The stock market and, in particular, the markefiftancial institution stocks have experienced gigant fluctuations in recent years. In
many cases, these changes have been unrelateddpetating performance and prospects of partiadarpanies. In addition, significant
fluctuations in the trading volume in our commoockt may cause significant price variations to octnoreased market volatility may
materially and adversely affect the market pricewwf common stock, which may make it difficult fayu to resell your shares at the volume,
prices and times desired.

We are an “emerging growth company,” and we canro certain if the reduced reporting requirementspicable to emerging growth
companies will make our common stock less attragtio investors.

We are an “emerging growth company,” as definetthénJOBS Act. While we retain this status, we idtemtake advantage of certain
exemptions from various reporting requirements #natapplicable to other public companies thahateemerging growth companies,
including reduced disclosure obligations regardirgcutive compensation in our periodic reports@oaty statements and exemptions from
the requirements of holding a nonbinding advisarievon executive compensation and shareholder eplppbany golden parachute payments
not previously approved. Sémplications of Being an Emerging Growth Companypage 1 of this prospectus. We cannot predinté@stors
will find our common stock less attractive becawsemay rely on these exemptions, or if we choogelfoon additional exemptions in the
future. If some investors find our common stoclslaffractive as a result, there may be a lesseatrttiding market for our common stock and
our stock price may be more volatile.

Investors in this offering will experience immediadilution as a result of this offering

If you purchase common stock in this offering, wall pay more for your shares than the tangiblekwealue per share of our common
stock immediately following this offering. As a tats you will experience immediate dilution in tablg book value per share in relation to the
price that you paid for your shares. We expectiihgion as a result of the offering to bee$ per share, based on an assumed initial offering
price of $¢  per share (the midpoint of the range set fortlthencover page of this prospectus) and our prodangt tangible book value of $
e per share as of March 31, 2014. This represent%o dilution from the initial public offering pricé&or a further discussion of the dilution
you will experience immediately after this offerjregge theDilution section beginning on page 37 of this prospectus.
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Shares eligible for future sale could have a diluéi effect.

Shares of our common stock eligible for future saleluding those that may be issued in any othieape or public offering of our
common stock for cash or as incentives under imgepians, could have a dilutive effect on the neafr our common stock and could
adversely affect market prices. All of the sharesaznmon stock sold in this offering (includireg additional shares if the underwriters
exercise their purchase option in full) will bedhgtradable, except that any shares purchasedffilidtes” (as that term is defined in Rule 144
under the Securities Act of 1933, as amended,eoBtturities Act) may be sold publicly only in cdiapce with the limitations described
under the headin§hares Eligible For Future Saleeginning on page 119 of this prospectus. The reémg® million outstanding shares of
our common stock, o % of our outstanding shares, will be deemed torbstticted securities” as that term is defined ifeRL44, and may
be sold in the market over time in private tranisast or future public offerings. We also intendite a registration statement on Form S-8
under the Securities Act to register an aggregbépproximatelys million shares of common stock issued or resereeduture issuance
under our Equity Incentive Plan. We may issue falhese shares without any action or approval bysbareholders, and these shares, once
issued (including upon exercise of outstandingassj, will be available for sale into the publicnket, subject to the restrictions described
above, if applicable, for affiliate holders.

Our management will have broad discretion in theausf the net proceeds from this offering, and thseuof such proceeds may not yield a
favorable return on your investmen

We expect to use the net proceeds of this offdfongeneral working capital and other corporateppses, which may include, among
other things, funding loans and purchasing investreecurities through the Bank. We may also use¢t@roceeds to fund acquisition
opportunities, although we have no present platisahregard. You may not agree with how our manmeege ultimately decides to use the
proceeds of this offering. In addition, we may usé the proceeds of this offering effectively oaimanner that increases our market value or
enhances our profitability. There is no set timitdbr when we will deploy the proceeds, and wencaipredict this timetable. Investing the
offering proceeds in securities until we are abldéploy the proceeds will provide lower margirarthve generally earn on loans, potentially
adversely affecting shareholder returns, includiagnings per share, return on assets and retuequity. See th&Jse of Proceedsection on
page 33 of this prospectus.

Our dividend policy may change without notice, andr future ability to pay dividends is subject testrictions.

Holders of our common stock are entitled to receinly such cash dividends as our board of direateag declare out of funds legally
available for the payment of dividends. Althouglopto the Share Exchange Investar Bank paid didddo its shareholders over the past twc
years and after the Share Exchange the Companyaiiddend to its shareholders on January 31, 28&shave no obligation to contin
paying dividends, and we may change our dividerditpat any time without notice to our shareholdéxs of the date of this prospectus, our
intention is to pay a quarterly cash dividend atfter offering.

Since the Company’s primary asset is its stockeéstar Bank, we are dependent upon dividends fhenBank to pay our operating
expenses, satisfy our obligations and to pay diddeon the Company’common stock. Accordingly, any declaration anghpent of dividend:
on common stock will substantially depend uponBhek’s earnings and financial condition, liquidéyd capital requirements, the general
economic and regulatory climate and other facteented relevant by our board of directors. Furtheemmnsistent with our strategic plans,
growth initiatives, capital availability, projectéiduidity needs, and other factors, we have madd,will continue to make, capital manager
decisions and policies that could adversely impiaetamount of dividends, if any, paid to our shateérs.

In addition, there are numerous laws and bankigglegions that limit our and Investar Baaldbility to pay dividends. For Investar Be
federal and state statutes and regulations recarmeng other things, that the
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Bank maintain certain levels of capital in ordepty a dividend. Further, state and federal bankirtorities have the ability to restrict the
payment of dividends by supervisory action. At tleéding company level, the Federal Reserve Boasdrdicated that bank holding
companies should carefully review their dividendigyin relation to the organization’s overall asgaality, level of current and prospective
earnings and level, composition and quality of tadpihe guidance requires that a company inforth@msult with the Federal Reserve Boarc
prior to declaring and paying a dividend that exiseearnings for the period for which the dividesitbéing paid or that could result in an
adverse change to its capital structure.

For additional information, refer to the informatiander the headingividend Policybeginning on page 34 of this prospectus.

Our Restated Articles of Incorporation and By-lawand certain banking laws applicable to us, couldve an anti-takeover effect that
decreases our chances of being acquired, even ifaequisition is in our shareholders’ best interest

Certain provisions of our restated articles of npawation and by-laws, and federal banking lawsluiding regulatory approval
requirements, could make it more difficult for &dhparty to acquire control of our organizationconduct a proxy contest, even if those ev
were perceived by many of our shareholders as lodaieb their interests. These provisions, anddbporate and banking laws and regulat
applicable to us:

* enable our board of directors to issue additi@hares of authorized, but unissued capital stocgarticular, our board may issue
“blank chec” preferred stock with such designations, rights rederences as may be determined from time to iynthe board

» enable our board of directors to increase theditee board and fill the vacancies created byinheease
* enable our board of directors to amend ot-laws without shareholder approv

e require advance notice for director nominations atfmeér shareholder proposals; ¢

e require prior regulatory application and approvaioy transaction involving control of our orgartiea.

These provisions may discourage potential acqaisproposals and could delay or prevent a changeritrol, including circumstances
which our shareholders might otherwise receiveeanum over the market price of our shares.

Our issuance of preferred stock could adverselyegtfholders of our common stock and discourage ketaver.

Our shareholders authorized our board of diredtwissue up to 5,000,000 shares of preferred staitlout any further action on the part
of our shareholders. The board also has the pawirout shareholder approval, to set the termsgfseries of preferred stock that may be
issued, including voting rights, dividend rightseferences over our common stock with respectigleinds or in the event of a dissolution,
liquidation or winding up and other terms. In theet that we issue preferred stock in the futued kias preference over our common stock
with respect to payment of dividends or upon oguiliation, dissolution or winding up, or if we isspreferred stock with voting rights that
dilute the voting power of our common stock, thghts of the holders of our common stock or the mapkice of our common stock could be
adversely affected. In addition, the ability of durard of directors to issue shares of preferreckstvithout any action on the part of our
shareholders may impede a takeover of us and praveansaction perceived to be favorable to oaredfolders.
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Holders of the junior subordinated debentures hanights that are senior to those of our common shhaadders.

We assumed junior subordinated debentures in ctionegith the FCB acquisition. At March 31, 2014e Wad trust preferred securities
and accompanying junior subordinated debenturdsavitarrying value of $3.6 million. Payments of gncipal and interest on the trust
preferred securities of these trusts are condilipgaaranteed by us. Further, the junior suborgidalebentures we issued to the trusts are
senior to our shares of common stock. As a resgltmust make payments on the junior subordinatedmeares before any dividends can be
paid on our common stock and, in the event of @amkbuptcy, dissolution or liquidation, the holdefghe junior subordinated debentures mus
be satisfied before any distributions can be madeus common stock. We have the right to deferithistions on our junior subordinated
debentures (and the related trust preferred ses)rfor up to five years, during which time noidends may be paid on our common stock.

An investment in our common stock is not an insurddposit and is subject to risk of los

Your investment in our common stock will not beaak deposit and will not be insured or guaranteethb FDIC or any other government
agency. Your investment will be subject to invegitrésk, and you must be capable of affording theslof your entire investment.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statemueiitisin the meaning of Section 27A of the Secusithect and Section 21E of the
Securities Exchange Act of 1934, as amended (tikeH&hge Act”). These forward-looking statementsude statements relating to our
projected growth, anticipated future financial penfiance, financial condition, credit quality andfpemance goals, as well as statements
relating to the anticipated effects on our businisancial condition and results of operationsrirexpected developments, our growth and
potential acquisitions. These statements can tiipiba identified through the use of words or plesasuch as “may,” “should,” “could,”
“predict,” “potential,” “believe,” “think,” “will likely result,” “expect,” “continue,” “will,” “antiépate,” “seek,” “estimate,” “intend,” “plan,”
“projection,” *

would” and “outlook,” or the negativversion of those words or other comparable otaré or forward-looking nature.

” W ” LT ” o ” o, " ow ” o« ” o

Our forward-looking statements in this prospectestmsed on assumptions and estimates that manageetieves to be reasonable in
light of the information available at this time. Wever, many of these statements are inherentlyrtaiceand beyond our control and could be
affected by many factors. Factors that could haneterial effect on our business, financial cowditiresults of operations and future growth
prospects can be found in tRésk FactorasndManagement’s Discussion and Analysis of Financiahdition and Results of Operations
sections of this prospectus beginning on pagesii4b4 of this prospectus, respectively, and elsesvimethis prospectus. These factors incl
but are not limited to, the following, any one ocoma of which could materially affect the outcoméutfire events:

» business and economic conditions generallyimige financial services industry in particulahether nationally, regionally or in
the markets in which we opera

« our ability to achieve organic loan and depositighg and the composition of that grow

» changes (or the lack of changes) in interdssrgield curves and interest rate spread relsttips that affect our loan and deposit
pricing and changes in quantitative easing by #meFal Reserve

» the extent of continuing client demand for thgh level of personalized service that is a keyrednt of our banking approach as
well as our ability to execute our strategy geregri

* our dependence on our management team, and oitly &bittract and retain qualified personr

» changes in the quality or composition of owrlar investment portfolios, including adverse d@mments in borrower industries or
in the repayment ability of individual borrowe

» inaccuracy of the assumptions and estimates we mastablishing reserves for probable loan loasesother estimate

» the concentration of our business within our gepli@areas of operation in Louisiat

» concentration of credit exposul

» deteriorating asset quality and higher loan ct-offs, and the time and effort necessary to respieblem asset:

* alack of liquidity, including as a result of a ustion in the amount of deposits we hold or otlwarses of liquidity;

« our potential growth, including our entrance oraxgion into new markets, and the need for sufftatapital to support that grow

« difficulties in identifying attractive acquign opportunities and strategic partners that @alihplement our private banking
approach

« our ability to efficiently integrate acquisitis into our operations, retain the customers ofimed businesses and grow the acquire
operations

» the impact of litigation and other legal proceedimg which we become subje

» data processing system failures and eri
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» the expenses we will incur to operate as a pulblcgany;

» competitive pressures in the consumer finacommercial finance, retail banking, mortgage legdind auto lending industries, as
well as the financial resources of, and produdsrefl by, competitor:

» the impact of changes in laws and regulatiqgrieable to us, including banking, securities gadlaws and regulations and
accounting standards, as well as changes in tagietation of such laws and regulations by ouulisgrs;

e changes in the scope and costs of FDIC insuramtetuer coverage:
e governmental monetary and fiscal polici

* hurricanes, other natural disasters and adweesgher; oil spills and other man-made disastats of terrorism, an outbreak of
hostilities or other international or domestic caildes, acts of God and other matters beyond ontreh and

» other circumstances, many of which are beyond ountrol.

The foregoing factors should not be construed hawastive and should be read together with the athetionary statements included in
this prospectus. If one or more events relatetid¢sd or other risks or uncertainties materializéf, @aur underlying assumptions prove to be
incorrect, actual results may differ materiallyrfravhat we anticipate. Accordingly, you should nigice undue reliance on any such forward-
looking statements.

Any forward-looking statement speaks only as ofdate on which it is made, and we do not undergayeobligation to publicly update
or review any forward-looking statement, whetheaassult of new information, future developmentstherwise. New factors emerge from
time to time, and it is not possible for us to peedhich will arise. In addition, we cannot ass#ssimpact of each factor on our business c
extent to which any factor, or combination of fastanay cause actual results to differ materiathyrf those contained in any forward-looking
statements. We qualify all of our forward-lookirtgtements by these cautionary statements.

USE OF PROCEEDS

Assuming an initial public offering price of€ per share, which is the midpoint of the price rasggforth on the cover of this
prospectus, we estimate that the net proceedsftomsthe sale of our common stock in this offerimidj be approximately  million (or
approximately $ million if the underwriters exercise in full theption to purchase additional shares of commorkdrom us), after
deducting estimated underwriting discounts androfieexpenses. Each $1.00 increase (decreased as#umed initial public offering price
would increase (decrease) the net proceeds tothssajffering by $ million, or $e  million if the underwriters elect to exercise their
purchase option in full, after deducting estimaiederwriting discounts and offering expenses.

We intend to use the net proceeds of this offefdudpstantially all of which we intend to contribitethe capital of the Bank) primarily to
support growth in our loan and investment secwripiertfolios, to bolster our capital in light oftheightened capital standards under the Bas
Il accord, to permit future strategic acquisiticarsd for other general working capital and corpomtrposes, all while maintaining our capital
ratios at acceptable levels. In addition, a lamgpital base will increase our legal lending lirpigrmitting us to make larger loans and to better
penetrate our market areas. Although in the orglinaurse of our business we evaluate potentialisitigun opportunities from time to time, v
do not have any immediate plans, arrangementsderatandings relating to any specific acquisitiosimilar transaction.

