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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d)
of the Securities Exchange Act of 1934

June 30, 2014

Date of report (Date of earliest event reported)

INVESTAR HOLDING CORPORATION

(Exact name of registrant as specified in its chaefr)

Louisiana 001-36522 27-1560715
(State or other jurisdiction (Commission (I.LR.S. Employer
of incorporation) File Number) Identification No.)

7244 Perkins Road, Baton Rouge, Louisiana 70808

(Address of principal executive offices)(Zip Code)

Registrant’s telephone number, including area code(225) 227-2222

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On June 30, 2014, Investar Holding Corporation {(b@mpany”) and Investar Bank, a Louisiana-chaddyank and wholly-owned
subsidiary of the Company (the “Bank”), entered iab underwriting agreement (the “Underwriting Agreent”) with Sandler O'Neill &
Partners, L.P., as representative (the “Represegitpof the several underwriters named in Schedlaltached thereto (the “Underwriters”),
related to the public offering (the “Offering”), muant to the Company’s Registration StatementamFS-1 (File No. 333-196014), which
was initially filed with the Securities and Exchan@ommission (the “Commission”) on May 16, 2014hsequently amended thereafter, and
declared effective by the Commission on June 304 Zthe “Registration Statement”), of an aggregéit2,875,000 shares of the Company’s
common stock, par value $1.00 per share (the “Com&tock”), at a public offering price of $14.00 hare. Pursuant to the Underwriting
Agreement, the Company also granted the Undenarérroption (the “Purchase Optionékercisable not later than 30 days after the etffe
date of the Registration Statement, to purchage 481,250 additional shares of Common Stock.

The Underwriting Agreement contains customary regméations, warranties and agreements by the Congrahthe Bank, and
customary conditions to closing, indemnificatiodigétions of the Company, the Bank and the Undeessj including for liabilities under tt
Securities Act of 1933, as amended, other obligatif the parties, and termination provisions.

Pursuant to the Underwriting Agreement, the Compamy each of its officers and directors (includisgadvisory directors) have
agreed, subject to certain exceptions, not to pi§sue, sell, contract to sell, encumber, gragtaption for the sale of or otherwise dispose of
any shares of Common Stock or other securitiesexite into or exercisable or exchangeable forehiaf Common Stock for a period of
180 days after the closing date of the Offerindhaitt the prior written consent of the Represengativ

The Underwriting Agreement has been attached haetn exhibit to provide investors and securitgdis with information regarding
its terms. It is not intended to provide any otfaetual information about the Company. The repreg@ms, warranties and covenants
contained in the Underwriting Agreement were maulg for purposes of the Underwriting Agreement ascfspecific dates, were solely 1
the benefit of the parties to the Underwriting Agreent, and may be subject to limitations agreedh dgyathe contracting parties, including
being qualified by confidential disclosures excheshetween the parties in connection with the ei@twf the Underwriting Agreement.

The closing occurred on July 3, 2014, followingsfattion of the closing conditions set forth ire tdinderwriting Agreement. At the
closing, the Company issued 2,875,000 shares oin@onStock. The Company received net proceeds agbappately $37.6 million after
deducting underwriting discounts and commissiongpke by the Company in connection with the Offgrin

A copy of the Underwriting Agreement is filed heittwas exhibit 1.1. The foregoing descriptionsha Offering and the documentation
related thereto do not purport to be complete aadjaalified in their entirety by reference to seothnibit.

Item 8.01. Other Events.

On June 30, 2014, the Company issued a presseaeasuncing the pricing of the Offering. On Jul®814, the Company issued a
press release announcing the closing of the OtieAncopy of these press releases are furnisheatabits 99.1 and 99.2 hereto, respectiv
and are incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits.
Exhibit
Numbe Description of Exhib
1.1 Underwriting Agreement dated June 30, 2
99.1 Press Release of Investar Holding Corporation dadeé 30, 201

99.2 Press Release of Investar Holding Corporation dauéd3, 201<
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Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned hereunto duly authorized.

INVESTAR HOLDING CORPORATION

Date: July 3, 2014 By: /s/ John J. ' Angelo
John. J. ' Angelo
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Exhibit 1.1
EXECUTION COPY

2,875,000 Shares

Investar Holding Corporation

Common Stock
$1.00 par value per share

Underwriting Agreement
June 30, 201

Sandler O’Neill & Partners, L.P.
1251 Avenue of the Americas@loor
New York, New York 1002(
as representative of the Underwriters named in @dbd hereto

Ladies and Gentlemen:

Investar Holding Company, a Louisiana corporatite (Company”), proposes, subject to the termsamtlitions stated herein, to
issue and sell to the Underwriters named in Scleedoéreto (the “Underwriters”), for whom SandleéN@ill & Partners, L.P. is acting as
Representative (the “Representative”), an aggregfa?e875,000 shares (the “Firm Shares”zommon stock, $1.00 par value per share, ¢
Company (the “Common Stock”) and all or any par481,250 additional shares of Common Stock (thetitibpl Shares”) pursuant to the
option described in Section 2 hereof to cover alltments, if any (the Firm Shares and the Opti&@teares that the Underwriter elects to
purchase pursuant to Section 2 hereof being coldgtcalled the “Shares”). A primary purpose of tiroposed offering is to support the
long-term growth of the Company and Investar Bahk (Bank”), a Louisiana-chartered bank, as sehfor the Registration Statement (as
defined below).

The Underwriters have agreed to reserve 115,000 Shares to be purchased under this Agreemenal@ias the public offering price
to the Company’s directors, officers and certalreofpersons (collectively, “Directed Share Purctei3@ursuant to a directed share program
(the “Directed Share Program”). The Firm Shardsdasold under the Company’s Directed Share Progmathe Underwriters are referred to
hereinafter as the “Directed Shares.” Any Direcs@res not purchased through the Directed ShagraPnowill be offered to the public by
the Underwriters as Firm Shares.

The Company has filed with the Securities and ErgeaCommission (the “Commission”) a registraticatesnent on Form S-1 (No.
333-196014), including the related preliminary pestus or prospectuses, covering the registrafitimeoShares under the Securities Act of
1933,



as amended (the “1933 Act”). Promptly after exemutind delivery of this Agreement, the Company priipare and file a prospectus in
accordance with the provisions of Rule 430A (“R4BHA”) of the rules and regulations of the Comnuasiinder the 1933 Act (tha.933 Act
Regulations”) and paragraph (b) of Rule 424 (“Ra2d(b)") of the 1933 Act Regulations. The infornoatincluded in such prospectus that
was omitted from such registration statement atithe it became effective but that is deemed tpdm¢ of such registration statement at the
time it became effective pursuant to paragrapto{®ule 430A is referred to as “Rule 430A Infornaaiti” Each prospectus used before such
registration statement became effective, and aogparctus that omitted the Rule 430A Informatioat thas used after such effectiveness and
prior to the execution and delivery of this Agreemés herein called a “preliminary prospectus.tBuegistration statement, including the
amendments thereto, the exhibits and any schethdesto, at the time it became effective, and iticlg the Rule 430A Information, is herein
called the “Registration Statement.” The term “Effee Date” shall mean each date that the Registr&tatement and any post-effective
amendment or amendments thereto became or becteotwef. Any registration statement filed pursunRule 462(b) of the 1933 Act
Regulations is herein referred to as the “Rule BpRegistration Statement,” and after such filing term “Registration Statement” shall
include the Rule 462(b) Registration Statement. fitke prospectus in the form first filed with tiBmmission pursuant to Rule 424(b) under
the 1933 Act is herein called the “Prospectus.”

For purposes of this Agreement, all referencebédRegistration Statement, any preliminary progmethe Prospectus or any
amendment or supplement to any of the foregointj Bealeemed to include the copy filed with the @oission pursuant to its Electronic
Data Gathering, Analysis and Retrieval system (“BIRG).

All references in this Agreement to financial staémts and schedules and other information whi¢bastained,” “included” or “stated”
in the Registration Statement, any preliminary peasus or the Prospectus (or other referencegefriport) shall be deemed to mean and
include all such financial statements and schedaesother information which is incorporated byerehce in the Registration Statement, any
preliminary prospectus or the Prospectus, as the gy be.

1. (a) The Company and the Bank, jointly and sdlyenepresent and warrant to each Underwriterfab@date hereof, as of the
Applicable Time referred to in Section 1(a)(i) hefreas of the Closing Time referred to in Sectiga)dereof, and as of each Date of Delivery
(if any) referred to in Section 2 hereof, and agne#h each Underwriter, as follows:

(i) Each of the Registration Statement, any Ru2(dBRegistration Statement and any post-effecmendment thereto has
become effective under the 1933 Act and no stoprasdspending the effectiveness of the Registr&tatement, any Rule 462(b)
Registration Statement or any post-effective ameamdrthereto has been issued under the 1933 Aat@pdoceedings for that purpose have
been instituted or are pending or, to the actualtedge of the Company, are threatened by the Csgiom, and any request on the part of
the Commission for additional information has beemplied with.

At the respective times the Registration Statermramt,Rule 462(b) Registration Statement and ant-gffsctive amendments thereto
became effective and at the Closing Time (andyyf a
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Optional Shares are purchased, at the Date of ®glivthe Registration Statement, the Rule 462@nifration Statement and any
amendments and supplements thereto complied ahdoilply in all material respects with the requients of the 1933 Act and the 1933
Regulations and did not and will not contain arrusstatement of a material fact or omit to stateagerial fact required to be stated therein
or necessary to make the statements therein ntgtadiag. The General Disclosure Package (as héreirtefined) as of the Applicable Time
did not, and as of the Closing Time and each amtwitiDate of Delivery, as the case may be, will nohtain any untrue statement of a
material fact or omit to state a material fact sseey in order to make the statements thereimgnight of the circumstances under which
they were made, not misleading. Neither the Prasgawr any amendments or supplements theretadiimg any prospectus wrapper), at
time the Prospectus or any such amendment or supplewas issued and at the Closing Time (and ))if@ptional Shares are purchased, at
the Date of Delivery), included or will include antrue statement of a material fact or omitted iramit to state a material fact necessary in
order to make the statements therein, in the bftihe circumstances under which they were mademigleadingprovided , however , that
this representation and warranty shall not applgrnyp statements or omissions made in reliance apdrin conformity with information
furnished in writing to the Company by an Underearrithrough the Representative expressly for useithat being understood and agreed
that the only such information furnished by the Binvdriters consists of information described in $#c8(b) hereof.

As used in this subsection and elsewhere in thizément:
“Applicable Time” means 3:00 p.m. (Eastern Time)Jome 30, 2014.

“General Disclosure Package” means (i) the prelamyirprospectus dated June 18, 2014 (as defineddtio® 4 hereof), (ii) the pricing
information set forth on Schedule Il hereto, (iig Issuer-Represented Free Writing Prospectusasy,iidentified in Schedule 1l hereto, and
(iv) Written Testing-the-Waters Communication (&sdinafter defined) if any, identified in Schedlile

“Issuer-Represented Free Writing Prospectus” maagisissuer free writing prospectus,” as definedRirne 433 of the 1933 Act
Regulations (“Rule 433"), relating to the Sharest ti) is required to be filed with the Commissionthe Company or (ii) is exempt from
filing pursuant to Rule 433(d)(5)(i) because it @ins a description of the Shares or of the offgthrat does not reflect the final terms, in e
case in the form filed or required to be filed witte Commission or, if not required to be filedtte form retained in the Company’s records
pursuant to Rule 433(g).

“Testing-the-Waters Communication” means any oraligtten communication with potential investorsdentaken in reliance on
Section 5(d) of the 1933 Act.

“Written Testing-the-Waters Communication” meang @Bmsting-the-Waters Communication that is a wnittemmunication within the
meaning of Rule 405 under the 1933 Act.

Each (A) Issuer-Represented Free Writing ProspextdsT esting-the-Waters Communication, when consaltogether with the
General Disclosure Package as of its issue
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date and at all subsequent times through the cadimplef the public offer and sale of the Sharesmil any earlier date that the issuer noti

or notifies the Representative, did not contain amtyue statement of material fact or omit to stateaterial fact necessary to make the
statements therein, in the light of the circumstsnender which they were made, not misleading diddyot, does not and will not include ¢
information that conflicted, conflicts or will cdidt with the information contained in the Regisitba Statement or the Prospectus, including
any document incorporated by reference thereinaaydpreliminary or other prospectus deemed to p&rathereof that, in each case, has not
been superseded or modifigupvided , however , that this representation and warranty shall pplyato any statements or omissions made in
reliance upon and in conformity with informatiorrriished in writing to the Company by an Underwritalough the Representative expressly
for use therein, it being understood and agreethigsonly such information furnished by the Undetsvs consists of the information
described as such in Section 8(b) hereof.

(ii) Any preliminary prospectus, the Prospectus aadh Issuer-Represented Free Writing Prospectan ¥iled, if filed by
electronic transmission, pursuant to EDGAR (exespinay be permitted by Regulation S-T under th& 193), was identical to the copy
thereof delivered to the Representative for usmmection with the offer and sale of the Shares.

(iii) From the time of initial confidential submiss of the Registration Statement to the Commisgiwnif earlier, the first date on
which the Company engaged directly or through aerg@n authorized to act on its behalf in any Testire-Waters Communication through
the date hereof, the Company has been and is agrfgmg growth company,” as defined in Section 2fahe 1933 Act (an “Emerging
Growth Company”).

(iv) The financial statements, including the retesehedules and notes, filed with the Commissiom jgart of the Registration
Statement and included in any preliminary prospeand the Prospectus (the “Financial Statements§gmt fairly the consolidated financial
position of the Company and its subsidiary as of ainthe dates indicated and the results of th@@rations and cash flows for the periods
specified. Such Financial Statements, unless oikemoted therein have been prepared in confowitty generally accepted accounting
principles as applied in the United States (“GAARpplied on a consistent basis throughout the gsiiiovolved, provided, however, that the
unaudited financial statements do not contain foiets required by GAAP. No other financial stateraemtsupporting schedules are required
to be included in the Registration Statement, aejimpinary prospectus and the Prospectus. Therstaitof income data, balance sheet data
and earnings per share data set forth in the Pcaspander the caption “Selected Financial Inforamétfairly present the information therein
on a basis consistent with that of the auditednfoie statements contained in the RegistratioreStant, any preliminary prospectus and the
Prospectus. To the extent applicable, all discksgontained in the Prospectus regarding “non-GAddhcial measures” as such term is
defined by the rules and regulations of the Comimissomply with Regulation G of the Securities Eanbe Act of 1934, as amended (“1934
Act”), the rules and regulations of the Commisgimaer the 1934 Act (the “1934 Act Regulations”) dtedn 10 of Regulation S-K.

(v) Postlewaite & Netterville, APAC, the indepentleegistered public accounting firm that audited timancial statements of the
Company and its subsidiary, that
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are included in the Registration Statement andPtiospectus, is an independent registered publimuating firm as required by the 1933 Act
and the 1933 Act Regulations, and, to the actualkedge of the Company, such accountants are navlation of the auditor independence
requirements of the Sarbanes-Oxley Act of 2002 (H#arbanes-Oxley Act”) and the related rules amlil&tions of the Commission.

(vi) The statistical and market related data cordiin the Registration Statement, the Generall@isce Package and the
Prospectus are based on or derived from sourceshviine Company believes are reliable and accurate.

(vii) This Agreement has been duly authorized, exed and delivered by the Company and, when dudgebed by the
Representative, will constitute the valid and bilgdagreement of the Company enforceable again€dhgpany in accordance with its terms,
except as enforcement thereof may be limited byiaptcy, insolvency, reorganization, moratoriunotrer similar laws relating to or
affecting creditors’ rights generally or by genegglitable principles and except as the indemnitioaor contribution provisions in Section 8
below may be limited under applicable securiti®gsland the public policy underlying such laws.

(viii) Since the date of the latest audited finahsitatements included in the Registration Staténtlee General Disclosure
Package and the Prospectus, (A) the Company asdbtsdiary, considered as one enterprise, haveustdined any material loss or
interference with its business from fire, explosifiaod or other calamity, whether or not covergdrsurance, or from any labor dispute or
court or governmental action, order or decree,rotise than as set forth or contemplated in the feggion Statement, the General Disclos
Package and the Prospectus and there has not imgematerial change in the capital stock or Iaegn debt of the Company and its subsid
or any material adverse change, or any developkreawn to the Company that is reasonably expectediise a prospective material adv
change, in or affecting the general affairs, mansagd, earnings, business, properties, assets, laated financial position, business
prospects, consolidated shareholders’ equity os@atated results of operations of the Companyinslbsidiary considered as one
enterprise, whether or not arising in the ordinaoyirse of business (a “Material Adverse Effectheastthan as set forth or contemplated in the
Registration Statement, the General Disclosure &prknd the Prospectus, (B) there have been reattions entered into by the Company
or its subsidiary which are material with respedtte Company and its subsidiary considered asoteprise, otherwise than as set forth or
contemplated in the Registration Statement, thee@disclosure Package and the Prospectus anth€€® has been no dividend or
distribution of any kind declared, paid or madethey Company on any class of its capital stock, metlse than as set forth or contemplated in
the Registration Statement, the General DiscloBackage and the Prospectus.

(ix) The Company and its subsidiary have good aadkatable title in fee simple to all real propeastyd good and marketable title
to all personal property owned by them, in eacle e and clear of all mortgages, pledges, sgcutirests, claims, restrictions, liens,
encumbrances and defects except such as are agsgeherally in the Registration Statement, theeGdmisclosure Package and the
Prospectus or such as do not materially affectéihee of such property and do not materially irgezfwith the use made and proposed to be
made of such property by the Company and its sigrgidnd any real property and buildings held uridase by the Company and its
subsidiary are held by them under valid, subsisting
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enforceable leases with such exceptions as ammaiatrial and do not materially interfere with theeumade and proposed to be made of such
property and buildings by the Company and its slibgy, and neither the Company nor its subsidiay &ny written or oral notice of any
material claim of any sort that has been assereahipone adverse to the rights of the Companysatbsidiary under any of the leases or
subleases mentioned above, or affecting or quéastidhe rights of the Company or such subsidiartheocontinued possession of the leased
or subleased premises under any such lease omaseble

(x) The Company is a registered bank holding comparder the Bank Holding Company Act of 1956, agaded (“BHCA"),
and has been duly incorporated and is validly exdshs a corporation in good standing under the laftthe State of Louisiana, with the
corporate power and authority to own, lease andab@éts properties and to conduct its businegieasribed in the Registration Statement,
the General Disclosure Package and the Prospeutu® &nter into and perform its obligations unttiés Agreement. The Company is duly
qualified as a foreign corporation to transact bess and is in good standing under the laws of et jurisdiction in which such
qualification is required, whether by reason of elmership or leasing of property or the condudbudiness, except where the failure to so
qualify or to be in good standing would not readinée expected to result in a Material AdverseEtff

(xi) The only direct subsidiary of the Companyhs Bank. Neither the Company nor the Bank, direatlindirectly, control any
other corporation, limited liability company, pagtship, joint venture, association, trust or othesiness organization. Except as otherwise
disclosed in the Registration Statement, the Gémdsalosure Package and the Prospectus, all asthed and outstanding capital stock of
the Bank has been duly authorized and validly idsigefully paid and is owned by the Company, diseor through a subsidiary, free and
clear of any security interest, mortgage, plediga, lencumbrance, claim or equity. None of thetautding shares of capital stock of the Bank
was issued in violation of the preemptive or similghts of any securityholder of the Bank. There o outstanding rights, warrants or
options to acquire or instruments convertible imt@xchangeable for any capital stock or equityuses of the Bank. Except as otherwise
disclosed in the Registration Statement, the Gémasalosure Package and the Prospectus, the Baméticurrently prohibited, directly or
indirectly, from paying any dividends to the Comypainom making any other distributions on its capgtock, from repaying to the Company
any loans or advances to the Bank from the Compaifppm transferring any of the Bank’s propertyassets to the Company

(xii) The Company has an authorized capitalizatierset forth in the Registration Statement, thee@éisclosure Package and
the Prospectus under the heading “Capitalizatiang all of the issued shares of capital stock @@bmpany have been duly and validly
authorized and issued, are fully paid and non-asfés and have been issued in compliance withdédead state securities laws. None of the
outstanding shares of capital stock were issuatblation of any preemptive rights, rights of firgtfusal or other similar rights to subscribe
for or purchase securities of the Company. Therg®smn of the Company’s stock option, warrant,citdonus, restricted stock unit and other
stock plans or compensation arrangements and ti@nepwarrants, restricted stock units or othghts granted thereunder, set forth in the
Registration Statement, the General Disclosure &peknd the Prospectus, accurately and fairly ptesi@ all material respects, the
information required to be shown with respect tohsplans, arrangements, options, warrants andstight
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(xiii) The Shares to be issued and sold by the Gompto the Underwriters hereunder have been duyatidly authorized and,
when issued and delivered against payment theasfprovided herein, will be duly and validly isswedl fully paid and non-assessable and
will conform to the description of the capital stamntained in the Registration Statement, the Gemdsclosure Package and the Prospe
The issuance of the Shares is not subject to tenmptive or other similar rights of any securitydesl of the Company.