Our management will retain broad discretion tocle the net proceeds of this offering, and theipeeamounts and timing of our use of
the net proceeds of this offering will depend uptarket conditions, as well as other factors. Uméldeploy the proceeds of this offering for
the uses described above, we expect to hold swde@ds in short-term investments.
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DIVIDEND POLICY

Prior to the Share Exchange, Investar Bank paiieihds to its shareholders from time to time, i first dividend being paid in early
2011. The following table shows the amount andrtgrof dividends paid on shares of Investar Bardommon stock in 2012 and 2013 (pric
the Share Exchange):

Declaration Date Payment Date Amount Per Share
December 31, 2011 January 31, 201 $ 0.011¢
March 31, 201: April 30, 2012 0.011%
June 30, 201 July 31, 201: 0.011¢
September 30, 201 October 31, 201 0.011¢
December 19, 201 February 28, 201 0.011%
March 20, 201: May 31, 201z 0.011¢
July 17, 2013 August 31, 201: 0.011¢
September 18, 201 October 31, 201 0.012(

Subsequent to the Share Exchange, on January 1% t26 Company declared a dividend in the amou#0di121 per share of Company
common stock, which was paid on January 31, 2014.

Subject to prior approval from our board of direstave intend to continue the payment of a cashléeind on a quarterly basis to holders
of our common stock. Our board of directors mayngjgethe amount of, or entirely eliminate the payneénfuture dividends at its discretion,
without notice to our shareholders. We are in ng wialigated to pay dividends on our common stoaky Auture determination relating to our
dividend policy will depend upon a number of fastancluding, but not limited to: (1) our histoaad projected financial condition, liquidity
and results of operations, (2) our capital leveld aeeds, (3) any acquisitions or potential actjois that we are considering, (4) contractual,
statutory and regulatory prohibitions and otheiitttions (as briefly discussed below), (5) genernomic conditions and (6) other factors
deemed relevant by the board. There can be nozas=ss that we will be able to pay dividends to érddf our common stock.

Our ability to pay dividends may be limited on agaebof the junior subordinated debentures that seeiimed in the FCB acquisition,
which are senior to our shares of common stocknwist make payments on the junior subordinated delenbefore any dividends can be
paid on our common stock and, in the event of @amkbuptcy, dissolution or liquidation, the holdefghe junior subordinated debentures mus
be satisfied before any distributions can be madeus common stock. We have the right to deferithistions on our junior subordinated
debentures (and the related trust preferred sexs)rfor up to five years, during which time noidends may be paid on our common stock.

As a Louisiana corporation, we are subject to gerestrictions on dividends under the LouisianaiBass Corporation Law. Generally
Louisiana corporation may pay dividends to its shatders out of its surplus (the excess of itstagseer its liabilities and stated capital) or ou
of its net profits for the then current and preogdiscal year unless the corporation is insoharthe dividend would render the corporation
insolvent. Our status as a bank holding company &ifects our ability to pay dividends, in two ways

* Since we are a holding company with no matdnisiness activities, our ability to pay dividemglsubstantially dependent upon the
ability of Investar Bank to transfer funds to ugtie form of dividends, loans and advances. Th&Baability to pay dividends and
make other distributions and payments to us i#f isséject to various legal, regulatory and otrestrictions

* As a holding company of a bank, our paymerdiagidends must comply with the policies and enfareat powers of the Federal
Reserve

For additional information about the regulatorytrie§ons and limitations on both us and InvestanB with respect to the payment of
dividends, refer to the information in t&eipervision and Regulatiaection under the headingsSupervision and Regulation of Investar
Holding Corporation, Payment of Dividends; SouréStrengthon page 90 of this prospectus ar@upervision and Regulation of Investar
Bank, Dividend:on page 92 of this prospectus.
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CAPITALIZATION

The following table sets forth our consolidateditajzation, including regulatory capital ratios arconsolidated basis, as of March 31,
2014, (1) on an actual basis and (2) on an astedjibssis after giving effect to the net proceedsifour sale o® shares of common stock in
this offering (assuming the underwriters do notreise their purchase option) at an assumed imtiélic offering price of ® per share,
which is the midpoint of the price range on thearoof this prospectus, after deducting estimateteamriting discounts and the estimated
offering expenses payable by us. You should readdiowing table in conjunction with the sectiaiitted Selected Financial Informaticand
Managemer's Discussion and Analysis of Financial ConditiamdaResults of Operatioras well as our consolidated financial statements an
related notes appearing elsewhere in this prospectu

As of March 31, 2014
As
Actual Adjusted
(dollars in thousands
except share amounts
and per share date

Long-term borrowings:

FHLB advance: 34,21¢
Note payable 3,60¢
Total long-term borrowings 37,82"

Stockholders' equity:
Common stock, $1.00 par value per share, 40,00G086:s authorized, 3,945,029 shares issued and

outstanding; ane shares issued and outstanding, as adjt 3,94:
Preferred stock, no par value, 5,000,000 sharé®eréd — —
Treasury stocl Q)
Surplus 45,32
Retained earning 7,44(
Accumulated other comprehensive (loss) ince (20¢)

Total stockholders’ equity 56,49¢

Total capitalization (1) 3,60¢

Capital ratios:
Total risk-based capite 10.82%
Tier 1 risk-based capite 10.2(%
Tier 1 leverage capit: 8.8(%
Total stockholder equity to asset 8.3&%
Tangible equity to tangible ass(? 7.9%%
Basel lll capital ratios ®:
Tier 1 common equit 10.1%%
Tier 1 risk-based capite 10.14%
Tier 1 leverage capit: 10.77%
Total stockholder equity to asset 8.7t%
Per share data:
Book value $ 14.3:
Tangible book value per she@ $ 13.5(

(1) Total capitalization includes the amount of delatt fls included as capital for regulatory purpo:

(2) Tangible equity to tangible assets and tandiblek value per share are both non-GAAP financiedsares. Tangible equity is calculated
as total stockholders’ equity less goodwill andentimtangible assets, and tangible assets is eddrlibs total assets less goodwill and
other intangible assets, while tangible book vaeeshare is calculated as tangible equity diviglethe number of shares outstanding as
of the balance sheet date. We believe the mosttljirsomparable GAAP financial measure to tangéueity to tangible assets is total
equity to total assets and the most directly comiplarGAAP financial measure to tangible book vadaeshare is book value per share.
For a reconciliation of the n-GAAP measure to th
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most directly comparable GAAP financial measuré&mr the information under the headiBglected Financial Information—Non-

GAAP Financial Measurebeginning on page 12 of this prospec
(3) For a description of the revised regulatoryitzpatios to be implemented beginning in 201®8agsk refer to the information in the
Supervision and Regulatissection under the headi—Supervision and Regulation of the Bank, CapitalqAdey Guideline.
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DILUTION

If you invest in our common stock, your ownershiterest will be diluted by the amount that theidhipublic offering price per share of
our common stock exceeds the tangible book valushpae of our common stock immediately followihgstoffering. As of March 31, 2014,
the tangible book value of our common stock was®5&dllion, or $13.50 per share based on 3,945928es of our common stock issued an
outstanding.

After giving effect to our sale of shares of common stock in this offering (assumiregunderwriters do not exercise their purchase
option) at an assumed initial public offering prafe® per share, the midpoint of the price range on theicof this prospectus, and after
deducting estimated underwriting discounts andeiienated offering expenses payable by us, oudjastad net tangible book value as of
March 31, 2014 would have been approximatety $million, or $® per share. Therefore, this offering will resuliaimimmediate increase of
$e in the tangible book value per share to our exgssinareholders and an immediate dilution ef $in the tangible book value per share to
investors in this offering, or approximately % of the assumed public offering price o# $ per share. The following table illustrates the
immediate per share dilution to investors in thfering as of March 31, 2014

Assumed initial public offering price per shi $e
Net tangible book value per share at March 31, : °
Increase in net tangible book value per sharéatable to investors purchasing sha

in this offering °
As adjusted tangible book value per share afterdffering .
Dilution per share to new investors from offer °

For each $1.00 increase or decrease in the asquenathare public offering price of$§ , our as adjusted net tangible book value woulc
increase or decrease, as the case may be, by apptely $¢ million, or approximately # per share; the dilution per share to investors in
this offering would increase or decrease, as the asay be, by approximately®$ per share, assuming that the number of sharesvthaffer
remains the same as the number set forth on ther page of this prospectus, after deducting estichahderwriting discounts and offering
expenses.

We may also increase or decrease the number afsshar are offering. An increase of 250,000 in thmiper of shares that we offer,
together with a $1.00 increase in the assumedioffgrice of $¢ per share, would result in as adjusted net tangibtk value of
approximately $ million, or $® per share, as of March 31, 2014, and the dilutemspare to investors in this offering would be $per
share. Similarly, a decrease of 250,000 in the rarrobshares we offer, together with a $1.00 deseréathe assumed public offering price «
e per share, would result in as adjusted net tandibék value of approximately® million, or $® per share, as of March 31, 2014, and
the dilution per share to investors in this offgrimould be $ per share. The information in this paragraph issthative only, and changes to
our actual tangible book value per and the dilutmmvestors in this offering will be a functiofithe actual public offering price and other
terms of this offering, which will be determinedpaicing.

The following table summarizes, on an as adjustaishthe total number of shares purchased frorhagptal consideration paid to us
and the average price paid per share by our egistiareholders and by investors in this offeringfadarch 31, 2014. As to our existing
shareholders, the shares purchased and the catsideand average price paid includes shares psedhand amounts paid for shares of
Investar Bank common stock, which shares were suiesgly exchanged on a one-for-one basis for Commpammon stock in the Share
Exchange. To the extent that any of our officerdigectors or any promoters, or any persons atitiavith any of the foregoing, participated in
an offering of the Bank’s common stock, these iitlials paid the same price as all other particgpanthe same offering. This information
gives effect to our sale of shares of common stock in this
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offering (assuming the underwriters do not exertligér purchase option) at an assumed public ofgeprice of $»  per share and before
deducting estimated underwriting discounts andregtd expenses payable by us.

Shares Average Price
Purchased/Issued Total Consideration
Number Percent Amount Perceni per Share
Shareholders as of March 31, 2(
New investors in this offerin
Total 10C% 10C%

The table above includes 43,578 shares of resiritteck that remain subject to forfeiture until qgoetion of the applicable service
period. The table excludes (1) options to acquirg,@00 shares of common stock and 9,564 shareswiated stock, the grant and award of
which are subject to the effectiveness of the tegfion statement of which this prospectus formsid, (2) vested stock options to acquire
22,811 shares of common stock upon exercise, &ighted average exercise price of $13.33 per slizy&,428 shares of restricted stock
awarded to two employees as employment inducenmehtedention awards, (4) warrants to acquire 198gtares of common stock upon
exercise, at a weighted average exercise pricd2B9 per share, and (5) 306,019 shares of comitnck eemaining available for issuance
under our Equity Incentive Plan. To the extent Hrat of the foregoing options or warrants are dgett; new options or other equity awards
are issued under our incentive plan or we otherigimge additional shares of common stock in theréjtinvestors in this offering will
experience further dilution.

PRICE RANGE OF OUR COMMON STOCK

Prior to this offering, our common stock has natrb&aded on any established public trading maget,quotations for our common
stock were not reported on any market. As a rethdte has been no regular market for our commmrksiAlthough our shares may have beer
sporadically traded in private transactions, thegsrat which such transactions occurred may nodssarily reflect the price that would be
for our common stock in an active market. As of &eB1, 2014, there were approximately 1,250 holdérecord of our common stock.

We anticipate that this offering and the listingoof common stock on the Nasdaq Global Marketegllt in a more active trading
market for our common stock. However, we cannatir@sgou that a liquid trading market for our comnstock will develop or be sustained
after this offering. You may not be able to selliyshares quickly or at the market price if tradimgur common stock is not active. See
Underwritingbeginning on page 120 of this prospectus for mafi@rination regarding our arrangements with the nwdters. The factors
considered in setting the initial public offeringge are discussed in thénderwriting section under the headi@ffering Price Determination
on page 122.

BUSINESS

General

Our Company. Investar Holding Corporation is a bank holdingngpany headquartered in Baton Rouge, Louisiana.ugir@ur wholly-
owned subsidiary, Investar Bank, a Louisiana-chadeommercial bank, we offer a wide range of comeiaébanking products tailored to
meet the needs of individuals and small to mediireesbusinesses. We serve our primary markets wirBRouge, New Orleans, Lafayette
and Hammond, Louisiana, and their surrounding npelitan areas from our main office located in BaRwouge and from nine additional full-
service branches located throughout our market area

We believe that our markets present a signific@potunity for growth and the expansion of our faise, both organically and through
strategic acquisitions. Although the financial sees industry is rapidly changing
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and intensely competitive, and likely to remainwe,believe that Investar Bank competes effectigaslya local community bank. We believe
that the Bank possesses the consistency of loaaéiship, the availability of local access and eaespre customer service, coupled with
competitively-priced products and services, neaggsasuccessfully compete with other financiatiisions for individual and small to
medium-sized business customers.

Our principal executive offices are located at 7P44kins Road, Baton Rouge, Louisiana 70808, andetephone number at that addi
is (225) 227-2222.

Our History and Growth. Investar Bank was chartered as a de novo comatdérank and commenced operations on June 14, 3d0ée
inception, the Bank has grown considerably, bogapically and through strategic acquisitions. Fanminitial capitalization of $10.1 million
2006, we have grown to approximately $673.9 milliomssets, $528.2 million in loans (excluding &eld for sale), $564.2 million in
deposits and $56.5 million in stockholders’ equaisyof March 31, 2014. Over the past five full years assets have grown at a compound
annual growth rate, which we refer to as CAGR,4B%6, while our loans and deposits have grown aBR#A of 33.2% and 35.2%,
respectively, over the same period. We have exghfrden our initial branch on Perkins Road in BaRwouge, Louisiana, to eight parishes
across southern Louisiana. As a result of our esipanwe have increased the number of full-timeieajant employees from 7 at
December 31, 2006 to 167 at March 31, 2014.

As our franchise has expanded, so too has ourtg@bdfty. Our first profitable year was 2008, ani@spite continued significant
investment in the Bank’s infrastructure, we haviei@wed annual increases in net income of 34.2%,328@&nd 39.7%, respectively, for the
years ended December 31, 2011, 2012 and 2013eijbaes to a-year CAGR of 25.5% in diluted earnings per share.