(xiv) Except as disclosed in the Registration Stetlt, the General Disclosure Package and the RituspéA) there are no
outstanding rights (contractual or otherwise), @ats or options to acquire, or instruments conblerinto or exchangeable for, or agreements
or understandings with respect to the sale or reseiaf, any shares of capital stock of or otheitgdoterest in the Company and (B) there
no contracts, agreements or understandings betihegdompany and any person granting such persangtiteto require the Company to file
a registration statement under the 1933 Act orretise register any securities of the Company oworetd be owned by such person.

(xv) The issue and sale of the Shares by the Coynaadh the compliance by the Company with all offihevisions of this
Agreement and the consummation of the transactiensin contemplated have been duly authorizedlbyeakssary corporate action and do
not and will not, whether with or without the gigif notice or passage of time or both, (A) confliith or result in a breach or violation of
any of the terms or provisions of, or constitutéesault or result in a Repayment Event (as defimeldw) under, any indenture, mortgage,
deed of trust, loan agreement or other agreemenstument to which the Company or its subsidiarg party or by which the Company or
its subsidiary is bound or to which any of the pdyp or assets of the Company or its subsidiaspigect, (B) result in any violation of the
provisions of the articles of incorporation or hytaof the Company or its subsidiary, or (C) reguliny violation of any statute or any order,
rule or regulation of any federal, state, localayeign court, arbitrator, regulatory authoritygovernmental agency (each a “Governmental
Entity”) or body having jurisdiction over the Commgaor its subsidiary or any of their propertiesgept for in the case of clauses (A) and
(C) those conflicts, breaches, violations, defaoittRepayment Events that would not result in agvlat Adverse Effect; no consent, appro
authorization, order, registration or qualificatiofhor with any such court or governmental agenciaxly is required for the issue and sale of
the Shares, the performance by the Company obligaiions hereunder or the consummation by the izom of the transactions
contemplated by this Agreement, except the registrainder the 1933 Act of the Shares and excepiasbe required under the rules and
regulations of the Nasdaq Stock Market (“Nasdag'the Financial Industry Regulatory Authority (“AR\”) and such consents, approvals,
authorizations, registrations or qualificationgvasy be required under state securities or Bluel&kyg in connection with the purchase and
distribution of the Shares by the Underwriters.u&sd herein, a “Repayment Event” means any evertratition that gives the holder of any
note, debenture or other evidence of indebtedrgsanfy person acting on such holder’s behalf) igpet to require the repurchase, redemption
or repayment of all or a portion of such indebtexdngy the Company or its subsidiary.

(xvi) Neither the Company nor its subsidiary is {A)iolation of its articles of incorporation oyllaws or (B) in breach, violation
or default (with or without notice or lapse of timeboth) in the performance or observance of dfigation, agreement, covenant or
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condition contained in any indenture, mortgagedd#drust, loan or credit agreement, note, leasgttter agreement or instrument to which it
is a party or by which it or any of its propertimay be bound or to which any of the property oetsef the Company or its subsidiary is
subject except for such breaches, violations cades that would not result in a Material AdverdéeE.

(xvii) The statements set forth in the Registrat8tatement, the General Disclosure Package arf@rtspectus under the caption
“Description of Capital Stock,” insofar as they part to constitute a summary of the terms of th@tahstock of the Company, and under the
captions “Supervision and Regulation” and “Undeting,” insofar as they purport to describe the jBmns of the laws and documents
referred to therein, are accurate and complet# material respects.

(xviii) Except as disclosed in the Registrationt&taent, the General Disclosure Package and thg&stus, the Company and its
subsidiary are conducting their respective busemsscompliance in all material respects withfedleral, state, local and foreign statutes,
laws, rules, regulations, decisions, directives amtkrs applicable to them, (including, withoutitation, all regulations and orders of, or
agreements with, the FRB), the Louisiana Offic&iofancial Institutions (the “OFI"), and the FedelBaposit Insurance Corporation (the
“FDIC"), the Equal Credit Opportunity Act, the Failousing Act, the Community Reinvestment Act, thanté Mortgage Disclosure Act, all
other applicable fair lending laws or other lawiatiag to discrimination and the Bank Secrecy Aud Jitle Il of the USA Patriot Act), and
neither the Company nor its subsidiary has receargdwritten communication from any Governmentatityrasserting that the Company or
its subsidiary is not in material compliance witly atatute, law, rule, regulation, decision, dinecbr order.

(xix) There are no legal or governmental actionsuts, investigations, inquiries or proceeding®i®or by any court or
Government Entity, now pending or, to the actuaiedge of the Company, threatened or contempl#dadghich the Company or its
subsidiary is a party or of which any propertyted Company or its subsidiary is the subject (A} thaequired to be disclosed in the
Registration Statement by the 1933 Act or the 1883Regulations and not disclosed therein or (Bjoihif determined adversely to the
Company or its subsidiary, would be reasonably etqukto result, individually or in the aggregateaiMaterial Adverse Effect; all pending
legal or governmental proceedings to which the Camyyor its subsidiary is a party or of which anythadir property is the subject which are
not described in the Registration Statement, irinydrdinary routine litigation incidental to the@spective businesses, are not reasonably
expected to result, individually or in the aggregé@t a Material Adverse Effect and there are nare@ts or documents of the Company or its
subsidiary which would be required to be descriibetie Registration Statement or to be filed ashaththereto by the 1933 Act or the 1933
Act Regulations which have not been so describedfised.

(xx) The Company and its subsidiary possessesathits, licenses, approvals, consents and othbpamations of (collectively,
“Governmental Licenses”), and have made all filirg@gplications and registrations with, all Govermbag Entities to permit the Company or
such subsidiary to conduct the business now opkkatehe Company or its subsidiary. The Companyiensubsidiary are in compliance
with the terms and conditions of all such Governtakhicenses, except where the failure to so comyayld not, individually or in the
aggregate, have a Material Adverse Effect. Allhaf Governmental Licenses are valid and in
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full force and effect, except where the invalidifysuch Governmental Licenses or the failure ohsBovernmental Licenses to be in full
force and effect would not, individually or in thggregate, have a Material Adverse Effect, anchaethe Company nor its subsidiary has
received any written notice of proceedings relatmthe revocation or modification of any such Goweental Licenses. Neither the Compi
nor its subsidiary has failed to file with applibalbegulatory authorities any statement, repofgrination or form required by any applicable
law, regulation or order, except where the failiorso file in compliance would not, individually orthe aggregate, have a Material Adverse
Effect; all such filings were in compliance in alhaterial respects with applicable laws when filad ao material deficiencies have been
asserted in writing by any regulatory commissiaeracy or authority with respect to any such filimgsubmissions.

(xxi) Except as disclosed in the Registration Steget, the General Disclosure Package and the Rispend except as would
not, individually or in the aggregate, result iMaterial Adverse Effect, (A) neither the Company ite subsidiary is in violation of any
federal, state or local statute, law, rule, regatgtordinance, code, policy or rule of common lawany applicable judicial or administrative
interpretation thereof, including any judicial amainistrative order, consent, decree or judgmetating to pollution or protection of human
health, the environment (including, without limitat, ambient air, surface water, groundwater, Isundace or subsurface strata) or wildlife,
including, without limitation, laws and regulatioredating to the release or threatened releasbhehicals, pollutants, contaminants, wastes,
toxic substances, hazardous substances, petrolepatroleum products, asbestos-containing matesiatsold (collectively, “Hazardous
Materials”) or to the manufacture, processingriftigtion, use, treatment, storage, disposal, trarisp handling of Hazardous Materials
(collectively, “Environmental Laws”), (B) the Compaand its subsidiary have all permits, authortaiand approvals required under any
applicable Environmental Laws and are each in c@npé with their requirements, (C) there are nadpemnor, to the actual knowledge of 1
Company, threatened, administrative, regulatofudicial actions, suits, demands, demand lettéagns, liens, notices of noncompliance or
violation, investigation or proceedings relatingatty Environmental Law against the Company oritssgliary, and (D) there are no event:
circumstances that might reasonably be expectémitothe basis of an order for clean-up or reméatiator an action, suit or proceeding by
any private party or Governmental Entity, againsaffecting the Company or its subsidiary relatingHazardous Materials or any
Environmental Laws.

(xxii) The Company and its subsidiary own or possedequate rights to use or can acquire on reaksoteins ownership or righ
to use all patents, patent applications, patehtsjdicenses, trademarks, service marks, tradesamademark registrations, service mark
registrations, copyrights, know-how (including teagkcrets and other unpatented and/or unpatemqadgerty or confidential information,
systems or procedures and excluding generally canially available “off the shelf” software prograrisensed pursuant to shrink wrap or
“click and accept” licenses) and licenses (colledi, “Intellectual Property”) necessary for thendact of their respective businesses, except
where the failure to own or possess such rightdavoot, individually or in the aggregate, resulaiMaterial Adverse Effect, and have not
received any written notice of any claim of infrergent or conflict with, any such rights of othersany facts or circumstances that would
render any Intellectual Property invalid or inadaiguto protect the interest of the Company orutssiliary therein, except where such
infringement or conflict (if the subject of any awbrable decision, ruling or finding) or invalidity inadequacy, individually or in the
aggregate, would result in a Material Adverse Effec
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(xxiii) No relationship, direct or indirect, existetween or among the Company or its subsidiarherohe hand, and the directc
officers, shareholders, customers or supplierb®fQompany or its subsidiary on the other hand¢hvis required to be described in the
Registration Statement and the Prospectus by tB& At or the 1933 Act Regulations which has narbso described.

(xxiv) Neither the Company nor its subsidiary is@fter giving effect to the offering and sale lo¢ tShares, and after receipt of
payment for the Shares and the application of #igroceeds as described in each of the Registratatement, the General Disclosure
Package and the Prospectus, will be an “investmmmpany”, as such term is defined in the Investn@ampany Act of 1940, as amended
(the “Investment Company Act”).

(xxv) [Reserved.]
(xxvi) [Reserved.]

(xxvii) The Company is in compliance with the praigins of the Sarbanes-Oxley Act and the rules agdlations of the
Commission thereunder applicable to it except whieeefailure to so comply would not, individually io the aggregate, have a Material
Adverse Effect.

(xxviii) Neither the Company nor its subsidiary rramy affiliates of the Company or its subsididrgs taken and will not take,
directly or indirectly, any action designed to loat might be reasonably expected to cause or riesstiébilization or manipulation of the price
of the Common Stock to facilitate the sale or resdithe Shares.

(xxvix) Neither the Company nor its subsidiary mowy director, officer, employee or agent or othenspn acting on behalf of the
Company or its subsidiary has (A) used any corpdiatds for any unlawful contribution, gift, entgrtment or other unlawful expense
relating to political activity, (B) made any diremt indirect unlawful payment to any foreign or destic government official or employee fr
corporate funds, (C) violated or is in violationasfy provision of the Foreign Corrupt Practices éfc1977, (D) made any bribe, rebate,
payoff, influence payment, kickback or other unlaldayment, (E) materially violated applicable mgy of customer information
requirements contained in any federal or stateapyiact laws and regulations; or (F) made any paywifefunds to the Company or its
subsidiary or received or retained funds in violatof any law, rule or regulation, which paymerteipt or retention of funds is of a chara
required to be disclosed in each of the Generatl@ssire Package and the Prospectus, that is notilded in each of the General Disclosure
Package and the Prospectus as required.

(xxx) The Company and its subsidiary maintainsstesy of internal accounting controls sufficienptovide reasonable
assurances that (A) transactions are executedcor@dance with management’s general or specificaitéition, (B) transactions are recorded
as necessary to permit preparation of financiaéstants in conformity with GAAP and to
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maintain accountability for assets, (C) access$ets is permitted only in accordance with managé&mgeneral or specific authorization,
and (D) the recorded accountability for asset®mpmared with existing assets at reasonable intearad appropriate action is taken with
respect to any differences. The Company and itsidisny maintain a system of internal control ofieancial reporting (as such term is
defined in Rule 13a-15(f) under the 1934 Act), tanplies with the requirements of the 1934 Actapglicable to them; the Company’s
internal control over financial reporting is effeet; and since the end of the Company’s most regedited fiscal year, there has been (X) no
material weakness in the Company’s internal cordvelr financial reporting (whether or not remedidtand (Y) no change in the Company’s
internal control over financial reporting that tmaaterially affected adversely, or is reasonablgliito materially affect adversely, the
Company’s internal control over financial reporting

(xxxi) The Company maintains “disclosure contratsl @rocedures” (as such term is defined in Rule5&) under the 1934 Ac
that comply with the requirements of the 1934 Aetttare applicable to an issuer that has a classafrities registered under Section 12 of
the 1934 Act.

(xxxii) Neither the Company nor the Bank is in wtdn of any order or directive from the FRB, thElGhe FDIC, the
Commission or any regulatory authority to make araterial change in the method of conducting itpeetve businesses; the Company and
the Bank have conducted and are conducting theinbss so as to comply in all material respects alitapplicable statutes, regulations and
administrative and court decrees (including, withlauitation, all regulations, decisions, directsvand orders of the FRB, the OFlI, the FDIC
and the Commission). Except as disclosed in thésRation Statement, the General Disclosure Packadehe Prospectus, neither the
Company nor its subsidiary is subject or is pavtyor has received any notice or advice that artherh may become subject or party to any
investigation with respect to, any corrective, grsgion or cease-and-desist order, agreement, dasgeement, memorandum of
understanding or other regulatory enforcement acpiooceeding or order with or by, or is a partahy commitment letter, or is subject to
any directive by, or has been a recipient of arpesuisory letter from any Regulatory Agency (asmkd below) that currently relates to or
restricts in any respect the conduct of their bessnor that in any manner relates to capital adggeaedit policies or management nor at the
request or direction of any Regulatory Agency es@ompany or its subsidiary adopted any boardutsns which are reasonably likely to
have a Material Adverse Effect (each, a “Regulategyeement”), nor has the Company or its subsidiggn advised by any Regulatory
Agency that it is considering issuing or requesting such Regulatory Agreement or any such Regyld@tgreement is pending or, to the
actual knowledge of the Company, threatened. Exagplisclosed in the Registration Statement, theeta Disclosure Package and the
Prospectus, the Company and its subsidiary areiaammpliance with all Regulatory Agreements,nffaand there is no unresolved
violation, criticism or exception by any Regulatdgency with respect to any report or statemerattired to any examinations of the
Company or its subsidiary which, in the reasonfdgment of the Company, currently results in ouldaeasonably be expected to result in
a Material Adverse Effect. As used herein, the tédRagulatory Agency” means any Governmental Erttalying supervisory or regulatory
authority with respect to the Company or its suilasid including, but not limited to, any federalsiate agency charged with the supervision
or regulation of depositary institutions or holdicgmpanies of depositary institutions, or engagettié insurance of depositary institution
deposits.
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(xxxiii) Any “employee benefit plan” (as defined der the Employee Retirement Income Security Act3¥4, as amended, and
the regulations and published interpretations tineder (collectively, “ERISA™)) established or maiimied by the Company, its subsidiary or
their “ERISA Affiliates” (as defined below) are @ompliance with ERISA, except where the failurdéoin compliance with ERISA would
not result in a Material Adverse Effect. “ERISA Aiite” means, with respect to the Company or askliry, any member of any group of
organizations described in Section 414(b), (c),ém(o) of the Internal Revenue Code of 1986, asraiad, and the regulations and published
interpretations thereunder (the “Code”) of which @ompany or such subsidiary is a member. No “tapte event” (as defined under
ERISA) has occurred or is reasonably expected ¢arogith respect to any “employee benefit plan‘abtished or maintained by the
Company, its subsidiary or any of their ERISA Afftes. No “employee benefit plan” established oimtagned by the Company, its
subsidiary or any of their ERISA Affiliates, if du¢employee benefit plan” were terminated, wouldéany “amount of unfunded benefit
liabilities” (as defined under ERISA). None of tiempany, its subsidiary nor any of their ERISA Adfies has incurred or reasonably
expects to incur any liability under (A) Title IMf ERISA with respect to termination of, or withdralirom, any “employee benefit plan” or
(B) Sections 412, 4971, 4975 or 4980B of the Cé@eh “employee benefit plastablished or maintained by the Company, its slidogi or
any of their ERISA Affiliates that is intended te Qualified under Section 401(a) of the Code hesived a favorable determination or
approval letter from the Internal Revenue Servagarding its qualification under such section samaintained in the form of a pre-approved
document, the sponsor of which has obtained a &dlerdetermination with respect to such pre-apgralezument, and nothing has occurred
whether by action or failure to act, which wouldisa the loss of such qualification.

(xxxiv) The Company and its subsidiary, taken agale, are insured by insurers of recognized fir@nesponsibility against
such losses and risks and in such amounts th&dh®pany reasonably believes is adequate for it|éss on a consolidated basis. Neither
the Company nor its subsidiary has any reasonlievacthat it will not be able to renew its exigfimsurance coverage from similar insurers
as may be necessary to continue its businessat dhat would not have a Material Adverse Effélgither the Company nor its subsidiary
has been denied any insurance coverage which gdwaght or for which it has applied.

(xxxv) Except as disclosed in the Registration &tegnt, the General Disclosure Package and the &utosp there are no contra
agreements or understandings between the Compargrgrperson other that would give rise to a velidm against the Company, or the
Underwriters, for a brokerage commission, findées or other like payment.

(xxxvi) The Company and its consolidated subsidlaaye (i) filed all necessary federal, state amdiém income and franchise tax
returns or have properly requested extensionsdharal all such tax returns are true, completecamcect in all material respects and (ii) h
paid all taxes required to be paid by any of thewept for any such tax, assessment, fine or pettadtyis currently being contested in good
faith by appropriate actions and except for sugkdaassessments, fines or penalties the nonpayhetich would not, individually or in
the aggregate, be reasonably expected to haveaxidatdverse Effect. The Company has made ademiatgyes, accruals and reserves in
the applicable Financial Statements referred ®dation 1(a)(iv) above in respect of all federdtesand foreign income and franchise taxes
for all periods as to which the tax liability ofgtlCompany or its consolidated subsidiary has nen lii@ally determined.
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(xxxvii) No labor dispute with the employees of Bempany or its subsidiary exists or, to the knalgkeof the Company, is
imminent, which, in any case, would reasonablyXygeeted to result in a Material Adverse Effect.

(xxxviii) Except as disclosed in the Registratidat®ment, the General Disclosure Package and tsp€ctus, the operations of
the Company and its subsidiary are and have basifucted at all times in compliance in all materedpects with applicable financial
recordkeeping and reporting requirements of thedhely and Foreign Transactions Reporting Act of01 26 amended, money laundering
statutes applicable to the Company and its subrgidize rules and regulations thereunder and dayec or similar rules, regulations or
guidelines, issued, administered or enforced bygowernmental agency (collectively, the “Money Ldaring Laws”) and no action, suit or
proceeding by or before any court or governmergehay, authority or body or any arbitrator involyithe Company or its subsidiary with
respect to the Money Laundering Laws is pendindgoothe actual knowledge of the Company, threatened

(xxxix) The Company has not distributed and, ptaothe later to occur of (i) the Closing Time anjidompletion of the
distribution of the Shares, will not distribute gmpspectus (as such term is defined in the 1932Ad the 1933 Act Regulations) in
connection with the offering and sale of the Shatbsr than the Registration Statement, any pralnyi prospectus, the Prospectus or other
materials, if any, permitted by the 1933 Act or #8383 Act Regulations and approved by the Reprateef including, without limitationany
Issuer-Represented Free Writing Prospectus.