Below are a few of our notable milestones:
» June, 200—Chartered with an initial capitalization of $10.1llron from local investors
* May, 200<—Opened our second location in Baton Rot

» Second half of 2011Expanded our footprint in the Baton Rouge markéhwhie opening of two additional branches, ondvéendity
of Baton Rouge and the other in the city of Denlgprings.

e October, 2011—Expanded our presence in therBatauge market with the acquisition of South Laarsi Business Bank, which
contributed approximately $50.9 million in ass&38.6 million in deposits, $12.0 million in capithd one branch located in
Prairieville, a suburb of Baton Rouge. Our acqigribf SLBB represented approximately 72.3% of $6@.9 million in asset
growth in 2011

» December, 2012Entered the Greater New Orleans market throughoste hranching by purchasing two closed branch ionatof
another bank in suburban New Orleans. No deposltsans were purchased as part of this transacTiostaff these branches, we
hired two executive managers and their teams fionather local institutions

* May, 2013—Entered the Hammond market with aguésition of First Community Bank. This acquisitioontributed
approximately $99.2 million in assets, $86.5 millio deposits, $4.5 million in capital and two lehes, one located in Hammond,
which is approximately an hour’s drive from bothviN®rleans and Baton Rouge, and the other in Malideai suburb of New
Orleans.

e July, 2013—Entered the Lafayette market by apga de novo branch. In November, 2013, we coraglebnstruction of our
permanent location in Lafayette, marking the opgmihour tenth fu-service location

In November, 2013, we completed a share exchanifjethhé Bank’s shareholders, resulting in the Bam&oning a whollyawned subsidiary ¢
the Company (throughout this prospectus, we refénis reorganization as the “Share Exchange”).
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Our Markets

Our primary market areas are the Baton Rouge malitap statistical area, or MSA, which includes fuburban areas of Denham
Springs, Port Allen and Prairieville (which we nefe as our Baton Rouge market or the Baton Rou§é&Mthe New Orleans-Metairie MSA,
which includes the suburban areas of Metairie aaddéville (referred to as our New Orleans markeéheMNew Orleans MSA), and the MSAs
of Lafayette and Hammond (we refer to these MSAwgbi as Lafayette and Hammond, respectively). Tewing table identifies our
branches by market, date opened and deposits ahh\gar 2014.

Deposits at
Date opened (or acquirec March 31, 2014

(in thousands

Baton Rouge MS/

7244 Perkins Road, Baton Rouge (main off June 14, 200 $ 214,09¢
3761 La Highway 1 South, Port Alle May 11, 200¢ 23,48:
10922 Coursey Boulevard, Baton Rot April 20, 2010 55,65¢
482 South Range Avenue, Denham Spr November 17, 201 29,33
38567 La Highway 42, Prairievill October, 201: 62,00:
18101 Highland Road, Baton Rou Anticipate—3rd quarter, 201 —
New Orleans MSA
500 Veterans Memorial Boulevard, Metairie December 17, 2012
(date permanent location open $ 40,17:
2929 Highway 190, Mandevill December 20, 201 12,50z
4892 Louisiana Highway 22, Mandevi May 1, 2012 28,87:
Hammond:
600 Southwest Railroad Avenue, Hamm May 1, 201z $ 54,46¢
Lafayette:
4004 Ambassador Caffery Parkway, Lafayett November 18, 2013
(date permanent location
opened $ 43,61:

Baton Rouge Baton Rouge is the capital of Louisiana and treored largest city in Louisiana. It is also thet&tasecond largest market
by deposits. As the farthest inland deep-water portthe Mississippi River, Baton Rouge serves aajar center of commercial and industrial
activity, especially for the chemical and gas irtdas. For example, the ExxonMobil oil refinerylast Baton Rouge Parish is one of the
largest oil refineries in the world, and both DoWwetnhical Company and Albemarle Corporation also hange plants in the area. However,
Baton Rouges economy has diversified from its historical c@ued it is now a center for finance, healthcareication, manufacturing, resea
and development, renewable energy sources, tra@asipo;, construction and distribution. IBM annoudde March, 2013 plans to locate a
service center in downtown Baton Rouge providinigvsare development and software maintenance, withréew direct jobs (and an estime
500+ new indirect jobs). In its July/August, 20%8ueBusiness Facilitiesnagazine ranked Baton Rouge the No. 1 metro arteeibnited
States for Economic Growth Potential, wHileuthern Business & Developmemgazine named Baton Rouge the “Major Market ofvtbar”
for the South in July, 2013.
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The unemployment rate in the Baton Rouge MSA fordla2014, was 4.2%, below both the United StapesLauisiana unemployment
rates of 6.8% and 4.5%, respectively, for the spered. The State of Louisiana is the largest deraployer in Baton Rouge, while Turner
Industries Group, a general industrial contrag®the area’s largest private employer as of 2,1 (the most recent date available). Baton
Rouge is the home of the main campus of Louisidate®Jniversity, with a total student enrolimenapproximately 30,000, as well as
Southern University, with approximately 7,000 stoide In addition, five of the top 10 public schaddgtricts in Louisiana are located in or near
the center of Baton Rouge.

Based on information from the National AssociatidiRealtors, the median sale price of existing Igitfgmily homes in the Baton Rouge
MSA for 2013 was approximately $170,000, belowrh&onal average for 2013 of approximately $197,400

New Orleans and HammondNew Orleans is Louisiana’s largest city, bothpmpulation and by deposits. It serves as a majom@uic
hub of the Gulf Coast region, providing major madli¢inancial, professional, governmental, tranggtion and retail services to much of the
Gulf South region. New Orleans has substantialtpvered from the devastation wrought by Hurricaaérida. The hospitality and tourism
industries, each a significant driver of the Nevwle@ns economy, have returned to pre-hurricanedeaald the unemployment rate has decline
from 6.0% in March, 2013 to 4.5% in March, 20142012, nine million visitors spent a record $6.0idn in New Orleans, a $512 million
increase over 2011 spending. New Orleans hoste8uper Bowl and NCAA Women's Basketball Final Fdournament in 2013, and the
NBA All Star Game was held in New Orleans in Felbyu2014.

New Orleans is also a major port city. Accordinghe latest information from the federal Bureall minsportation Statistics, the Port of
New Orleans is the fifth largest port in the Unit&tétes by cargo tonnage. The port is fueled byto@omic activity of the Mississippi Riv
and the Gulf Coast region, and the planned expartdfithe Panama Canal, scheduled for completi@®ib, is expected to provide an
incremental boost to New Orleans and the surrogndigion, as it will allow for shipping of more garbetween the eastern United States an
Asia that was previously transported by rail fronest/Coast ports.

The Port of New Orleans also is becoming a major oo the cruise industry. Cruise Lines InternaibAssociation ranks it as the sixth
largest U.S. cruise port, up from ninth in 20112013, a record number of cruise passengers $étasaithe Port of New Orleans, with nearly
1 million embarkations and disembarkations. Thpesents a 1% increase over 2012, itself a receaid that represented a 32% increase in
embarkations and disembarkations over 2011. A toise trade publicatioRorthole Cruise Magazinenamed New Orleans the “Friendliest
Homeport” in its 2014 Editor-IiGhief Awards. A study commissioned by the Port efANOrleans found that in 2012 cruise passengerstap
crews spent approximately $78.4 million in New @ris.

Finally, although tourism and the port still playnajor role in New Orleans, the economy has regdrgtome more diversified, with
growing motion picture, medical and technology secsupported by a burgeoning entrepreneurshipatdinin April, 2013Bloomberg
Rankingsranked the New Orleans metropolitan area No. gikist of Top 12 American Boomtowns, and a stugyie Ewing Marion
Kauffman Foundation, as reported Bysiness Insiderranked the New Orleans MSA as one of the topi@@-8p hubs in the United States. At
the end of the three-year period ending in 2012 r#ite of business start-ups in the New Orleansopelitan area was 56% higher than the
national averagd-orbesranked New Orleans sixth in its October, 2013rg®f cities creating the most middle class jobs.

Based on information from the National AssociatidiRealtors, the median sale price of existing Igifigmily homes in the New Orleans
MSA for 2013 was approximately $164,400.

Hammond is the commercial hub of Tangipahoa Panighthe home of Southeastern Louisiana Universidgated at the intersection of
Interstates 12 and 55, Hammond has evolved fronmaaply agricultural area to a major distributibob. Wal-Mart, Home Depot and Winn
Dixie, among others, have distribution centers in
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Hammond. The unemployment rate at March, 2014 imtdand of 5.3% is higher than the Louisiana averhgethis rate is down from 7.1%
for March, 2013.

Lafayette. Lafayette, Louisiana’s third largest city and dgipmarket, is located in the heart of the Acadisggion. The area has
historically been driven primarily by the oil andsjindustry, but healthcare now provides the masaie sector jobs. Regional and parish
economic growth is in expansion mode. For examplBecember, 2013, Bell Helicopter announced itsrition to locate a helicopter assen
plant in Lafayette. Construction on the plant Wilgin in the first half of 2014. In addition, thafayette economy has been relatively immune
from the global recession, while the oil and gakustry in particular has recovered from the negaitinpacts of the 2010 Deepwater Horizon
oil spill in the Gulf of Mexico. IPArea Developmenhagazine's 2013 “Leading Locations” study, Lafagetceived the top overall ranking.
The goal of this study, which is based on an amalyseconomic and work force data for 380 metrapnlstatistical areas, is to identify the
U.S. cities that were emerging from the recentssio® as economic front-runners. The area hea#tindustry continues its growth with the
recent completion of Our Lady of Lourdes Comple# #re renovation of Lafayette General Medical Certdfice and retail space continues
to enjoy low vacancies as does the residentiabltemarket. The unemployment rate in the Lafayet&AMor March, 2014 was 3.5%.

Although all of our markets have a number of pusitispects, there are a number of negative featfirasd challenges facing, our
markets. For example, median home prices in ounBRbuge and New Orleans markets are below thenataverage and are rising at a
slower rate than the national average. If realtegteces increase only moderately, the extenthizhvwe can grow our mortgage lending
operations may be limited. Also, as shown in thetdelow, the median household income in eachuofrmarkets is below the national
average. A lower-income population may have lessathel for the products and services that we offative to financial institutions in
markets with higher median household incomes. Finas described in more detail in tRésk Factorssection, southern Louisiana, including
each of our markets, is susceptible to major hanes, floods, tropical storms and other naturasiéss and adverse weather. These natural
disasters can disrupt our operations, cause widadgrroperty damage and severely depress thedoagabmies in which we operate.

The following table sets forth certain informatiaimout total deposits and our market share as wéeélepopulation and median house
income in each of our markets and Louisiana andUthieed States as a whole. The amount of total sitpo our markets is as of June 30,
2013, while the population and household incomerimftion is as of June, 2013.

Projected
Projected
Population Median HHI
Householc Change—
Change—
Market Total Investar Total 2012 to Income 2012 to
(MSA) Deposits Market Share Population 2017 (HH1) 2017
(in millions)
Baton Rouge $ 18,02t 1.81% 1,228,18. 21%  $ 46,77 14.45%
New Orleans $ 32,05( 0.1% 819,88 7.4%% $ 45,36( 14.09%
Hammond $ 1,21¢ 3.1%% 125,18: 5900 $ 37,91¢ 12.6%
Lafayette $ 9,99¢ not availabl 476,43: 4.0%  $41,24* 17.7%
Louisiana — — — 4.01% $ 41,60 16.9%%
United State: — — — 3.4%  $ 50,157 13.4%

Using deposit share (as of June 30, 2013) as aurgd3hase Bank is the dominant entity in the B&onge MSA, with a 38.02%
market share. The next three largest entities, t@lapne, Whitney Bank and Regions Bank, togethge s approximately 38.69% market
share. Our total market share in the Baton Rougé& M&s 1.81%, placing us fifth overall. More partanly, our deposit market share in the
city of Baton Rouge was 1.69%, while we maintainadl8.96% market share from our branch in the conitjmof Prairieville, a 4.27% mark
share from our branch in the city of Denham Sprizugd a 11.71% market share from our branch initgetPort Allen.

42



Table of Contents

Chase Bank, Capital One, Whitney Bank and RegiarkRre also the top four banks by deposit shatteeiNew Orleans MSA. In New
Orleans, Capital One holds 32.42% of all deposithié market, with 69.86% of all deposits concdattan these top four banks. Operating in
New Orleans for less than a year before these rahlage measurements, our deposit share in theQtans MSA was only 0.19%. Fil
Guaranty Bank holds 39.42% of the deposits in thaller Hammond MSA, with no other bank having geedihan a 12.06% share. We have a
3.19% deposit share in Hammond.

In Lafayette, deposits are not as concentratedmpared to our other markets. IBERIABANK has a Z%9market share and Chase
Bank a 12.06% share, but no other bank holds nihae 6.40% of the deposits in the Lafayette MSAM&rch 31, 2014, our deposits in the
Lafayette market totaled $43.6 million.

Our Competitive Strengths

We believe that we are well-positioned to createeséor our shareholders, particularly as a resudiur attractive markets and the
following competitive strengths:

* Management and Infrastructure in Place for Growl. With an average of 27 years of banking experi@mress 14 senior
executives, our management team has a long histonanaging the operations of banks. Most of onisenanagers have been
with the Bank since its inception, and many of thead previously worked together in executive caeat other local financial
institutions. These individuals have a demonstrat@ck record of managing growth profitably, esistiihg profitable de novo
branches, successfully executing acquisitions, tagiimg a strong credit culture and implementinglationship-based and
community servic-focused approach to bankir

To be in a position to more effectively manage anticipated growth, we have structured our exeeutimctions in a manner
typically found in much larger financial institutie. We have centralized our credit review, prodigstelopment and other
policymaking functions and appointed a regionakjatent for each of our markets. This frameworkw#iais to structure our loan
and deposit rates and other product offerings witthoad focus, taking into account trends in tlieistry and region as well as inj
from our regional presidents.

In addition, we have embraced the latest technogievelopments in the banking industry, bothrima#ly and with respect to the
banking solutions that we offer our customers. €are operating systems are designed for banksasihts in excess of $1 billion.
Although these investments have increased our tipgraxpenses, we believe these systems allow btter leverage our
employees by allowing them to focus on developingt@mer relationships while expanding the suitprofiucts that we can offer.
We also expect our core operating systems will islmanage our growth more efficiently.