(xI) No forward-looking statement (within the meagiof Section 27A of the 1933 Act and Section 21Ee 1934 Act) contained
in the Registration Statement, the General Disce8ackage, the Prospectus and any Issuer-Repddemre Writing Prospectus has been
made or reaffirmed without a reasonable basis sthlean disclosed other than in good faith.

(xli) Each of the Company’s executive officers atigctors and certain Directed Share Purchaseesgéh case, as listed on
Schedule Il hereto, has executed and delivereglaup agreement substantially in the form of Exhib

(xlii) Neither the Company nor its subsidiary hastjtipated in any reportable transaction, as @efiim Treasury Regulation
Section 1.6011-(4)(b)(1).

(xliii) Each of the Company and its subsidiary gasd and marketable title to all securities heldtifgxcept securities sold under
repurchase agreements, pledged to secure depodisivative contracts or held in any fiduciaryamency capacity) free and clear of any |
claim, charge, option, encumbrance, mortgage, ple@dgecurity interest or other restriction of &myd, except to the extent such securities
are pledged in the ordinary course of businessdarg obligations of the Company or its subsidargt except for such defects in title or
liens, claims, charges, options, encumbrances gages, pledges or security interests or otheriegstrs of any kind that would not,
individually or in the aggregate, result in a M@keAdverse Effect. Such securities are valuednenltooks of the Company and its subsidiary
in accordance with GAAP.
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(xliv) Any and all material swaps, caps, floorstuites, forward contracts, option agreements (dtream employee stock options
and restricted stock units) and other derivatinaricial instruments, contracts or arrangementsthehentered into for the account of the
Company or its subsidiary or for the account ofistemer of the Company or its subsidiary, wererextéto in the ordinary course of
business and in accordance with applicable lavissruegulations and policies of all applicableulatpry agencies and with counterparties
reasonably believed to be financially responsiblh@time. The Company and its subsidiary havg gatformed all of their obligations
thereunder to the extent that such obligationsetfopm have accrued, and there are no breachdatigits or defaults or allegations or
assertions of such by any party thereunder, exoeguch breaches, violations, defaults, allegationassertions that, individually or in the
aggregate, would not result in a Material Adverfed.

(xlv) All of the information, as may have been ugthor amended, provided to the Representative counsel for the
Underwriters by the Company, its officers and divexin connection with letters, filings or othepplemental information provided to
FINRA pursuant to FINRA Rule 5110 and FINRA Rule%ls true, complete and correct in all materiapeets.

(xlvi) The Shares have been approved for listingpjexct to official notice of issuance and evidentsatisfactory distribution, on
the Nasdaq Global Market, and the Company has ta&exction designed to, or likely to have the dftdalelisting the Shares from Nasdaq,
nor has the Company received any written notiftrathat the Commission or Nasdag Global Markebig@mplating terminating such
registration or listing.

(xlvii) Neither the Company nor any of its affilest does business with the government of Cuba bramy person or affiliate
located in Cuba within the meaning of Section 513, lorida Statutes. For purposes of this Agreanfaffiliate” means a person that
directly, or indirectly through one or more intemiigies, controls, is controlled by, or is undemeoon control with the Company.

(xlviii) Neither the Company nor, to the actual krledge of the Company, any director, officer, engplo or affiliate of the
Company is (a) currently subject to any U.S. sanctiadministered by the Office of Foreign Assetaté of the U.S. Treasury Department
(“OFAC") or (b) located, organized or resident is@untry or territory that is the subject of suangations (including, without limitation,
Burma/Myanmar, Cuba, Iran, North Korea, Sudan anthSThe Company will not, directly or indirectlyse the proceeds of the offering, or
lend, contribute or otherwise make available sudtgeds to its subsidiary, joint venture partnestber person or entity, for the purpose of
financing the activities of any person, or engagdealings or transactions with any person, ony@untry, or territory, subject to any U.S.
sanctions administered by OFAC.

(lix) Except as described in the General DisclofRmekage or the Prospectus, there are no matéfriadlance sheet transactions,
arrangements, obligations (including contingentgattions), or any other relationships with uncoitkikd entities or other persons, that
would reasonably be expected to have, individuadlin the aggregate, a Material Adverse Effect.
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() To the actual knowledge of the Company, afeuiiry of its officers and directors, there areafiiiations with any FINRA
member firm among the Company’s officers or direstexcept as set forth in the Registration Staténtiee General Disclosure Package and
the Prospectus, or as otherwise disclosed in writirthe Underwriters.

(li) The Company has no debt securities to whichtag is accorded by any “nationally recognizeatistical rating organization”,
as defined in Section 3(a)(62) of the 1934 Act.

(lii) The Company (a) has not engaged in any Tgdtire-Waters Communications other than the didtidbwf the Written
Testing-the-Waters Communications listed on Schetidiereto and (b) has not authorized anyone dtiaar the Representative to engage in
Testing-the-Waters Communications.

(liif) The audiovisual presentation made availabl¢he public by the Company at http://www.retadldshow.com/links/show.asp?
c=ISTR is a “bona fide electronic roadshow” for poses of Rule 433(d)(8)(ii) of the 1933 Act, andlspresentation, together with the
Prospectus, does not contain any untrue stateniematerial fact or omit to state a material factessary to make the statements therein, in
light of the circumstances under which they wer@eaot misleading, except that the representaiadsvarranties set forth in this
paragraph do not apply to statements in or omissiam such presentation or the Prospectus madgiamce upon and in strict conformity
with information furnished to the Company in wrdiby any Underwriter through the Representativeesgly for use therein.

(liv) No consent, approval, authorization, ordegistration or qualification of or with any Goveramal Entity, other than such as
have been obtained, is required in connection thighoffering of the Directed Shares in any juriidic where the Directed Shares are being
offered; the Company has not offered, or causedRéy@esentative to offer, Shares to any persorupatgo the Directed Share Program with
the specific intent to unlawfully influence (a) aclient of the Company to alter the clientevel or type of business with the Company or
trade journalist or publication to write or publiftvorable information about the Company or itsquats; the Company has identified the
Directed Share Purchasers and instructed the Umidersvto sell Shares to such Directed Share Paerkasolely for the benefit of the
Company and its subsidiary.

(b) The Bank represents and warrants to each Umidenas of the date hereof, as of the Applicalifedlreferred to in Section 1(a)
hereof, as of the Closing Time referred to in Sect(a) hereof, and as of each Date of Delivergrif) referred to in Section 2 hereof, and
agrees with each Underwriter, as follows:

(i) The Bank has been duly chartered and is vakaigting as a Louisiana-chartered bank in gooaddstey under the laws of the
jurisdiction of its organization, with the corpoggiower and authority to own, lease and operafgatgerties and to conduct its busines
described in the Prospectus and to enter into arfdnm its obligations under this
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Agreement. The Bank is the only depository indtitusubsidiary of the Company and the Bank is a berin good standing of the Federal
Home Loan Bank System. The Bank is duly qualifiscddoreign corporation to transact business aimdgsod standing in each other
jurisdiction in which such qualification is requitewhether by reason of the ownership or leasingroperty or the conduct of busine
except where the failure to so qualify or to bg@od standing would not reasonably be expectedsultrin a Material Adverse Effect. The
activities of the Bank are permitted under the lawd regulations of the State of Louisiana andiiygsit accounts in the Bank are insure
to the applicable limits by the FDIC and no prodegdor the termination or revocation of such iremwe is pending or, to the knowledge of
the Bank, threatened against the Bank.

(ii) The Bank is not in violation of its articles mcorporation or bylaws or in default in the perhance or observance of any
obligation, agreement, covenant or condition ceorgdiin any indenture, mortgage, deed of trust, Breement, note, lease or other
agreement or instrument to which it is a party ywhich it or any of its properties may be boundamwhich any of the property or assets of
the Bank is subject except for such defaults thaild/not be expected to result in a Material AdedEfect.

(i) This Agreement has been duly authorized, exed and delivered by the Bank and, when duly ebegclly the Representative,
will constitute the valid and binding agreementha Bank enforceable against the Bank in accordatitbeits terms, except as enforcement
thereof may be limited by bankruptcy, insolven®gnganization, moratorium or other similar lawstielg to or affecting creditors’ rights
generally or by general equitable principles antegx as any indemnification or contribution proeis in Section 8 below may be limited
under applicable securities laws and the publiccpalnderlying such laws.

(iv) The execution, delivery and performance o$ thgreement by the Bank and the compliance by trekBvith all of the
provisions of this Agreement and the consummatidh@transactions herein contemplated have benadthorized by all necessary
corporate action and do not and will not whetheghwr without the giving of notice or passage oretior both conflict with or result in a
breach or violation of any of the terms or prows®f, or constitute a default or result in a Repegt Event under, any indenture, mortgage,
deed of trust, loan agreement or other agreemanstsument to which the Bank is a party or by vhhikke Bank is bound or to which any of
the property or assets of the Bank is subjectwilbsuch action result in any violation of the prsions of the articles of incorporation or
bylaws of the Bank or any statute or any ordee nrlregulation of any Governmental Entity havinggdiction over the Bank or any of its
properties, except for those conflicts, breachedations, defaults or Repayment Events that wowldresult in a Material Adverse Effect.

(v) The Bank is not and, after giving effect to temsummation of the transactions contemplatedresdl not be an investmen
company,” as such term is defined in the Investn@arhpany Act.

(vi) At December 31, 2013, the Bank met or excedtledstandards to be considered “well capitaliageier the FDIC's
regulatory framework for prompt corrective action.
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(c) Any certificate signed by an officer of the Cnamy or the Bank and delivered to the Represestatito counsel for the
Representative in connection with the offering bafs shall be deemed to be a representation amantyaby the Company and/or the Bank
to the Underwriters as to the matters set fortheihe

2. (a) Subject to the terms and conditions hereiriasth, (i) the Company agrees to issue andealhch of the Underwriters, and each
of the Underwriters, agrees severally and not fjpind purchase from the Company, at a purchase mrér share of $13.09 (the “Purchase
Price”) the Firm Shares as set forth in Schedileréto, and (i) in the event and to the extent tiva Underwriters shall exercise the election
to purchase Optional Shares as provided belowCtmepany agrees to issue and sell to each of thetdmiiers, and each of the Underwrit
agrees, severally and not jointly, to purchase ftlbenCompany, at the Purchase Price, the OptidmaieS. Subject to the terms and condit
herein set forth, the Company hereby grants tdJteerwriters the right to purchase at their electip to 431,250 Optional Shares, at the
Purchase Price, for the sole purpose of coverites s shares in excess of the number of Firm Shaney such election to purchase Optic
Shares may be exercised only by written notice floenRepresentative to the Company, given withperod of 30 calendar days after the
date of this Agreement, setting forth the aggregataber of Optional Shares to be purchased, thébaunf Optional Shares to be purchased
by the Underwriter and the date on which such @ati®@hares are to be delivered, as determinedebRéipresentative. Any such time and
date of delivery (a “Date of Delivery”) shall betdemined by the Representative, but shall not ter than seven full business days after the
exercise of said option, nor in any event priotht® Closing Time, as hereinafter defined.

(b) It is understood that 115,000 Firm Sharesatitiwill be reserved by the Underwriters for offend sale to the Directed Share
Purchasers upon the terms and conditions setifottte Prospectus and in accordance with the andsregulations of FINRA. Subject to the
terms and conditions herein set forth, (i) the Campagrees to issue and sell to each of the Undergrand each of the Underwriters agr
severally and not jointly, to purchase from the @amy, at the Purchase Price, the number of Diré8teates set forth opposite the name of
such Underwriter in Schedule I. Under no circumstasnwill the Representative or any Underwriteri@blé to the Company or to any
Directed Share Purchaser for any action taken dtteafrto be taken in good faith in connection watich Directed Share Program.
Notwithstanding the foregoing, to the extent that Birected Shares are not affirmatively reconfidnfer purchase by any Directed Sh
Purchaser listed on Schedule IV hereto on or imatelji after the date of this Agreement (the “Undoidected Shares”), such Unsold
Directed Shares may be offered by the Underwritethe public as part of the public offering condated herein.

(c) It is understood that each Underwriter has @iigked the Representative, for such Underwritectoant, to accept delivery of,
receipt for, and make payment of the purchase foicehe Firm Shares and the Optional Shares)yf ehich such Underwriter has agree«
purchase. Sandler O’'Neill & Partners, L.P., induatly and not as Representative of the Underwritaasy (but shall not be obligated to)
make payment of the purchase price for the Firnréthar the Optional Shares, if any, to be purchageahy Underwriter whose funds have
not been received by Sandler O’'Neill & Partner®.lby the relevant Date of Delivery but such paynséall not relieve such Underwriter
from its obligations hereunder.
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3. Upon the authorization by the Representatih@frelease of the Firm Shares, the several Undterezpropose to offer the Firm
Shares for sale upon the terms and conditionostt ih the Prospectus.

4. (a) The Shares to be purchased by each Undersgteunder, in definitive form, and in such audttesd denominations and registe
in such names as the Representative may requestatp@ast forty-eight hours prior notice to then@any shall be delivered by or on behalf
of the Company to the Representative, throughahiities of The Depository Trust Company (“DTCfr the account of such Underwriter,
against payment by or on behalf of such Underwdfahe purchase price therefor by wire transfefFederal (same day) funds to the account
specified by the Company, to the Representatilesat fortyeight hours in advance. The time and date of setitiety and payment shall k
with respect to the Firm Shares, 10:00 A.M. (Eastgne) on July 3, 2014 (such time and date of paytnand delivery being herein called
“Closing Time”).

The documents to be delivered at Closing Time bgrobehalf of the parties hereto, including thessraeceipt for the Shares, will be
delivered at the offices of Kilpatrick Townsend &g&kton LLP, 607 14 Street, N.W., Suite 900, Washington, D.C. 2000%tauch other
place as shall be agreed upon by the Represengatd/éhe Company, at 10:00 A.M. (Eastern time)wwn 3, 2014, or such other time and
date as the Representative and the Company mag agoa in writing.

(b) In addition, in the event that any or all o t@ptional Shares are purchased by the Underwrjiaggnent of the purchase price
such Optional Shares shall be made by wire tramdfEederal (same day) funds as set forth in Seek{a) above and delivery of certificates
for such Optional Shares shall be made at the atmargioned offices, or at such other place as $igadigreed upon by the Representative
the Company on each Date of Delivery as specifidtié notice from the Representative to the Company

5. The Company further covenants and agrees with ebthe Underwriters as follows:

(a) The Company will prepare the Prospectus irria fapproved by the Representative and file sucbg@tus pursuant to Rule 424
(b) under the 1933 Act not later than the Commissiclose of business on the second business dlayfiog the execution and delivery of
this Agreement, or, if applicable, such earlierdias may be required by Rule 430A(a)(3) under #83 Act and will make no further
amendment or any supplement to the Registratioiei&tnt or the Prospectus which shall be disapprbydtie Representative promptly al
reasonable notice thereof. The Company will adtieeRepresentative, promptly after it receivesagothereof, of the time when any
amendment to the Registration Statement has bleeihdii becomes effective or any supplement to tbsgctus or any amended Prospectus
has been filed and furnish the Representative edfiies thereof and will advise the Representafiv@nptly after it receives notice thereof
the issuance by the Commission of any stop ordér spect to the Registration Statement or ofadgr preventing or suspending the use
of any preliminary prospectus, any Issuer-RepreseRtee Writing Prospectus, any Written TestingWeters Communication or the
Prospectus, of the suspension of the qualificatfcthe Shares for offering or sale in any jurisidiet of the initiation or threatening of
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any proceeding for any such purpose, or of anyeegpy the Commission for the amending or suppléimgiof the Registration Statement,
any preliminary prospectus, any Issuer-Represdnted Writing Prospectus, any Written Testing-thet&&Communication or the
Prospectus or for additional information, and,ha event of the issuance of any stop order or pfoader preventing or suspending the use of
any preliminary prospectus, any Issuer-Represdrtee Writing Prospectus, any Written Testing-tWaters Communication or Prospectu
suspending any such qualification, promptly usédst efforts to obtain the withdrawal of such orde

(b) The Company will give the Representative notit#s intention to file or prepare any amendmerthe Registration Statement
(including any filing under Rule 462(b)), or any @miment, supplement or revision to either any miekry prospectus (including the
prospectus included in the Registration Statemietiteatime it became effective) or to the Prospgaithether pursuant to the 1933 Act, the
1934 Act or otherwise, will furnish the Represeintvith copies of any such documents a reasorahleunt of time prior to such proposed
filing or use, as the case may be, and will net éit use any such document to which the Represantatcounsel for the Representative shall
reasonably object.

(c) The Company has furnished or will deliver te RRepresentative and counsel for the Representatitteout charge, signed copies
of the Registration Statement as originally filed @f each amendment thereto (including exhiblésiftherewith) and signed copies of all
consents and certificates of experts, and will disldver to the Representative, without chargegrd@rmed copy of the Registration Statern
as originally filed and of each amendment theretithput exhibits). The copies of the Registratidat8ment and each amendment thereto
furnished to the Representative will be identicathte electronically transmitted copies there@dilvith the Commission pursuant to EDG,
except to the extent permitted by Regulation S-T.

(d) Promptly from time to time, the Company wilkéasuch action as the Representative may reasorafgst to qualify the Shares
for offering and sale under the securities lawsusth states and other jurisdictions as the Repiasanmay reasonably request and to cor
with such laws so as to permit the continuanceatgfssand dealings therein in such jurisdictionsafotong as may be necessary to complete
the distribution of the Shares, provided that inreection therewith the Company shall not be reglioequalify as a foreign corporation or to
file a general consent to service of process injangdiction. In each state or other jurisdictionwhich the Shares have been so qualified, the
Company will file such statements and reports ag lbgarequired by the laws of such state or othésdiction to continue such qualification
in effect until the completion of the distributiofithe Shares. The Company will also supply therBegntative with such information as is
necessary for the determination of the legalityhef Shares for investment under the laws of sugbdigtion as the Representative may
reasonably request.

(e) Prior to 10:00 a.m., Eastern Time, on the NemkYBusiness Day next succeeding the date of thhigément and from time to
time, the Company will furnish the Underwriters vitopies of the Prospectus in New York City in sqalntities as the Representative may
from time to time reasonably request, and, if takvéry of a prospectus is required at any timemto the expiration of nine months after the
time of issue of the Prospectus
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in connection with the offering or sale of the $fsand if at such time any event shall have ocdwasea result of which the Prospectus as
then amended or supplemented would include an @istatement of a material fact or omit to stateraayerial fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made when swudp@tus is delivered, not misleading,
or, if for any other reason it shall be necessamyng) such period to amend or supplement the Pobspén order to comply with the 1933 A2
notify the Representative and upon the Represegatatiequest prepare and furnish without chargeath Underwriter and to any dealer in
securities as many copies as the Representativdroraytime to time reasonably request of an amertedpectus or a supplement to the
Prospectus which will correct such statement orssian or effect such compliance, and in case ardebriter is required to deliver a
prospectus in connection with sales of any of thar&s at any time nine months or more after the tifissue of the Prospectus, upon such
Underwriter's request but at the expense of suctiedmriter, prepare and deliver to such Underwiagemany copies as it may request of an
amended or supplemented Prospectus complying weittidh 10(a)(3) of the 1933 Act.