» Proven Ability in Acquisition Execution and Integitéon . We have successfully completed two acquisitionses2011, both of
which we believe were highly strategic and valubaasrting for our franchise. Through the SLBB and F&gers, we believe that
we have demonstrated a disciplined approach toisitiqns. This approach begins at the identificatdd potential acquisition
targets and the evaluation of whether such ta@ayetsikely to enhance our profitability, takinganhccount not only financial
metrics but also cultural, operational and othetdes, and continues through to the consummatigheofcquisition and the
integration of the target’s operations into our owar both the SLBB and the FCB mergers, we effityeintegrated the acquired
operations in a manner that allowed us to quicklyamd our presence in the new markets. We bell@sekperience makes us an
attractive buyer and should position us to takeaathge of acquisition opportunities in the futt

e Strong Credit Quality and Capital Bas. Despite the economic downturn beginning in 2G0®] even as we have grown our
franchise significantly, we have maintained oureasgiality through disciplined underwriting proceelsiand management of our
concentrations and credits. We deal with probleedits as they are identified proactively and deeisi At March 31, 2014,
delinquency of our legac
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loans (i.e., those not acquired in an acquisitasy percentage of total loans was 0.08%, ouoaetdharge-offs to total average
loans was 0.02% and our coverage ratio (i.e., bonvance for loan losses as a percentage of tatgbarforming loans) was 206%.
Net charg-offs as a percentage of average loans have avkfag8% and 0.21% for the three and five years @éiizember 31,
2013, respectively

We have also maintained strong capital levels thinout our operating history. We have supplemeritectapital generated by our
operations through several exempt securities affisrsubsequent to our initial capitalization in @0@ising a total of $17.3 million
from investors primarily located in our marketsaihgh five offerings of Bank common stock or unitsisisting of Bank common
stock and warrants. At March 31, 2014, we had 4%.8angible common equity ratio, a 8.80% tier lelage capital ratio, a
10.20% tier 1 risk-based capital ratio and a 10.8d84 risk-based capital ratio.

Our Growth Strategy

Our mission is to be a full service bank focusedealationships that create value. Consistent withroission, our goal is to become the
bank of choice in each of the markets that we serhde seeking to provide an attractive returotm shareholders. To achieve this, we have
implemented the following operational strategies:

Focus on relationship banking We believe that customer satisfaction is a kesutstainable growth and profitability. We strivestosure
that our products and services meet our custorderaands. However, we believe that how we delivepooducts and services is just as
important as what we offer. We encourage our offi@ad employees to focus on providing personaiceand attentiveness to our customers
in a proactive manner. For example, we have amectlling program, where our personnel visit éxgsnd prospective customers to provide
them information about what we offer and how webdsiness. As we learn more about a customer thrthigpersonal interaction, we can
respond to the customer’s requests more quicklyimadmanner tailored to the customer’s particalesumstances.

Relationship banking also underpins our referralellestrategy. A customer who has come to knowrarstithis or her representative at
the Bank is more likely to refer his friends, fayréind business partners to us. The Bank’s loanaffihave been actively involved in a direct
lending capacity in their particular markets forrpgears and that tends to make such referrals fikatg. In addition, because a majority of
our directors and shareholders either work oriliveur primary markets, these individuals have ptest a good source of introductions and
referrals. We believe that these sources are aeféegtive way to generate banking business andht@ment our public advertising.

Growth through acquisition and de novo branchingNe plan to grow our operations in our existingkess both organically and by
acquisition. Although we will consider expansiotoimther markets if presented with an attractivgugition opportunity, as a general matter
we intend to focus our efforts on expansion opputiees in our southern Louisiana markets. Eacthe§é markets is dominated by a few very
large financial institutions, all but one of whiahe headquartered outside Louisiana. At the samme tive have a relatively small market share
(based on deposits) in these markets, which wevsetan be increased through a strategic acquisitia successful de novo branch
expansion.

Our strategic plan calls for us to open three neamthes over the next two years, subject to madeditions and complying with our
regulatory obligations. A new branch site is unctamstruction in Baton Rouge. We have received sggny approval to open this branch,
which we expect to occur in the third quarter 0120We have also purchased land in Gonzales, lanasjwhich is between Baton Rouge and
New Orleans, in Ascension Parish in the Baton Rai§&) and in Lafayette for future branch sites, arelacquired another tract of land
Ascension Parish in the FCB acquisition. We areerly evaluating the acquisition of other poteliti@ations in and around our markets. Our
experience is that a new branch achieves profitaliil about 18 months, although the two branchesopened in the New Orleans market in
2012 both were profitable within
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a year after opening. In addition to increasing mhysical footprint, we intend to continue to rétaxperienced and talented management anc
lending personnel to join our team. Recent bankgerarin our markets have dislocated employeeswarioelieve this dislocation presents an
opportunity for us to continue to attract high-penfiing individuals. For example, we were recenbiedo recruit two top producers of auto
loans from other banks with a large presence irNin Orleans market.

In addition to organic growth, we consider strateggquisitions to be an important component ofgrawth strategy, although we have
no present agreement or plan concerning any speai€uisition or similar transaction. As of Jun@l2, 64% of financial institutions
headquartered in Louisiana had less than $250omiilli assets, and 83% of Louisiana-based finaimgétutions had less than $500 million in
assets. Our acquisition focus will be primarilyforancial institutions in this demographic, becausebelieve acquisitions of financial
institutions of this size pose fewer regulatorytabkes and other execution risks than acquisitasriarger institutions. We also believe that the
larger, out-of-state institutions that dominate markets are generally not interested in acquisimgller banks, which reduces the number of
possible competitors for those financial institngoUltimately, our willingness to move forward amy potential acquisition will be dictated by
whether the target presents an attractive oppayttmius, not just from the perspective of the kband deposits that would be acquired but als
with respect to whether the employees and brarttlasve acquire position us for additional growttd @rofitability in the future.

Expansion of our product line and income stream$Ve believe that our current range of servicesmiuing strategies make us an
attractive option to individuals and small to medisized businesses in our markets. At the same tirevill introduce new products and
services where we perceive market opportunitiésdease our income. For example, with respectutaortgage operations, we have been
approved to sell loans to Freddie Mac while retajrservicing rights (and expect to apply to Faivige to do the same). We have the
infrastructure in place to perform mortgage sengcand expect to be able to quickly leverage oistieg mortgage origination activities to
generate additional servicing fee income and beemmompetitive in our pricing of mortgage loans. @ecision to retain or release servicing
rights will be based on the pricing of the loarthie secondary market and other market-related tiondi

In the consumer lending area, in addition to hiting experienced auto loan buyers, we have undamtdko initiatives to expand the
consumer loan portfolio, which will continue to tee of our core products. First, we are in the @semf establishing the infrastructure to
make indirect auto loans to markets on the MiggB<bulf Coast. We intend to employ the same coraie lending practices in these new
markets as apply in our existing markets. Nexthaee established a new division of the Bank thgages in “finance company” type lending,
offering small consumer loans directly to indivitlaastomers, and we are in the process of orgamainew subsidiary where we will
ultimately locate these finance company activiti%e expect this finance company to complement iodiréct auto loan activities by making
auto loans to consumers with FICO scores slightlpd the minimum FICO score that the Bank requingss indirect auto lending, but we
will not make auto loans that are generally congidésub-prime.” We anticipate charging slightlgheér rates on these loans to meet our risk:
adjusted return metrics. We may hold these loansiimportfolio or sell them in the secondary markiepending on loan yields and pricing.
The activities of the finance company are discussedore detail in théending Activitiesection.

We view wealth management services as anothectidine of business, given our customer basd,iatend to pursue sales of
annuities and mutual funds. Our plan would be terwealth management by means of a strategic sitiqui rather than organically, although
we do not currently have any agreements to do duy however, expect to commence sales of angsuaitid mutual funds in the next two
years.

Lending Activities

General. We offer a full range of commercial and retaildeng products throughout our market areas, inagiiusiness loans to smal
medium-sized businesses and professional concemslaas loans to individuals. Our business leggiroducts include owner-occupied
commercial real estate loans, construction
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loans and commercial and industrial loans, suderas loans, equipment financing and lines of cresditile our loans to individuals include
first and second mortgage loans, installment loan& loans and lines of credit. For business custs, we target businesses with $10 million
in annual revenue or less but do not focus on anyqular industry. We also target professionalmigations such as law firms and accounting
firms. Our lending officers actively solicit botkstablished companies as well as new entrants imauket. Fewer than 15.0% of our total lo
were made to borrowers located outside our cumeamket areas, and the substantial majority of theesgs are auto loans made to borrowers
who relocated from our markets subsequent to e $oorigination.

Loans at March 31, 2014
1 Commargial BE (non Owner Occupied)
- . 18.5%
25.0% ' x - Commercial RE {Owner Occupliad)
r N Canstruction/Land Development
F lgsidar al Estat
| - 16.6%
m Commercial & Industna
6.4% S
21.6% ial

Lending to Businesse. Our lending to small to medium-sized businesalts into three general categories:

Commercial real estate loan®\pproximately 35.1% of our total loans at March 3014 were commercial real estate loans, whick
include multifamily, farmland and non-farm, nonidemntial real estate loans, with owner-occupiesh$oeomprising approximately
46.6% of the commercial real estate loan portfdiommercial real estate loan terms generally argears or less, although
payments may be structured on a longer amortizéésis. Interest rates may be fixed or adjustatitieough rates typically will not
be fixed for a period exceeding 120 months, andj@reerally charge an origination fee. We do notraffen-recourse loans. Risks
associated with commercial real estate loans imclathong other things, fluctuations in the valueeal estate, new job creation
trends, tenant vacancy rates and the quality obtimewer’'s management. We attempt to limit riskaimyalyzing a borrower’s cash
flow and collateral value on an ongoing basis. Aise typically require personal guarantees frompttiecipal owners of the
property, supported by a review of their persomadricial statements, as an additional means ofjatitig our risk

Construction and development loanSonstruction and development loans, which comdikians for the construction of
commercial projects, single family residential pedjes and multfamily properties, accounted for approximately ¥4.6f our tota
loans at March 31, 2014. Of these loans, 36.8% Veares for the construction of single family resitial properties. Our
construction and development loans are made onagihe-sold” basis and on a “speculative” basisMarch 31, 2014, pre-sold
construction loans represented approximately 6Jlofi&ur total construction loans, with speculatiemstruction loans representing
the remaindel

Construction and development loans are generaljermdth a term of six to 12 months, with interestraing at either a fixed
or floating rate and paid monthly. These loanssaaired by the underlying project being built. Eanstruction loans, loan to value
ratios range from 75% to 80% of
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the developed/completed value, while for developnt@ans our loan to value ratios typically will rexceed 70% to 75% of such
value. Speculative loans are based on the borreviiegncial strength and cash flow position, anddigburse funds in installments
based on the percentage of completion and only iféeproject has been inspected by an experietmestruction lender or third-
party inspector.

Construction lending entails significant additionaks compared to commercial real estate or resigeeal estate lending.
One such risk is that loan funds are advanced thpoeecurity of the property under constructionicilis of uncertain value prior
to the completion of construction. Thus, it is mdificult to evaluate accurately the total loamdis required to complete a project
and to calculate related loan-to-value ratios. Wenapt to minimize the risks associated with carctton lending by limiting loan-
to-value ratios as described above. In additiotip &peculative development loans, we generallyarsaich loans only to borrowers
that have a positive pre-existing relationship wigh By developing good relationships with landelepers, we believe that we are
better able to gauge whether the borrower can safidy execute the development plans that our \e@irfund.

At March 31, 2014, the aggregate balance of thetcoction loans that we acquired in our acquisgiohSLBB and FCB was
approximately $15.7 million, or 25.1% of our totainstruction loans. In conducting our due diligefarehose acquisitions, we
carefully evaluated the SLBB and FCB constructimsml portfolios in order to identify potential prebis within the respective
portfolios, and we continue to closely monitor taésans. At March 31, 2014, none of the constracibi@ans that we acquired in the
SLBB acquisition were classified as nonperformioans, while 1.5% of the construction loans acquimetie FCB acquisition we
nonperforming.

Commercial and industrial loansCommercial and industrial loans primarily consistvorking capital lines of credit and equipmr
loans. We often make commercial loans to borrowséifs whom we have previously made a commercial estdte loan. The terms
of these loans vary by purpose and by type of uyiggrcollateral. We make equipment loans for antef five years or less at fixi
or variable rates, with the loan fully amortizeceothe term and secured by the relevant piece @pegent. Loans to support
working capital typically have terms not exceedamg year, and such loans are secured by accoweisable or inventory. Fixed
rate loans are priced based on collateral, termaamattization. The interest rate for floating riatens is typically tied to the prime
rate published iThe Wall Street Journaith a floor of 5.75%. Commercial loans accounteddpproximately 6.4% of our total
loans at March 31, 201

Commercial lending generally involves differenkagrom those associated with commercial real eseatding or
construction lending. Although commercial loans rbaycollateralized by equipment or other businsseta (including real estate,
if available as collateral), the repayment of thigpes of loans depends primarily on the credithiogss and projected cash flow of
the borrower (and any guarantors). Thus, the géhesness conditions of the local economy andottreower’s ability to sell its
products and services, thereby generating sufficdparating revenue to repay us under the agreed tggms and conditions, are
the chief considerations when assessing the riskooimmercial loan. The liquidation of collatesatbnsidered a secondary source
of repayment because equipment and other busisesetsanay, among other things, be obsolete omitelil resale value. We
actively monitor certain financial measures of leerower, including advance rate, cash flow, celiak value and other appropriate
credit factors. We use commercial loan credit sgpmodels for smaller level commercial loans.

Lending to Individuals. We make the following types of loans to our indixal customers:

Consumer loansConsumer loans represented 25.0% of our totaklaaMarch 31, 2014. We make these loans (whiemamally
fixed-rate loans) to individuals for a variety of persof@mily and household purposes, including ausmk secured and unsecu
installment and term loans, second mortgages, lemuity loans and home equity lines of credit. Beseamany consumer loans are
secured by depreciable assets such as cars, Inottaers, the loans are amortized over the Ui
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life of the asset. The amortization of second mags generally does not exceed 15 years and treeganerally are not fixed for
more than 60 months. As a general matter, in undtémg these loans, our loan officers review a barer's past credit history, past
income level, debt history and, when applicablshddow, and determine the impact of all thesediexcon the ability of the
borrower to make future payments as agreed. A casguaof the value of the collateral, if any, t@ throposed loan amount, is also
a consideration in the underwriting process. Reptrof consumer loans depends upon the borrowiedsdial stability and is
more likely to be adversely affected by divorcdy foss, illness and personal hardships than repatyafether loans. A shortfall in
the value of any collateral also may pose a rislosd to us for these types of loa

Auto loans comprised the largest component of onsamer loans and second largest component ofvawalbloan portfolio
representing 96.8% of our total consumer loans2#n8% of our total loans as of March 31, 2014. \Weam indirect lender for our
auto loans, meaning that the loan is originatedyutomobile dealership and then assigned toheseldealerships are selected
based on our review of their operating history Hreddealership’s reputation in the marketplace ctviwve believe helps to mitigate
the risks of fraud or negligence by the dealershtmll times, however, the decision whether ortogprovide financing resides w
us. Our loan officers are expected to regulariytacinand visit dealers, not only to maximize th&uwte of loans each dealership
assigns to us, but also to update the dealers abiodinancing capabilities and underwriting crigéefor auto loans. At March 31,
2014, we had non-exclusive relationships with S@®auotive dealerships in our Baton Rouge marketsn4tr New Orleans and
Hammond markets and 37 in Lafayette, including sofrtbe largest dealerships by sales volume in bbthese markets. We
recently hired two experienced auto loan buyethéNew Orleans market (who also have relationshijgir other markets), and
we expect our penetration of this segment of the Releans market to continue to grow.