() The Company will comply with the 1933 Act arftbt1933 Act Regulations and the 1934 Act and t182 ¥t Regulations so as
permit the completion of the distribution of theaBd#s as contemplated in this Agreement and in thgpctus. If at any time when a
prospectus is required by the 1933 Act to be dedivén connection with sales of the Shares, anptesteall occur or condition shall exist as a
result of which it is necessary, in the opiniorcotinsel for the Representative or for the Comptmgmend the Registration Statement or
amend or supplement the Prospectus in order tea@thspectus will not include any untrue statemehésmaterial fact or omit to state a
material fact necessary in order to make the statésitherein not misleading in the light of theeeinstances existing at the time it is
delivered to a purchaser, or if it shall be necgssa the opinion of such counsel, at any suctettmamend the Registration Statement or
amend or supplement the Prospectus in order to lgomith the requirements of the 1933 Act or the 39&t Regulations, the Company will
promptly prepare and file with the Commission, sgbfo Section 5(b), such amendment or supplensemiag be necessary to correct such
statement or omission or to make the Registrattategent or the Prospectus comply with such remqeérgs, and the Company will furnish
to the Representative such number of copies of amdndment or supplement as the Representativegaagnably request. If at any time
following issuance of an Issuer-Represented Fre@nyProspectus there occurred or occurs an evetiévelopment as a result of which
such Issuer-Represented Free Writing ProspectuBated or would conflict with the information cawined in the Registration Statement or
included or would include an untrue statement wfaderial fact or omitted or would omit to state atemial fact necessary in order to make
statements therein, in the light of the circumsésngrevailing at that subsequent time, not mistepdhe Company has promptly notified or
will promptly notify the Representative and hasmpaly amended or will promptly amend or supplemanits own expense, such Issuer-
Represented Free Writing Prospectus to eliminatooect such conflict, untrue statement or omissio

(g) The Company will make generally available sosécurityholders as soon as practicable, an egrstatement of the Company
and its subsidiary (which need not be audited) dgimg with Section 11(a) of the 1933 Act and th83%ct Regulations (including, at the
option of the Company, Rule 158).
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(h) During the period beginning from the date héssal continuing to and including the date 180 dafysr the date of the
Prospectus, the Company will not directly or indthg, offer, sell, contract or grant any optionsill, pledge, transfer or establish an opeut “
equivalent position” within the meaning of Rule 4@&® under the 1934 Act, or otherwise disposerdafansfer, or announce the offering of,
or file a registration statement or Form S-1 omr&-3 under the 1933 Act in respect of, exceptragiged hereunder, any securities of the
Company that are substantially similar to the Shiareluding but not limited to any securities thed convertible into or exchangeable for, or
that represent the right to receive, Common Stoang such substantially similar securities, withpour prior written consent, provided,
however, that the restrictions in this sentencdl slehapply to the Company’s issuance of optianparchase its common stock or grants of
restricted stock awards pursuant to the Compar1¢l2 ong-Term Incentive Compensation Plan. Thedoireg sentence shall not apply to
(A) the Shares to be sold hereunder or (B) anyeshalr common stock issued by the Company (i) uperekercise of an option or warrant or
the conversion of a security outstanding on the tiateof and reflected in the Registration Staténtie@ General Disclosure Package and the
Prospectus or (ii) upon the exercise of an optiowarrant or the conversion of a security issugerahe date of this Agreement. If the
Representative, in its sole discretion, agreesl@ase or waive the restrictions set forth in &op agreement executed and delivered under
Section 1(a)(xlii) for an executive officer or diter of the Company and the Representative proutte€ompany with notice of the
impending release or waiver at least three busidags before the effective date of the releaseaiver, upon the Representative’s request,
the Company agrees to announce or cause to bergetbthe impending release or waiver by a pressselsubstantially in the form of
Exhibit B hereto through a major news service astéwo business days before the effective datlkeeofelease or waiver. Additionally, for t
avoidance of doubt, the Company may file with tleemtnission registration statements on Form S-8rigrad the plans set forth in paragraph
(B) above and registration statements on Form 8Brihg the restrictive period set forth in this Seats5(h).

(i) For a period of three years after the datehif Agreement, the Company will furnish to the Regentative copies of all reports or
other communications (financial or other) furnishedholders of its common stock, and to delivethi® Representative as soon as they are
available, copies of any reports and financialestegnts furnished to or filed with the Commissiorany national securities exchange on
which any class of securities of the Company tedisprovided, however, that any such reports, canications or financial statements that
have been furnished or filed with the Commissiod are available on its EDGAR system, or succeskogs system thereto, shall be deer
to have been delivered to the Representative.

()) The Company will use the net proceeds recelsed from the sale of the Shares pursuant toAlgieement in the manner
specified in the Registration Statement, the Gémgiszlosure Package and the Prospectus undeiajiteon “Use of Proceeds.”

(k) If the Company elects to rely on Rule 462(bg @ompany shall file a Rule 462(b) Registratiorte3teent with the Commission
compliance with Rule 462(b) by 4:00 p.m., Eastarreton the date of this Agreement, and the Compgaaljl at the time of filing either pay
the Commission the filing fee for the Rule 462(l@gistration Statement or give irrevocable instardifor the payment of such fee pursuant
to Rule 111(b) under the 1933 Act.
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(I) The Company will use its commercially reasoradiforts to list for quotation and to maintain tising of the Common Stock
(including the Shares) on the Nasdaq Global Market.

(m) Until completion of the distribution of the Ska, the Company will file (i) all documents reeuairto be filed with the
Commission pursuant to the 1934 Act within the tipeeiods required by the 1934 Act and the 1934Raqulations and (ii) such information
on Form 10-K or Form 10-Q as may be required byeR@3 under the 1933 Act.

(n) That unless it obtains the prior consent ofRlepresentative, the Company has not made andaetithake any offer relating to
the Shares that would constitute an Issuer-Repredémee Writing Prospectus and has complied afic@mply with the requirements of
Rule 433 applicable to any IssuRepresented Free Writing Prospectus, including &/had when required timely filing with the Comméss
legending and record keeping.

(o) The Company shall comply, and to use its consrally reasonable efforts to cause the Companyectirs and officers, in their
capacities as such, to comply, in all material eetq with all effective applicable provisions bétSarbanes-Oxley Act and the rules and
regulations thereunder.

(p) During the Lock-up Period, the Company will @rcie all existing agreements between the Compathyaan of its securityholders
that prohibit the sale, transfer, assignment, meoighypothecation of any of the Company’s seasitin addition, the Company will direct
the transfer agent to place stop transfer resiristupon any such securities of the Company tleab@und by such existing “lock-up”
agreements for the duration of the periods contataglin such agreements, including, without linotat “lock-up” agreements entered into
by the Company'’s officers and directors pursuar@eotion 7(i).

(q) The Company will promptly notify the Represdivia if the Company ceases to be an Emerging Gr@aimpany at any time
prior to the later of (a) completion of the distriton of the Shares within the meaning of the 1888and (b) 15 days following completion
the restricted period referred to in Section 5@relof.

(r) If at any time following the distribution of g'Written Testing-the-Waters Communication, thereusred or occurs an event or
development as a result of which such Written Tgsthe-Waters Communication would include any infation that conflicted, conflicts or
will conflict with the information contained in tHRegistration Statement or the Prospectus, ordeclor would include an untrue statement
of a material fact or omitted or would omit to stat material fact necessary in order to make ttersents therein, in the light of the
circumstances existing at that subsequent timemmsleading, the Company will promptly notify theftesentative and, if not already
superseded by a later filed Registration Statenvahtpromptly amend or supplement, at its own enges such Written Testing-the-Waters
Communication to eliminate or correct such untriagesnent or omission.

(s) The Company will comply, and will furnish suiciiormation as may be required and otherwise cadpewrith the Underwriters to
enable the Underwriters to comply,
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with all applicable securities and other applicdbies, rules and regulations, including withoutitation, the rules and regulations of Nasdaq
and the FINRA, in each jurisdiction in which ther@ited Shares are offered in connection with threddd Share Program.

6. The Company covenants and agrees with the Reyetive that the Company will pay or cause to did the following, whether or
not the transactions contemplated herein are cdetplé) the reasonable out-of-pocket expensesiadiby the Representative in connection
with its engagement, including without limitatidagal fees and expenses, marketing, syndicatiortramdl expenses (coach class for
domestic travel), provided however, that such egpsershall not exceed $500,000 without the Compamids written consent, not to be
unreasonably withheld; (ii) the cost of obtaininigsacurities and bank regulatory approvals, incigcany required FINRA fees, including the
filing fees incident thereto, and the fees andulisbments of counsel for the Underwriters in cotinadherewith; (iii) all fees and
disbursements of the Company’s counsel and accotgritaconnection with the registration of the ®sannder the 1933 Act and all other
expenses in connection with the preparation, prgnéind filing of amendments and supplements theneticthe mailing and delivering of
copies thereof to the Underwriters and dealer$;alivexpenses in connection with the qualificatadrihe Shares for offering and sale under
state securities as provided in Section 5(d) heraoluding the fees and disbursements of coumsehfe Representative in connection with
such qualification and in connection with the Bfley survey; (v) all fees and expenses in connegfiitim listing the Shares on Nasdag;

(vi) the cost of producing any agreement among Wadters, this Agreement, the Blue Sky survey, tlggdocuments (including any
compilations thereof) and any other documents imeation with the offering, purchase, sale andveeji of the Shares; (vii) the cost of
preparing stock certificates; (x) the cost and gharof any transfer agent or registrar; (xi) thete@and expenses of the Company relating to
investor presentations on any “road show” underiakeconnection with the marketing of the Sharesluding without limitation, expenses
associated with the production of road show slates$ graphics, fees and expenses of any consuéiagéged in connection with the road
show presentations, travel and lodging expenséseafepresentatives and officers of the Companyaaydsuch consultants, and the cost of
aircraft and other transportation chartered in eation with the road show with the consent of tleenPany; (xii) all reasonable fees and
disbursements of counsel incurred by the Underveriteconnection with the Directed Share Prograchamy stamp duties, similar taxes or
duties or other taxes, if any, incurred by the Unadiéers in connection with the Directed Share Pang provided that any such fees and
disbursements of counsel incurred by the Undervgrgball be deemed to be expenses incurred byrndendriters under clause (i) of this
Section 6 for purposes of the proviso to such @gaand (xiii) all other costs and expenses incidertihe performance of its obligations
hereunder which are not otherwise specifically ffed for in this Section.