We focus on making prime auto loans. In underwgitiito loans, the borrower’s FICO is the chiefdathat we focus on.
Absent other factors positively impacting our as@yof a borrower’s creditworthiness or the credk of the proposed loan, we
generally do not make auto loans to borrowers @iEHCO below 650. We believe that limiting our algtans to only borrowers
with a high FICO limits our lending risk. Our apped process for indirect auto loans is automatetkealer submits a loan
application to us over the internet and, aftereaing the application, we send our approval (cgatpn) of the application, togett
with the amount of funding and any conditions toding, to the dealer electronically. As of March 3014, the auto loan portfolio
had an average FICO of approximately 740. At M&th2014, our auto loan portfolio had an averaggiral term of 69 months,
and average interest rate of 4.67%. Net chaftgof our auto loans as a percentage of averatpeleans for the three months en
March 31, 2014 were 0.07%, while net chaods-of our auto loans as a percentage of averatgel@ans for the three and five ye
ended December 31, 2013 were 0.48% and 0.85%,atésgg. All of our indirect auto loans were madhedugh dealerships locat
in Louisiana, although some of these borrowerglegkin, or have since moved to, other states.

We typically sell pools of our auto loans on a geldy basis in order to minimize our concentratiothese types of loans as
well as to generate additional liquidity. Thesenware sold on a non-recourse basis, and we use#diy the servicing rights. We
earned $59,000 and $104,000 in income from auto $eavicing activities for the three months endiferch 31, 2014 and the year
ending December 31, 2013, respectively. We areialsstigating the benefits and risks associated gecuritizing a portion of ol
indirect auto loan portfolio, while holding an etyiinterest in the securitization.

As discussed earlier, we have formed a new divigiithin the Bank that engages in “finance compatyyk lending, making
small consumer loans to individuals, including nedt auto loans and loans to finance the purchfieésare products such as boats
and RVs, and we are in the process of organizimgvasubsidiary through which we will conduct theperations (references bel
to the “finance company” mean the activities cutigeaonducted through the separate Bank divisiah an
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ultimately to be conducted through this new sulasigi Our plan is for the finance company to foonsmaking loans to individuals
whose credit scores are somewhat lower than themaim FICO otherwise necessary to qualify for aroartother consumer loan
from the Bank. Because of the elevated creditagdociated with these loans, we anticipate chatggiuer interest rates. We are
still in the nascent stages of developing our fagacompany operations. At March 31, 2014, we hadegmately $4.8 million of
loans originated through the finance company divisnone of which were past due or otherwise ndopaing. We expect to
leverage the Bank’s existing relationships withoaubtive dealerships to generate indirect auto Idanthe finance company.

We have elected to keep our finance company aetviteparate from the Bank’s other consumer lenaitigities for a few
reasons. First, we believe the Bank currently hapatation as a “super prime” lender among the datlerships that it has
relationships with on account of its high FICO riegments. While we wish to expand the scope ofautio lending activities, at the
same time we do not want these activities to neglgtimpact the Bank’s positive reputation, andsswill use the finance
company to make loans to borrowers with highericrégk than the Bank’s auto loan borrowers (altjlopin our view, such credit
risk still remains low relative to all potentialtadoan customers). Second, the Bank sells poddsitaf loans, and we believe that
loans’ high credit quality facilitates our ability sell auto loan pools. By conducting our expanalgith lending activities through a
separate division/subsidiary, we believe we wibthidvany adverse effects on the Bank’s ability #b meols of auto loans. Finally,
we are keeping the finance company’s operationaragpfrom the Bank'’s lending activities so tha& Bank’s auto loan originators
will remain focused only on originating “super pgfrioans. The finance company has its own loanimaigrs.

Because we expect that that the finance compamyteWwers will pose more credit risk than the Barik@ividual borrowers,
we intend to take a conservative, disciplined appinato loans made through our finance companyg.fbt our intent to make loans
to borrowers with a FICO below 600 or who have le¢n employed for the past two years absent otlogors positively impacting
our analysis of a borrowes'creditworthiness or the credit risk of the praggbkan. Also, we intend to cap the amount of amgrfce
company loan at $35,000 and limit the maximum tefrany such loan to 72 months. We believe thatethestrictions will limit the
lending risk associated with loans originated lg/fihance company. We have incorporated the cegqitoval process for the
finance company into the Bank’s approval procesSesdit applications for consumer loans, whethénstted electronically from
a dealership for an indirect auto loan or submittedugh a lending officer, will be delivered torawedit department. After review,
the loan application (assuming it is approved) bélrouted to either the finance company or, ifgpplication meets the Bank’s
higher underwriting standards, to the Bank for fnagdsubject to the satisfaction of any applicdbleding conditions).

As with the Bank’s sales of auto loan pools, weacidte that we will sell periodically pools of aubans made by the finance
company. However, we do not expect to begin sefiogls of finance company auto loans until we hgneater experience in
finance company lending and a more thorough unaledstg of this industry segment.

* Residential real estal. One-to-four family residential real estate loansluding second mortgage loans, comprised appratély
21.6% of our total loans at March 31, 2014. Seaoodgage loans in this category include only loaesmake to cover the gap
between the purchase price of a residence andrbar# of the first mortgage; all other second magtgloans are considered
consumer loans. Long-term fixed rate mortgagesiaderwritten for resale to the secondary marketyever, we generally hold
jumbo mortgage loans (i.e., loans in amounts al$a\d&,000) in our portfolio and sell virtually afl our remaining mortgage loa
on the secondary market. Historically, we have sotdtgage loans with servicing rights released viriexpect to be able to retain
servicing rights for some of the mortgage loansselé as we recently received approval from Fredithe to sell and service
mortgage loans (and we intend to apply to Fannie dalo the same). For the three months ended Mdrck014, originations of
loans to be sold in the secondary market accoudntetb.3% of our total mortgage originations, wHibe 2013 originations of loans
to be sold in the secondary mar

49



Table of Contents

accounted for 64.7% of our total mortgage origimadi Mortgage loans in our portfolio as of March 3014 had an average loan to
value ratio of 63.09% and an average term of 13ith® Unless the borrower has private mortgageamse, loan to value ratios
do not typically exceed 80%, although some of tloetgage loans that we retain in our portfolio mayd higher loan to value
ratios. We use an independent appraiser to edtatnitateral values. We generate residential ret@te mortgage loans through
Bank referrals and contacts with real estate agerdar markets. We do not originate subprime resiil real estate loan

As a general practice we do not buy participatiarlsans originated by other financial institutions

In all loan categories, we require our borroweradequately insure the collateral securing our lnarder to mitigate the risk of prope
damage caused by adverse weather conditions. Bangg, as a condition to our making a loan sechyeichproved real estate, the borrower
must provide us with evidence of (1) hazard insceamvith the Bank named as mortgagee, in the anafithe loan balance or the replacemen
value of the property, whichever is less, and {#)e real estate is located in a flood zone, flomilirance, with the Bank named as mortgagee
in the same amount (capped at the maximum amoumtifhed under federal regulations). With respeatto auto lending, at closing the
borrower must present evidence of adequate autwanse (which covers the type of damage that wmddlt from adverse weather), with the
Bank named as loss payee. On a weekly basis bagi®i days prior to the scheduled expiration dhBnansurance policy, our core operat
system generates expiration notices to borrowers.

Credit Risk Management

The principal economic risk associated with oudiag activities is the creditworthiness of the loover. Borrower creditworthiness is
affected by general economic conditions and thength of the relevant business market segmentding inflation and employment rates, as
well as other factors affecting a borrower’s custosn suppliers and employees. Since our targevmess are small to medium-sized
businesses and individuals who may be less ablgthstand competitive, economic and financial puess than larger borrowers, it is
imperative that our loan underwriting and apprquwaicesses are as thorough as is necessary to ptesviEom taking excessive credit risks,
both on a per-loan basis and throughout the eptirdolio. The remainder of this section discussesloan underwriting and approval
processes, while our procedures for addressing ladth deteriorated credit quality are addressddamagement’s Discussion and Analysis of
Financial Condition and Results of Operaticunder the headinBisk Management—Credit Risk and the Allowance éanLLosses

We centralize our loan underwriting and credit appi process. We believe this centralized appréadur lending activities ensures
consistency in underwriting and facilitates ourlgsia of trends within the loan portfolio, andstdesigned to be scalable as we grow our
operations in the future.

Underwriting . We believe we have conservative underwriting@ples, which include the following:
» diversifying our loan portfolio by industry, markamd loan type

« focusing on originating loans from customerthwihom we have a pre-existing deposit or otheati@hship (although this does not
apply with respect to our indirect auto lending enéwe require a customer to have a high FICO tmaté the risk associated with
not having a pr-existing relationship with the custome

» thoroughly analyzing the borrower’s and, if hggble, the project’s financial status to verifhetadequacy of repayment sources in
light of the amount of the contemplated lo

» strictly adhering to our policies relating to lo@nvalue ratios and collateral requirements,

e ensuring that each loan is thoroughly documenteldadiiiens on collateral are fully perfecte
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Our board and management set concentration lirsitsgercentage of total risk-based capital forl@am portfolio on the basis of
established limits based on, among other critévém type, industry and status as owner-occupiegl bélieve that maintaining a diversified
portfolio is an essential facet of a sound credk management process. Additionally, we closelyitoo our exposure to any single borrower
or group of affiliated borrowers, to ensure an appate level of diversification is maintained withoan types. As a result, we do not have an
individual concentrations, as defined by regulatuyhorities, within our loan portfolio.

Approval. We use a concurrent approval process for allnsidas of credit, with the parties involved in tegiew dictated by the
aggregate size of the borrower relationship withBlank. Once a loan has been underwritten, ouitaegdartment submits its recommenda
to one of the following approval authorities, degieg on the size and type of the proposed loan:

« Small Business Loan Authorit. All loans secured by real estate in amounts §2&0,000 must be approved by any two of the
applicable regional chief lending officer, regiopagsident and our small business and direct coesaradit manager (if any of
these individuals is absent, our Chief Credit @ffiserves in his or her plac

» Senior Loan Authority. For secured loans between $250,000 and $500raDfaunsecured loans (or working capital lines of
credit not secured by real estate) up to $250,80proval is required from any two of the applicatelgional chief lending officer,
regional president and regional commercial credihager (with our Chief Credit Officer serving impé of any one of these
individuals if necessary

» Executive Loan Authority. Our Chief Executive Officer, Chief Credit Officand the applicable regional president and regional
chief lending officer must all approve secured bbhetween $500,000 and $1 millic

» Director's Credit Committe.. Secured loans between $1 million and $2 milliod ansecured loans between $250,000 and
$500,000 must be approved by the Director’s Cr@dinmittee, which is composed of four members ofBaek’s board of
directors. We believe that involving our directorghe loan approval process facilitates the b@aodersight of our risk
management processes. For these loans, our Cheeliixe Officer, Chief Credit Officer and the ajgplble regional president and
regional chief lending officer must review and neconend approval of these loans before they aretsehe Director’s Credit
Committee.

» Board Credit Committei. For secured loans in excess of $2 million andcaused loans in excess of $500,000, after reviedv an
recommendation by our Chief Executive Officer, Gl@eedit Officer and the applicable regional presitland regional chief
lending officer, the proposed loan must be apprdoed majority of the Board Credit Committee, whisltomposed of eight
directors of the Banl

Our credit department has created a matrix thaksréhe number of loans that are submitted for@agdrto each of the above authorities. We
track the flow of loans to the various approvahawities so that we can analyze whether our logmeyal procedures are appropriately
structured in light of the size and nature of @nding activities at any given time. Accordinglg,@ur loan volumes increase, both in the
number of loans we make and the average size dbaos, we expect to adjust the approval limitsfach approval authority so that each leve
of our loan approval authorities reviews proposeghs that present credit risks commensurate withelative risk that each approval authority
has been designed to oversee.

Our lending activities are also subject to Louisiatatutes and internal guidelines limiting the amave can lend to any one borrower.
Subject to certain exceptions, under LouisianatteBank may not lend on an unsecured basis tsiagie borrower (i.e., any one individual
or business entity and his or its affiliates) aroant in excess of 20% of the sum of the Bank’stedptock and surplus, or on a secured basis
an amount in excess of 50% of the sum of the Bardgstal stock and surplus. At March 31, 2014, legal lending limit was approximately
$24.6 million. After this offering, our legal lendj will be approximately 8 . None of our borrowers are currently approachimg limit.
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Deposits

We offer a broad base of deposit products and&ss\b our individual and business clients, ineigdiavings, checking, money market
and NOW accounts, debit cards and mobile bankirly syhartphone deposit capability as well as a tsadécertificates of deposit and
individual retirement accounts. For our businents$, we offer a competitive suite of cash manag@mroducts which include, but are not
limited to, remote deposit capture, electronicestants, positive pay, ACH origination and wire #fan, investment sweep accounts and
enhanced business Internet banking. Deposits astavBank are insured by the FDIC up to statutorigs. At March 31, 2014, we held
$564.2 million in deposits.

Deposits are our principal source of funds forindending and for other general banking purposéddarch 31, 2014, our loan-to-
deposit ratio was 93.9%. Our deposit pricing izeini by market rates as well as by our liquiditydsedur primary sources of deposits are
individuals and small to medium-sized businesseatéal in our market areas. Typically, we try tossrgell our transaction deposit accounts
with higherrate certificates of deposit, which allows us tonage the overall interest rate that we pay. Wisipeet to our individual custome
we tailor our deposits, by price and transactiaiuees, based on the age of the customer and therdno be deposited. The Bank obtains
these deposits through personal solicitation bgffisers and directors, direct mail solicitaticgrsd advertisements published in the local m

Investments

Due to the significant growth in our loan portfofimce the commencement of our operations, oursinvent policy is to provide the Ba
with a source of liquidity to fund our loan growthith investment return being a secondary constateraall within the context of maintaining
our asset quality and an appropriate asset/liglilix. Our investment securities consist of obligas of agencies of the United States, bank-
qualified obligations of state and local politisalbdivisions, and collateralized mortgage obligati¢including hybrid adjustable rate mortga
collateralized mortgage obligations). Collateralizeortgage obligations, primarily consisting of wéttes issued by government-sponsored
entities, comprise the largest share of our investrsecurities, representing 63.2% of total investinsecurities, and 65.7% of our available-
for-sale securities, at March 31, 2014. From timé&rhe, we may also acquire investment-grade catpatebt or other securities.

The yield on our investment securities portfoli@ffected by fluctuations in interest rates. A serddnd substantial change in interest
rates may adversely impact earnings because tegttrates borne by assets and liabilities daimange at the same speed, to the same exte
or on the same basis. As of March 31, 2014, norteeo$ecurities in our investment portfolio werlkeastthan temporarily impaired.

Investar Bank’s board of directors reviews the simeent policy at least annually, and the board eseives monthly information
regarding purchases and sales with the resultimg @at losses, average maturity, federal taxablévatent yields and appreciation or
depreciation by investment categories. In additaam, Asset/Liability Committee, made up of direstand executive officers, monitors our
investment securities portfolio and directs ourralleacquisition and allocation of funds. Consisterth our investment policy, the committse’
charge is to structure our portfolio such that segcurities provide us with a stable source of @geincome but without exposing the Bank tc
excessive degree of market risk. At its monthly timgs, the Asset/Liability Committee reviews dateexonomic conditions in our market and
beyond, the current interest rate outlook, curferdgcast on loans and deposits, our mix of inteast sensitive assets and liabilities, our
liquidity position and transactions within the istment portfolio. Our accounting department ovessksy-to-day activities pertaining to our
investment portfolio.

Other Banking Services

Investar Bank’s other banking services include ieashchecks, direct deposit of payroll and So&8aturity checks, night depository,
bank-by-mail, automated teller machines with defpagiomation and debit
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cards. We have also associated with nationwide oréof automated teller machines, enabling thekBazustomers to use ATMs throughout
Louisiana and other regions. Currently, we reimbursr customers up to $12.50 per month for anyigarATM fees they may incur. We offer
credit card and merchant card services throughragmondent bank. The Bank does not offer trusices or insurance products.

Competition

We face competition in all major product and gepbia areas in which we conduct our operations. Uigholnvestar Bank, we compete
for available loans and deposits with state, regfiamd national banks, as well as savings anddsaaciations, credit unions, finance
companies, mortgage companies, insurance compan@sgrage firms and investment companies. Alheke institutions compete in the
delivery of services and products through avaiighiguality and pricing, both with respect to irget rates on loans and deposits and fees
charged for banking services. Many of our competitre larger and have substantially greater ressuhan we do, including higher total
assets and capitalization, greater access to taptkets and a broader offering of financial seegi As larger institutions, many of our
competitors can offer more attractive pricing thacan offer and have more extensive branch neswookn which they can offer their
financial services products.

While we continually strive to offer competitiveiging for our banking products, we believe that caommunity bank approach to
customers, focusing on quality customer servicemaaihtaining strong customer relationships, affarsishe best opportunity to successfully
compete with other institutions. In addition, asnaaller institution, we think we can be flexibledaveloping and implementing new products
and services, especially in the online banking .&fegher, since the beginning of 2011, there Hzaen 12 mergers or other business
combinations involving banks with a presence inmarkets. In our view, consolidation activity withdur markets provides us with growth
opportunities. Many acquisitions, especially wheeal institutions are acquired by institutions lzheatside our markets, result not only in
customer disruption but also in a loss of marketvikedge and relationships that we believe provigléhe opportunity to acquire customers
seeking a personalized approach to banking. Fumirer, acquisition activity typically creates oppmities to hire talented personnel from the
combining institutions.

Employees

As of March 31, 2014, we had 167 full-time equivalemployees and 4 part-time employees. None oémployees are represented by
any collective bargaining unit or are parties m#ective bargaining agreement. We believe thatrelations with our employees are good.

Properties

Our main office is located at 7244 Perkins RoaBaton Rouge, Louisiana, in an approximately 4,99@ase foot building built in May,
2008. In addition to our main office, we operateenbranch offices located in Ascension, East BRouge, Jefferson, Lafayette, Livingston,
St. Tammany, Tangipahoa and West Baton Rouge Raritlbuisiana, as well as a mortgage and loan tpesacenter and a separate exect
and operations center, each in Baton Rouge. Wehalee four stand-alone automated teller machin@aton Rouge.

We own our main office and all of our branch siteach branch facility is a stand-alone buildingjipged with an automatic teller
machine and on-site parking as well as providingdfive-up access. We believe that our facilitisssia good condition and are adequate to
meet our operating needs for the foreseeable future

We have begun construction on a new branch sipaiiBaton Rouge market, which we expect to opaherthird quarter of 2014. We
also own two tracts of land in Ascension Parish @mel tract of land in Lafayette, each of which basn designated as a future branch loca
although the timing of the development of theset$rés uncertain.
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Legal Proceedings

From time to time we are a party to ordinary roafiitigation matters incidental to the conduct af business. We are not presently party
to any legal proceedings the resolution of whichbekeve would have a material adverse effect arbosiness, financial condition, results of
operation, cash flows, growth prospects or cajstadls.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

This section presents management’s perspectiveiofinancial condition and results of operationfielfollowing discussion and
analysis should be read in conjunction with our saidated financial statements and related notes @her financial information in this
prospectus. As discussed elsewhere in this praspetie Company did not become the holding compfte Bank until the completion of t
Share Exchange in November, 2013. Accordinglyreafees below to financial condition or results pkeations or to events or circumstances
relating to dates or time periods prior to the Sh&xchange (even if “we,” “our,” or “us” is used)ealate to the Bank alone, while references
below to financial condition or results of operat®or to events or circumstances relating to datetime periods after the Share Exchange
pertain to the Company and the Bank on a consauiatsis, unless the context explicitly dictatbetise.

Overview

Our principal business is lending to and acceptiegosits from individuals and small to medium-sibedinesses. We generate our
income principally from interest on loans and, fesser extent, our securities investments, asasgdilom fees charged in connection with our
various loan and deposit services and gains ordleeof loans and securities. Our principal expgase interest expense on interest-bearing
customer deposits and borrowings, salaries, emplbgeefits, occupancy costs, data processing agratipy expenses. We measure our
performance through our net interest margin, returraverage assets, return on average equity éineefy ratio, among other metrics.

Our total assets grew to $673.9 million at MarchZ&114, an increase of 6.1% and 79.5% from $634llfbmat December 31, 2013 and
$375.4 million at December 31, 2012, respectivetyile our total deposits grew 5.9% and 88.3% fra&aB826 million at December 31, 2013
and $299.7 million at December 31, 2012, respelgtive $564.2 million at March 31, 2014. Net incofoe the three months ended March 31,
2014 was $879,000, compared to $618,000 for theethmonths ended March 31, 2013, while net incoméhyears ended December 31,
2013, 2012 and 2011 was $3.2 million, $2.4 millgord $1.0 million, respectively. These substantiafeéases in our total assets, total deposits
and net income were driven by a number of facioduding the following:

e Consummation of our acquisition of First ComityiBank on May 1, 2013, which contributed asseith & fair value on the
acquisition date of $99.2 million, deposits witfea value of $86.5 million, $4.5 million in capitand two branches located in our
New Orleans and Hammond markets. We recorded aimapgrchase gain of $0.9 million in connectionhathie FCB merge

» Expansion of our franchise through the opemiftyvo new branch locations in our New Orleans raaduring the fourth quarter of
2012 and one new branch in Lafayette in the thirareer of 2013 (our permanent location in Lafayefiened in the fourth quarter
of 2013). These three new branches contributed.$filion to our total loans and $96.3 milliondar total deposits at March 31,
2014, while the new branches in our New Orleansketarontributed $36.5 million to our total loangde®4.5 million to our total
deposits at December 31, 20

» Hiring a number of key bankers in the past ywars, including experienced commercial lendersthen teams in the New Orleans
market and private bankers and their teams in #faylette marke:
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* Integrating fully in 2012 our acquisition by rger of South Louisiana Business Bank. The SLBBugitipn, which was effective
on October 1, 2011, contributed assets with aviline of $50.9 million, deposits with a fair valoe$38.6 million, $12.0 million in
capital and one branch located in our Baton Rougkket.

» Increasing our mortgage originations in 201258%.3 million and generating $3.1 million in incerftom sales of mortgage loans,
which is more than double the amount of such incton@011.

Critical Accounting Policies

The preparation of our consolidated financial stegits in accordance with U.S. generally accepteduatting principles, or GAAP,
requires us to make estimates and judgments tfestt afur reported amounts of assets, liabilitirspme and expenses and related disclosure
contingent assets and liabilities. Wherever feasivk utilize third-party information to provide negement with these estimates. Although
independent third parties are engaged to assistthe estimation process, management evaluateeshéis, challenges assumptions used anc
considers other factors which could impact thesienases. Actual results may differ from these eaties under different assumptions or
conditions.

For more detailed information about our accounpiolicies, please refer to Note A, Summary of Sigaifit Accounting Policies, in the
notes to our consolidated financial statementsainet elsewhere in this prospectus. The followiisgussion presents an overview of some o
our accounting policies and estimates that requsr® make difficult, subjective or complex judgrteeabout inherently uncertain matters w
preparing our financial statements. We believe ti@judgments, estimates and assumptions thasa@uhe preparation of our consolidated
financial statements are appropriate.

Allowance for Loan LossesOne of the accounting policies most importarth® presentation of our financial statements reltdehe
allowance for loan losses and the related proviofoan losses. The allowance for loan lossesiablished as losses are estimated through
provision for loan losses charged to earnings. dlfvevance for loan losses is based on the amoahntnagement believes will be adequa
absorb probable losses inherent in the loan parthaised on, among other things, evaluations o€dfiectability of loans and prior loan loss
experience. The evaluations take into consideraimh factors as changes in the nature and volditihe doan portfolio, overall portfolio
quality, review of specific problem loans and catreconomic conditions that may affect borrowelslity to pay. Another component of the
allowance is losses on loans assessed as impaided Binancial Accounting Standards Board Accogn8tandards Codification Topic
(“ASC") 310, Receivable$ASC 310"). The balance of the loans determineddampaired under ASC 310 and the related allowasc
included in management’s estimation and analyste@tllowance for loan losses. Allowances for irgzhloans are generally determined
based on collateral values or the present val@stirhated cash flows.

The determination of the appropriate level of theveance is inherently subjective as it requiretinestes that are susceptible to
significant revision as more information becomesilable. We have an established methodology tariehitie the adequacy of the allowance
loan losses that assesses the risks and lossesribiveour portfolio and portfolio segments. Werdan internally developed model that
requires significant judgment to determine theneation method that fits the credit risk characterssof the loans in our portfolio and portfolio
segments. Qualitative and environmental factorsriay not be directly reflected in quantitativeimsttes include: asset quality trends, change
in loan concentrations, new products and processgds, changes and pressures from competitiongebham lending policies and underwrit
practices, trends in the nature and volume ofdha portfolio, and national and regional economéads. Changes in these factors are
considered in determining changes in the allowdockan losses. The impact of these factors orgoiatitative assessment of the allowance
for loan losses can change from period to pericdt@n management’s assessment of the extent ¢h Wigse factors are already reflected in
historic loss rates. The uncertainty inherent edktimation process is also considered in evalgi#iie allowance for loan losses.
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Acquisition Accounting. We account for our acquisitions under ASC 84siness Combinatiorf$ASC 805"), which requires the use
the purchase method of accounting. All identifiaddsets acquired, including loans, are recordératalue (which is discussed below). If the
fair value of assets purchased exceeds the faiewal liabilities assumed, it results in a bargaimchase gain; if the consideration given
exceeds the fair value of the acquired assets,vgtiasl recognized. In accordance with ASC 805jreated fair values are subject to adjustr
up to one year after the acquisition date to theréxhat additional information relative to clogidate fair values becomes available. Material
adjustments to acquisition date estimated fairesmkare recorded in the period in which the acqorsibccurred, and as a result, previously
reported results are subject to change.

Because the fair value measurements incorporatengs®ns regarding credit risk, no allowance fardosses related to the acquired
loans is recorded on the acquisition date. Thevigite measurements of acquired loans are basestiomates related to expected prepayment
and the amount and timing of undiscounted expegtietipal, interest and other cash flows. The ¥ailue adjustment is amortized over the life
of the loan using the effective interest method.

The Company accounts for acquired impaired loaneuASC 310-30,.0ans and Debt Securities Acquired with DeteriodaBredit
Quality (“ASC 310-30"). An acquired loan is considered irinpd when there is evidence of credit deteriorasimte origination and it is
probable at the date of acquisition that we willin@ble to collect all contractually required paytse ASC 3100 prohibits the carryover of
allowance for loan losses for acquired impairechéo@ver the life of the acquired loans, we corgilyuestimate the cash flows expected to be
collected on individual loans or on pools of logharing common risk characteristics. As of the efngilach fiscal quarter, we evaluate the
present value of the acquired loans using the &ffeinterest rates. For any increases in cashsflexpected to be collected, we adjust the
amount of accretable yield recognized on a prospgebhsis over the loan’s or pool's remaining liféhile we recognize a provision for loan
loss in its consolidated statement of income ifdagh flows expected to be collected have decreased

Fair Value Measurement Fair value is defined as the price that woulddmived to sell an asset or paid to transferdliliain an
orderly transaction between market participantb@imeasurement date, using assumptions markétiparts would use when pricing an as
or liability. Fair value is best determined basedm quoted market prices. In cases where quotekatjarices are not available, fair values are
based on estimates using present value or otheatiah techniques. Those techniques are significaffected by the assumptions used,
including the discount rate and estimates of futagh flows, and the fair value estimates may raehlized in an immediate settlement of the
instruments. Accordingly, the aggregate fair vadumunts presented do not necessarily represeninolarlying value.

The definition of fair value focuses on exit prinean orderly transaction (that is, not a forcegiiilation or distressed sale) between
market participants at the measurement date unoegnt market conditions. If there has been a it decrease in the volume and level of
activity for the asset or liability, a change iduation technique or the use of multiple valuatiechniques may be appropriate. In such
instances, determining the price at which willingriket participants would transact at the measuredsgte under current market conditions
depends on the facts and circumstances and reaqsieesf significant judgment. The fair value isagonable point within the range that is
most representative of fair value under currentketaconditions.

In accordance with fair value guidance, we groupfimancial assets and financial liabilities mea&slat fair value in three levels, based
on the markets in which the assets and liabilgiestraded and the reliability of the assumptioseduto determine fair value.

» Level 1—Valuation is based on quoted prices in active miarkor identical assets or liabilities that thearing entity has the
ability to access at the measurement date. Leasb&t and liabilities generally include debt anditycsecurities that are traded in
active exchange market. Valuations are obtained fieadily available pricing sources for market s&etions involving identical
assets or liabilities

* Level 2—Valuation is based on inputs other than quoteckgrincluded within Level 1 that are observabletierasset or liability,
either directly or indirectly. The valuation may b&sed on quote
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prices for similar assets or liabilities; quoteétps in markets that are not active; or other ispliat are observable or can be
corroborated by observable market data for subiatynthe full term of the asset or liabilit

» Level 3—Valuation is based on unobservable inputs thasapported by little or no market activity and the¢ significant to the
fair value of the assets or liabilities. Level 3ets and liabilities include financial instrumemsose value is determined using
pricing models, discounted cash flow methodologiesimilar techniques, as well as instrumentsafbich determination of fair
value requires significant management judgmenstimation.

A financial instrument’s categorization within thaluation hierarchy is based upon the lowest lef@put that is significant to the fair value
measurement.

Other-Than-Temporary-Impairment on Investment Sedligs . On a quarterly basis, we evaluate our investrpertfolio for other-than-
temporary-impairment (“OTTI") in accordance with 8820,Investments—Debt and Equity Securitid® investment security is considered
impaired if the fair value of the security is lékan its cost or amortized cost basis. When impamtrof an equity security is considered to be
other-than-temporary, the security is written ddwiits fair value and an impairment loss is recdrufeearnings. When impairment of a debt
security is considered to be other-than-tempotthey security is written down to its fair value. Témount of OTTI recorded as a loss in
earnings depends on whether we intend to sellébé gbcurity and whether it is more likely than tiait we will be required to sell the security
before recovery of its amortized cost basis. Ifimend to sell the debt security or more likelyrtheot will be required to sell the security be!
recovery of its amortized cost basis, the entifiedince between the security’s amortized costsbasd its fair value is recorded as an
impairment loss in earnings. If we do not intended the debt security and it is not more likdlar not that we will be required to sell the
security before recovery of its amortized cost&adIiTTI is separated into the amount representiaditcloss and the amount related to all o
market factors. The amount related to credit Iesgtognized in earnings. The amount related teratiarket factors is recognized in other
comprehensive income, net of applicable taxes.

Intangible Assets Our intangible assets consist primarily of godjwbre deposit intangibles, and customer relaiop intangibles.
Goodwill represents the excess of the purchase prier the fair value of the net identifiable assetquired in a business combination.
Goodwill and other intangible assets deemed to haviedefinite useful life are not amortized bugtead are subject to review for impairment
annually, or more frequently if deemed necessargctordance with ASC 35htangibles—Goodwill and Otherntangible assets with
estimable useful lives are amortized over theipeetive estimated useful lives and reviewed forammpent in accordance with ASC 360,
Property, Plant, and Equipme. If impaired, the asset is written down to itdrested fair value. Core deposit intangibles repnéag the valu
of the acquired core deposit base are generaltyrded in connection with business combinationslivimg banks and branch locations. Our
policy is to amortize core deposit intangibles over estimated useful life of the deposit baségeeibn a straight line basis not exceeding 15
years or an accelerated basis over 10 years. Tiemiang useful lives of core deposit intangibles avaluated periodically to determi
whether events and circumstances warrant reviditimearemaining period of amortization. All of otwre deposit intangibles are currently
amortized on a straight-line basis over 15 years.

Stock Based CompensatioWe recognize compensation expense for all shaseeébpayments to employees in accordance with ASC
718,Compensation—Stock Compensatidimder this accounting guidance, such paymentsmaasured at fair value. Determining the fair
value of, and ultimately the expense we recogrefagted to, our share-based payments requiresmake assumptions regarding dividend
yields, expected stock price volatility, estimatedeitures and, as to stock options, the expelitedf the option. Changes in the
assumptions and estimates can materially affeatdleulated fair value of stock-based compensatimhthe related expense to be recognized
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Income Taxes Accrued taxes represent the estimated amounbpai@or receivable from taxing jurisdictions heit currently or in the
future, and are reported in our consolidated statgrof operations after exclusion of non-taxab&®ime such as interest on state and municip
securities. Also, certain items of income and espegre recognized in different time periods foaficial statement purposes than for income
tax purposes. Thus, provisions for deferred taxesecorded in recognition of such temporary déferes. The calculation of our income tax
expense is complex and requires the use of mamyass and judgments in its determination.

Deferred taxes are determined utilizing a liabilitgthod whereby we recognize deferred tax asseteftuctible temporary differences
and deferred tax liabilities for taxable tempordifferences. Temporary differences are the diffeesrbetween the reported amounts of asset:
and liabilities and their tax bases. Deferred tssets are reduced by a valuation allowance whehegiopinion of management, it is more lik
than not that some portion or all of the defergdassets will not be realized. We adjust defetagdissets and liabilities for the effects of
changes in tax laws and rates on the date of eeattm

The Company has adopted accounting guidance relactounting for uncertainty in income taxes,chifgets out a consistent
framework to determine the appropriate level ofreserves to maintain for uncertain tax positidis. recognize deferred tax assets if it is
more likely than not, based on the technical mettiiat the tax position will be realized or sustégirupon examination. The term “more likely
than not” means a likelihood of more than 50%. pasition that meets the more-likely-than-not ggation threshold is initially and
subsequently measured as the largest amount bEtaefit that has a greater than 50% likelihoodeifigp realized upon settlement with a ta
authority that has full knowledge of all relevamtarmation. The determination of whether or noda position has met the more-likely-thaat
recognition threshold considers the facts, circamsts, and information available at the reportiatg @nd is subject to management’s
judgment. Deferred tax assets are reduced by atwatuallowance when, if based on the weight oflence available, it is more likely than 1
that some portion or all of deferred tax asset moll be realized.

We recognize interest and penalties on income tagescomponent of income tax expense.

Discussion and Analysis of Financial Condition

Total assets were $673.9 million at March 31, 2@tincrease of 6.1% from total assets of $63418omiat December 31, 2013. Our
total assets of $634.9 million at December 31, 2@pBesents a 69.1% increase from total asset37.$ million at December 31, 2012. With
respect to our growth in 2013, $99.2 million igibtitable to the FCB acquisition, with the remaindesulting from organic growth in our loan
and securities portfolio.

Loans

General. Loans, excluding loans held for sale, constitttemost significant asset, comprising 78.4%, 79a4# 76.9% of our total
assets at March 31, 2014 and December 31, 2013Gi#] respectively. Loans, excluding loans heldsfde, increased $24.2 million, or 4.8%,
to $528.2 million at March 31, 2014 from $504.1lioit at December 31, 2013. Loans, excluding loagid for sale, increased $215.3 million,
or 75%, to $504.1 million at December 31, 2013 fi$288.8 million at December 31, 2012. Although weuared $77.5 million of loans in
connection with the acquisition of FCB, the majpof the increase in 2013 is on account of orgéoan growth. Loans in our Baton Rouge
market were $195.7 million at March 31, 2014, repreing an increase of $19.4 million and $62.liamlfrom December 31, 2013 and 2012,
respectively. Loans in our New Orleans market iasesl to $110.8 million at March 31, 2014, from $50tillion and $36.5 million at
December 31, 2013 and 2012, respectively. LoansiirHammond market, which we entered in May 2018ubh the FCB acquisition, were
$56.1 million at March 31, 2014, a decrease of $hdllion from $66.3 million at December 31, 201&ile loans in our Lafayette market,
where we opened a permanent branch location ifotivth quarter of 2013, totaled $15.6 million atfdta31, 2014. The decrease in loans in
our
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Hammond market from December 31, 2013 to Marct2814 reflects our decision not to renew certaiatie@hships acquired in the FCB
acquisition as loans matured because the custafiter®t meet our underwriting standards.

The table below sets forth the balance of loanslueling loans held for sale, outstanding by logretgs of the dates presented, and the
percentage of each loan type to total loans.

As of March 31, As of December 31,
(dollars in thousands 2014 2013 2012 2011 2010 2009
Amount % Amount % Amount % Amount % Amount % Amount %
Mortgage loans on real esta
Construction and land developmt $ 62,71¢ 11.89% $ 63,17( 12.5% $ 20,27: 7.02% $ 21,17 9.61% $ 17,79¢ 11.22% $ 18,54( 14.0(%
1-4 family 113,91: 21.5¢ 104,68 20.7i 54,81 18.9¢ 46,66¢ 21.1¢ 30,957 19.51 24,63. 18.6(
Multifamily 17,66¢ 3.3 14,28¢ 2.8: 1,75 0.61 1,45¢ 0.6€ 1,27¢  0.81 Q 0
Farmlanc 2,314 0.4 83C 0.1¢ 64 0.0z 8 Q 85z 0.5¢ Q 0
Nonr-farm, nor-residentia 165,38. 31.31] 157,36: 31.2: 99,927 34.61 56,467 25.6¢ 39,40( 24.8: 38,92¢ 29.3¢
Commercial and industrii 33,90( 6.42 32,66 6.4¢ 15,31¢ 5.31 11,49¢ 5.27 8,33¢ 5.2 14,947 11.2¢
Consumer installment loar
Auto loans 128,18¢ 24.2i 126,70: 25.1% 93,06: 32.2¢ 79,94F  36.3( 60,06% 37.8% 35,397 26.7:
Other consumer installment loa 4,16¢ 0.7¢ 4,39z 0.87 3,547 1.2% 3,041 1.3¢ 3 0 2 0
Total loans, net of unearned inco $528,24¢ 100(% $504,09' 10(% $288,75. 10C% $220,24¢ 100(% $158,69: 10(% $132,44. 100%

As the table above indicates, we have experiengadfisant growth in all loan categories since #rel of 2009. Our acquisition of FCB,
our strong presence in our Baton Rouge marketpanéxpansion into the New Orleans and Lafayettekets are the primary reasons for our
loan growth in 2013 and in the first quarter of 200f the $77.5 million in total loans that we aitgd in connection with the FCB acquisition,
$23.1 million were construction and land developtieans (with 12.4% being “speculative” loans), #fhillion were 1-4 family mortgage
loans, and $22.7 million were non-farm, non-resid¢mortgage loans. One-to-four family mortgagane held in our portfolio and auto loans
grew primarily due to our expansion into the Nevle@ns market. Beyond the impact of the FCB acqorsiénd our expansion into New
Orleans, we believe our loan growth from 2012 tiglothe first quarter of 2014 is due to the sucegssfplementation of our relationship-
driven banking strategy. In early 2014, we hired Bwto loan buyers with extensive contacts in Lianis, and we expect these hires to cont
to grow this segment of our loan portfolio.
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The following table sets forth loans, net of unearincome, outstanding at March 31, 2014, whicketlaon remaining scheduled
repayments of principal, are due in the period&cetedd. Loans with balloon payments and longer éimagions are often repriced and extende
beyond the initial maturity when credit conditiamsnain satisfactory. Demand loans, loans havingtated schedule of repayments and no
stated maturity, and overdrafts are reported bels\due in one year or less.

After One After After
One Year Five 10
Year or Through Through Through After
(in thousands Less Five Years 10 Years 15 Years 15 Years Total
Mortgage loans on real esta
Construction and land developmt $38,85¢ $ 19,95« $ 2,30 $ 1607 $ 0 $62,71¢
1-4 family 9,10z 24.84: 27,40¢ 19,25 33,30¢ 113,91
Multifamily 4,72¢ 9,65¢ 2,13¢ 1,14« 0 17,66¢
Farmland 55 0 75¢ 1,50( 0 2,31«
Non-farm, nor-residential 13,80¢ 61,91 57,08’ 32,50: 72 165,38:
Commercial and industri 9,77¢ 13,69: 7,79(C 2,64: 0 33,90(
Consumer installment loan
Auto loans 88: 62,07: 64,90¢ 32¢ 0 128,18¢
Other consumer installment loa 272 3,31: 584 0 0 4,16¢
Total loans, net of unearned incol $77,47¢ $19544( $162,97. $58,97¢ $33,37¢ $528,24¢

Loans held for saleLoans held for sale increased $20.2 million, @4%, to $25.2 million at March 31, 2014 from $5.0lion at
December 31, 2013. The increase is primarily dugpgroximately $19.5 million of consumer loans @eting of indirect auto loans) being
classified as held for sale at March 31, 2014. blssamer loans were classified as held for saleeaeBber 31, 2013 or 2012. In the first three
months of 2014, we originated $16.9 million in ngaige loans for sale, as compared to $25.5 miliamartgage loans for sale originated in
first three months of 2013. Loans held for saleeased $12.0 million, or 70%, to $5.0 million atd@mber 31, 2013 from $17.0 million at
December 31, 2012. The decline is due to a decieas@inations of mortgage loans for sale, whilgitlined from $115.0 million in 2012 to
$88.2 million in 2013. Our originations of mortgageans for sale were $70.6 million in 2011.

Mortgage rates in the latter half of 2011 declit@tlistoric lows and remained at these levels thina2012 and into 2013. These low re
spurred not only new homebuyers, but also resittedsignificant increase in refinancings. Bothtafse factors contributed to the high leve
mortgage originations in 2012. During the lattelf b82013 and continuing into the first quarter2ifl4, mortgage rates began to increase,
resulting in a decline in originations. As thestesaare expected to remain elevated in 2014 rel&titheir historic lows in the past two years,
we do not expect significant growth in mortgaggiorations and anticipate that our originations afftgage loans held for sale may continu
decline in the future.

One-to-four family mortgage loans not held in oartfolio are typically sold on a “best efforts” limsvithin 30 days after the loan is
funded. This means that residential real estaggraiions are locked in at a contractual rate withird party investor or directly with
government sponsored agencies, and we are obligatall the mortgage only if it is closed and faddAs a result, the risk we assume is
conditioned upon loan underwriting and market ctods in the national mortgage market. Althoughmléees and some interest income are
derived from mortgage loans held for sale, our nsaimrce of income is gains from the sale of theaad in the secondary market.

We also sell pools of our auto loans in order tmagge our concentration in auto loans as well getwrate liquidity. During the three
months ended March 31, 2014, we recognized gaims fhe sales of pools of our auto loans of $174,008 did not sell any auto loan pools
the three months ended March 31, 2013. For thegreded December 31, 2013, the gain from salesafmd our auto loans was $247,000, ar
increase over
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gains of $34,000 from such sales for the year elEmEmber 31, 2012 due primarily to the overallghoin our auto loan originations. In the
future, we anticipate that we will sell pools ofr@uto loans on a quarterly basis, and we expécs gem the sale of pools of our auto loans tc
continue to fluctuate with the size of our autongertfolio.

Finally, as a general matter we hold constructia development loans in our portfolio. When coradtan is complete and the
construction loan is converted into a permanent,lbawever, we typically sell the permanent loarttensecondary market.

Loan concentrationsLoan concentrations are considered to exist vthere are amounts loaned to multiple borrowers gedjén similar
activities that would cause them to be similarlpanted by economic or other conditions. At eacMafch 31, 2014 and December 31, 2013,
we had no concentrations of loans exceeding 108talf loans other than loans in the categoriesdigt the table above.

Investment Securities

We purchase investment securities primarily to jlea source for meeting liquidity needs, with retan investment a secondary
consideration. We also use investment securitieolesteral for certain deposits and other typebafowing. Investment securities totaled
$69.8 million at March 31, 2014, an increase oD3fiillion, or 11.0%, from $62.8 million at DecemlIs#, 2013. Investment securities
represented 10.4% of our total assets at MarcR@14. The investment securities balance at DeceBihe2013 represents an $18.4 million, ol
42%, increase from $44.3 million at December 31,2®ur increase in investment securities at M&%h2014 compared to December 31,
2013 was primarily due to our investment of cashused in our lending activities into investmentigéties. The increase in investment
securities from 2012 to 2013 was due to the adiprisof $5.3 million in investment securities inm@ction with the FCB acquisition as wel
our purchase of investment securities with cashuset! in our lending activities.

The following table shows the carrying value of awestment securities portfolio by investment tymel the percentage that such
investment type comprises of our entire portfolithe dates indicated:

(dollars in thousands March 31, 2014 December 31, 201 December 31, 201.
% of % of % of
Balance Portfolio Balance Portfolio Balance Portfolio
Obligations of other U.S. Government agencies and
corporations $ 6,15¢ 882% $ 6,182 9.85%  $ 4,85: 10.95%
Mortgage-backed securitie 44,10¢ 63.22 37,06¢ 59.07 23,81: 53.72
Obligations of states and political subdivisic 13,97: 20.02 14,10( 22.4i 13,40: 30.2¢
Other debt securitie 47¢ 0.6¢ 47€ 0.7¢ 50¢ 1.14
Corporate bond 5,06( 7.2F 4,92¢ 7.8t 1,75:% 3.9t
Total $69,77: 10C%  $62,75: 10C%  $44,32¢ 10C%

We classify debt securities as held to maturitnéhagement has the positive intent and abilityold the securities to maturity. Held to
maturity securities are stated at amortized castuBties not classified as held to maturity oding are classified as available for sale.
Available for sale securities are stated at faln@awith the unrealized gains and losses, nedxgfreported in accumulated other comprehel
income within stockholders’ equity.

In the first three months of 2014, we purchased4id@llion of investment securities, compared toghases of $9.4 million of
investment securities during the correspondingogein 2013. During 2013, we purchased $40.4 milimmvestment securities, while we
purchased $26.8 million in securities in 2012. Weréased our purchases of securities in 2013, wdaolinued into the first quarter of 2014,
primarily to increase the amount of liquidity onrdaalance sheet and also to reposition the poottolitake advantage of an anticipated rising
interest rate environment. Mortgage-backed seesrigpresented 91.6%, 65.6% and 62.5%, of
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the available for sale securities we purchasetarfitst quarter of 2014, and in 2013 and 201Z%eesvely. Of the remaining securities
purchased in the first quarter of 2014, and in 2818@ 2012, 0%, 3.5% and 16.9%, respectively, weg gbvernment agency securities, while
1.2%, 16.8% and 10.4%, respectively, were munigpalrities. The mortgage-backed securities thatave purchased since the beginning o
2012 have primarily been adjustable rate secuttitteked by U.S. government agencies. We purchaseipal securities to take advantage of
the tax benefits associated with such securitiesvéver, the volatility in the municipal securitiesrket increased over the course of 2013 an
into the first quarter of 2014, and we expect thatlevel of municipal securities purchases wiki@dase so long as this market remains vol:
We only purchase corporate bonds that are investgrade securities issued by seasoned corporations.

Typically, our investment securities are availdblesale. We did not purchase any held to matwdigurities in the first quarter of 201«
in 2012. Our purchases of held to maturity se@siih 2013 consisted of U.S. Government agencyisiesuthat we acquired in connection
with our acquisition of FCB and mortgage-backedisiges that were qualified investments for ComntyiRedevelopment Act purposes.

The following table sets forth the stated matusitsd weighted average yields of our investmenirgexs based on the amortized cost of
our investment portfolio as of March 31, 2014.

After One Year After Five Years

One Year or Through Five Through Ten
(dollars in thousands Less Years Years After Ten Years
Amount Yield Amount Yield Amount Yield Amount Yield
Held to Maturity:
Obligations of other U.S. Government agencies and
corporations $ O 0% $ O 0% $ 0 0% $ 3,97/ 221%
Mortgagebacked securitie 0 0 0 0 0 0 2,58t 2.3/%
Available for Sale:
Obligations of other U.S. Government agencies and
corporations 0] 0 0 0 181 3.17% 2,000 1.8%
Mortgage-backed securitie 0 0 0 0 2,33z 2.12% 39,30« 2.25%
Obligations of states and political subdivisic 10z 1.21% 84: 2.31% 5,891 3.2% 7,322 3.5(%
Corporate bond 49€ 2.14% 90C 1.1%% 3,66¢ 1.8:% 0 0
$ 60C $1,74% $12,07: $55,19¢

The maturity of mortgage-backed securities reflscteeduled repayments based upon the contracttatfitiess of the securities. Weighted
average yields on tax-exempt obligations have lseemputed on a fully tax equivalent basis assumifeglaral tax rate of 34%.

Premises and equipment

Bank premises and equipment increased $1.6 milioh,5%, to $26.3 million at March 31, 2014 fro24$7 million at December 31,
2013. Our acquisition of a parcel of land in Lafdgel ouisiana, for a potential future branch léamatand the purchase of furniture and fixtures
related to our consolidation of our back office goip staff to a central location are the primargs@ns for this increase. Bank premises and
equipment increased $9.8 million, or 66%, to $ilfion at December 31, 2013 from $14.9 millionDecember 31, 2012. In addition to the
two branches we acquired in the FCB acquisitionthedpening of our de novo branch in Lafayettajitiana, in 2013, we also acquired land
in Gonzales and Baton Rouge, Louisiana, for patkhiture branch locations.

Deferred tax asset

At each of March 31, 2014 and December 31, 2018deferred tax asset was $1.2 million, compareBbt@ million at December 31,
2012. The reason for this significant increaseuis th the FCB acquisition, as the
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tax basis on the real estate owned that we acqunrgd FCB acquisition exceeded its carrying vddyeapproximately $1.8 million, and we
also acquired a net operating loss carryforwarapgiroximately $1.3 million on an after-tax basisMarch 31, 2014, we held approximately
$2.3 million in net operating loss carryforwardsthaexpiration dates ranging from 2029 to 2033..Wa® law imposes annual limitations on
amount of net operating loss carryforwards that mawsed to offset federal taxable income. UndesdHaws, we may apply up to
approximately $0.6 million to offset our taxabledme each year through 2015, with declining amotieafter as the net operating loss
carryforwards amortize. In addition to this limitat, our ability to utilize net operating loss gdarwards depends upon our maintaining
profitable results. Given the substantial amourttroé before our net operating loss carryforwarelgit to expire, we currently expect to util
these net operating loss carryforwards in full befieir expiration.

Deposits
The following table sets forth the composition af deposits at March 31, 2014 and at December(@il3 2and 2012:

(dollars in thousands March 31, 2014 December 31, 201 December 31, 201,
Amount Perceni Amount Percen Amount Percent
Noninteres-bearing demand deposits $ 64,54¢ 11.4% $ 72,79¢ 13.6% $ 37,48¢ 12.51%
NOW accountt 96,81( 17.1¢ 77,19( 14.4¢ 43,02: 14.3¢
Money market deposit accout 71,03¢ 12.5¢ 67,00¢ 12.5¢ 46,29¢ 15.4t
Savings accoun 52,50¢ 9.31 52,171 9.8( 30,52 10.1¢
Certificates of Depos 279,29:; 49.4( 263,43 49.4¢ 142,34. 47.5(
Total $564,19: 10(% $532,60t 10(% $299,67( 100%

Total deposits were $564.2 million at March 31,20dn increase of $31.6 million, or 5.9%, from tataposits of $532.6 million at
December 31, 2013. The increase in deposits atliM2tc2014 resulted from organic growth in all af anarkets, particularly in our Lafayette
market, where deposits grew by approximately $i#llon from December 31, 2013 to March 31, 2014pbsits in our Hammond and New
Orleans markets increased by approximately $7.Bomiand $7.4 million, respectively, over the sapegiod. The remaining $4.4 million in
deposit growth in the first quarter of 2014 canwafrthe Baton Rouge market.

Total deposits were $532.6 million at December28IL3, an increase of $232.9 million, or 77.7%, frotal deposits of $299.7 million at
December 31, 2012. Our acquisition of FCB contedu$86.5 million in deposits, with the remaindethaf increase in deposits resulting from
organic growth. Deposits in our Baton Rouge and I#igans markets increased $78.7 million and $68l6n, respectively, from
December 31, 2012 to December 31, 2013. DeposdaritHammond market were $76.4 million at Decen®ier2013, compared to $61.7
million on May 1, 2013, the date that we compldtezl FCB acquisition. Deposits from our de novo tmcain Lafayette totaled $31.6 million
at December 31, 2013. Total deposits, and nonisttéearing deposits in particular, at Decembe2813 were slightly inflated by a $15.0
million short-term deposit that a commercial custormade in late December, 2013 that was fully walach in January, 2014.

Our management is focused on growing and maintgiaistable source of funding, specifically corea$is, and allowing more costly
deposits to mature, within the context of mitiggtinterest rate risk and maintaining our net irgersargin and sufficient levels of liquidity. As
we have grown, our deposit mix has evolved fromimary reliance on certificates of deposit, whick Ess relationship driven and less
dependent on the convenience of branch locatiars dkher types of deposit accounts. As our braetivark has expanded and the reach of
our relationshipdriven approach to banking has grown, our mix qfadits has shifted and is relatively balanced betweansactional accour
such as checking, savings, money market and NOWuats, and certificates of deposits. However, gsalt of our acquisition of $41.3
million in certificates of deposit from FCB in 201& March 31, 2014 and December 31, 2013, catédx of deposit
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represented 49.5% of our total deposits as comparéd.5% at December 31, 2012. In a low interatt, relatively flat yield curve
environment, we have encouraged our customerstéme@xheir maturities by offering higher interestiss in our certificates of deposits with
maturities greater than twelve months. In the etleait certain of these certificates of depositsnmterenewed and the funds are withdrawn, we
intend to replace those deposits with other forfMsoorowed money or capital, or liquidate assetethuce our funding needs.

The following table shows the maturity of certifiea of deposit and other time deposits of $100d@¥0f@ore at March 31, 2014 and at
December 31, 2013 and 2012:

Time Remaining Until Maturity:

March 31, 2014 December 31, 201 December 31, 201.

Certificates Other Time Certificates Other Time Certificates Other Time
(in thousands of Deposit Deposits of Deposit Deposits of Deposit Deposits
Three months or less $ 5,68¢ $ 10z $ 4,29¢ $ 134 $ 3,14¢ $ 224
Over three through six mont 3,80¢ 232 5,12: 10z 6,05: 234
Over six through twelve monti 10,76( 112 6,45¢ 39¢€ 2,681 50€
Over one year through three ye 8,851 234 9,43¢ 30z 6,457 241
Over three year 83C 121 2,861 141 283 0

$ 29,93¢ $ 80z $ 28,17: $ 1,07¢ $ 18,62¢ $ 1,20¢

Borrowings

Total borrowings include securities sold under agrents to repurchase, advances from the FHLB amdrjsubordinated debentures.
Securities sold under agreements to repurchaseased $2.6 million to $12.8 million at March 3112Grom $10.2 million at December 31,
2013. Our advances from the FHLB were $34.2 miladbMarch 31, 2014, an increase of $3.4 million]1 b10%, from FHLB advances of $3(
million at December 31, 2013, resulting generalgnf the increase in the size of our operations.%3u8 million in notes payable at each of
March 31, 2014 and December 31, 2013 represenati@ subordinated debentures that we assumedrinection with our acquisition of
FCB.

Securities sold under agreements to repurchaseased $6.2 million to $10.2 million at December 3113 from $4.0 million at
December 31, 2012 primarily a result of one newnoigdat repurchase agreement in our Lafayette ma@xet advances from the FHLB were
$30.8 million at December 31, 2013, an increas®4dd million, or 15.0%, from FHLB advances of $268lion at December 31, 2012,
resulting generally from the increase in the sizeus operations.

The average balances and cost of funds of shant-berrowings at March 31, 2014 and at DecembeR3@3, 2012 and 2011 are
summarized as follows:

(dollars in thousands Average Balance: Cost of Funds
March 31, December 31 December 31 December 31 March 31, December 31 December 31 December 31
2014 2013 2012 2011 2014 2013 2012 2011
Federal funds purchas $ 3,80¢ $  4,44¢ $ 641 $  4,44¢ .11% 1% .33% .25%
Securities sold under agreements
to repurchas 11,28¢ 7,60¢ 5,471 5,04t Az J1E .1C 28
Total shor-term borrowings $1509¢ $ 12,05¢ $ 6,11 $ 9,49 .12% .17% .21% .26%
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Results of Operations
Performance Summary

Three months ended March 31, 2014 vs. three memithsd March 31, 2013For the three months ended March 31, 2014, cenie
was $0.9 million, or $0.23 per basic share andBpe&t diluted share, compared to net income of 80llén, or $0.19 per basic share and
$0.18 per diluted share, for the three months eiidth 31, 2013. Our results of operations forttiree months ended March 31, 2013 do no
include any impact of the FCB acquisition. The @age in our net income was primarily driven by biglevels of net interest income resulting
from strong organic loan growth as well as theaase in loans as a result of the FCB acquisitifisety in part, by a slight decrease in yields
on interest-earning assets. Return on averagesaseined to 0.55% for the three months ended Maig 2014 from 0.66% for three months
ended March 31, 2013 primarily on account of insesain our operational costs attributable to ounae branch facilities and an increase in
expenses related to real estate owned acquiréeiREB acquisition. Return on average equity was%.for the three months ended
March 31, 2014 as compared to 5.70% for the threstihs ended March 31, 2013.

2013 vs. 2012 Net income was $3.2 million, or $0.86 per bakiare and $0.81 per diluted share, for the yeardebdeember 31, 2013
compared to net income of $2.4 million, or $0.79 Ipesic share and $0.71 per diluted share, fosdhee period in 2012. The increase