7. The obligations of the Underwriters hereundgrucchase and pay for the Shares as provided heneime Closing Time and, with
respect to the Optional Shares, each additiona Dabelivery, shall be subject, in its discretitmthe condition that all representations and
warranties and other statements of the Companyrhare, at and as of such Closing Time and, wisipeet to the Optional Shares, at and as
of each Date of Delivery, true and correct, theditton that the Company shall have performed altobbligations hereunder theretofore to
be performed, and the following additional condiso
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(a) The Prospectus shall have been filed with them@ission pursuant to Rule 424(b) within the agile time period prescribed for
such filing by the rules and regulations under1883 Act and in accordance with Section 5(a) hefeioé post-effective amendment shall
have been filed and declared effective in accordavith the requirements of Rule 430A), if the Compaas elected to rely upon Rule 462
(b), the Rule 462(b) Registration Statement shalehbecome effective by 4:00 p.m., Eastern Timaherdate of this Agreement, no stop
order suspending the effectiveness of the Regtr&tatement or any part thereof shall have besured and no proceeding for that purpose
shall have been initiated or threatened by the Cission, and all requests for additional informatamnthe part of the Commission shall have
been complied with to your reasonable satisfac@ma, FINRA shall have raised no objection to thenéss and reasonableness of the
underwriting terms and arrangements.

(b) At the Closing Time, the Representative shallehreceived the favorable opinion, dated as o$§i@tpTime, of Phelps Dunbar
LLP, counsel for the Company, in form and substaatesfactory to counsel for the Representativéhaceffect set forth in Exhibit C hereto.
Such counsel may also state that, insofar as suicioa involves factual matters, they have reltedthe extent they deem proper, upon
certificates of officers of the Company and itssdtary and certificates of public officials.

(c) At the Closing Time, the Representative shalléreceived the opinion, dated as of Closing Twh&ilpatrick Townsend &
Stockton LLP, counsel for the Underwriters. Thenog shall address the matters as the Representatly reasonably request. In giving
such opinion such counsel may rely, as to all maijeverned by the laws of jurisdictions other ttianlaw of the State of New York and the
federal law of the United States, upon the opinioinsounsel satisfactory to the Representativeh®ocnsel may also state that, insofar as
such opinion involves factual matters, they haviedeto the extent they deem proper, upon cediiéis of officers of the Company and its
subsidiary and certificates of public officials.

(d) On the date of this Agreement, at the ClosiimgeTand at each Date of Delivery, Postlewaite &tétetlle, APAC shall have
furnished to the Representative a letter or lettaited the respective dates of delivery theredim and substance satisfactory to you,
containing statements and information of the tymbnarily included in accountants “comfort lettets”underwriters with respect to the
financial statements of the Company and certairfiial information contained in the Registratioat8inent, the General Disclosure Package
and the Prospectus, provided that the letter deliias of the Closing Time or the additional DdtBelivery shall use a “cut-off’ date no
more than three business days prior to such CldEimg or additional Date of Delivery, as applicable

(e) No event or condition of a type described int®a 1(a)(viii) shall have occurred or shall existherwise than as set forth or
contemplated in the General Disclosure PackageatenBrospectus, the effect of which is in the judgtrof the Representative so material
and adverse as to make it impracticable or inabtlast proceed with the public offering or the dety of the Shares being delivered at the
Closing Time and, with respect to the Optional 8bhaeach additional Date of Delivery on the termdia the manner contemplated in the
Prospectus.
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(f) On or after the date hereof there shall notehaecurred any of the following: (i) a suspensiomaterial limitation in trading in
securities generally on the New York Stock Exchamgen Nasdag; (ii) a suspension or material litrotain trading in the Company’s
securities on Nasdag; (iii) a general moratoriuntommercial banking activities declared by eithedéral or New York authorities or a
material disruption in commercial banking or setiesi settlement or clearance services in the Ursitatkes; (iv) the outbreak or escalation of
hostilities involving the United States or the deation by the United States of a national emergenevar; or (v) the occurrence of any other
calamity or crisis or any change in financial, poéil or economic conditions in the United Stateglsewhere, including without limitation,

a result of terrorist activities occurring afteettiate hereof, if the effect of any such eventi§ipéddn clause (iv) or (v), in the reasonable
judgment of the Representative is so material @verge as to make it impracticable or inadvisablgroceed with the public offering or t
delivery of the Shares being delivered at the @lpJiime and, with respect to the Optional Sharashadditional Date of Delivery on the
terms and in the manner contemplated in the Praspec

(g) The Shares have been approved for listing.estithp official notice of issuance and evidencsaifsfactory distribution, on the
Nasdaq Global Marke

(h) The Company has obtained and delivered to thaetivriters on or before the date of this Agreenesecuted copies of an
agreement from each officer and director and aeiDdiected Share Purchasers in each case, asdist8dhedule 11l hereto of the Company,
substantially in the form of Exhibit A.

(i) The Representative shall have received a teatéd of the President or a Vice President of themm@any and of the chief financial
or chief accounting officer of the Company, datedfClosing Time and, with respect to the Optiddladres, each additional Date of
Delivery, to the effect that (i) no Material Advergffect has occurred, (ii) the representationsvaaigtanties in Section 1(a) hereof are true
and correct with the same force and effect as thangde at and as of Closing Time and, with resjoeitte Optional Shares, each additional
Date of Delivery, (iii) the Company has compliedtwall agreements and satisfied all conditionstempart to be performed or satisfied at or
prior to Closing Time and, with respect to the Opél Shares, each additional Date of Delivery, @ndo stop order suspending the
effectiveness of the Registration Statement has Isseied and no proceedings for that purpose hase instituted or are pending or are to
their knowledge contemplated by the Commission.

() The Representative shall have received a teaté from the President or a Vice President oBark and of the chief financial or
chief accounting officer of the Bank, dated ashef €losing Time and, with respect to the Optiortar8s, each additional Date of Delivery
the effect that the representations and warrami&gction 1(b) are true and correct with the séange and effect as though made at and as of
Closing Time and, with respect to the Optional 8bhaeach additional Date of Delivery.

If any condition specified in this Section shalt have been fulfilled when and as required to Widlad, this Agreement may be
terminated by the Representative by notice to thm@ny at any time on or prior to the Closing Tifi¢he sale of the Shares provided for
herein is not consummated because any conditicioiktin this Section 7 is not satisfied, becaokany

-25-



termination pursuant to Section 11(a) hereof, @abse of any refusal, inability or failure on theetpf the Company to perform any
agreement herein or comply with any provision hgrdg® Company will reimburse the Underwriters tigh the Representative upon dem
for all documented out-of-pocket expenses (inclgdieasonable fees and disbursements of counseBhak have been incurred by the
Underwriters in connection with the proposed offgrof the Shares. In addition, such terminationl $fsasubject to Section 6 hereof, and
Sections 1, 8 and 10 hereof shall survive any seichination and remain in full force and effect.

8. (a) The Company and the Bank, jointly and sdlenaill indemnify and hold harmless each Undeterj each person, if any, who
controls such Underwriter within the meaning of tBet15 of the 1933 Act or Section 20 of the 193#,/And their respective partners,
directors, officers, employees and agents agamstasses, claims, damages or liabilities, joinseveral, to which such Underwriter may
become subject, under the 1933 Act or otherwismfar as such losses, claims, damages or liabiljtieactions in respect thereof) arise out
of or are based upon (i) any breach or violationheyCompany of Section 5(0) hereof or (ii) an uatstatement or alleged untrue stateme
a material fact contained in any Issuer-Represehfted Writing Prospectus, any Written Testing-that®¥s Communications, any
preliminary prospectus, the Registration StatentbetGeneral Disclosure Package, the Prospectasyoamendment or supplement thereto,
or arise out of or are based upon the omissioti@ged omission to state therein a material fagtired to be stated therein or necessary to
make the statements therein not misleading, arldeumhburse the Underwriters for any legal or oteepenses reasonably incurred by the
Underwriters in connection with investigating ofefeding any such action or claim as such expenseimeurredprovided , however , that
the Company and the Bank shall not be liable insrgh case to the extent that any such loss, ctiamage or liability arises out of or is
based upon an untrue statement or alleged unttenstnt or omission or alleged omission made inlssyer-Represented Free Writing
Prospectus, any Written Testing-the-Waters Comnatioias, any preliminary prospectus, the Registna8tatement, the General Disclosure
Package, the Prospectus or any such amendmempmement in reliance upon and in conformity withtten information furnished to the
Company by an Underwriter through the Represergatipressly for use therein. The Company, the Bawkthe Underwriters hereby
acknowledge and agree that the only informatiohttia Underwriters have furnished to the Compamsisis solely of the information
described as such in subsection (b) below. Nottétiting the foregoing, the indemnification providedby the Bank in this paragraph shall
be limited with respect to the Bank to the extestassary if (a) a Governmental Entity having judsdn over the Bank by written
communication addressed to the Bank or its boadirettors, including in connection with any exaation of the Bank, informs the Bank or
its board of directors that such Governmental Eiités determined that such indemnification viol&estions 23A or 23B of the Federal
Reserve Act, as amended, or another law, ruleJatgn or policy applicable to the Bank or the Camnp, (b) a Governmental Entity notifies
the Bank that this indemnification would resuliim adverse impact on the Bank’s examination ratif@such indemnification would give
rise to civil money penalties or other sanctiongdrthe Bank determines, upon the written adviceooinsel, that payment of any
indemnification hereunder by the Bank would violats law, rule, regulation or policy applicabletihe Bank or the Company. The Company
and the Bank agree to notify the Representativeddiately upon receipt of such written advisemematice. The Underwriters agree to
cooperate with the Company in implementing any rfication required by the foregoing.
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(b) Each Underwriter, severally and not jointlyalindemnify and hold harmless the Company, if&efs, directors and each
person, if any, who controls the Company withintheaning of Section 15 of the 1933 Act or SectiOroRthe 1934 Act, against any losses,
claims, damages or liabilities to which the Comparay become subject, under the 1933 Act or othenpiisofar as such losses, claims,
damages or liabilities (or actions in respect tbfrarise out of or are based upon an untrue stieor alleged untrue statement of a material
fact contained in any Issuer-Represented Free MyrRrospectus, any Written Testing-the-Waters Conications, any preliminary
prospectus, the Registration Statement, the GebBéselosure Package or the Prospectus, or any amemtdor supplement thereto, or arise
out of or are based upon the omission or allegedsian to state therein a material fact requiredastated therein or necessary to make the
statements therein not misleading, in each catfeetextent, but only to the extent, that such wngtatement or alleged untrue statement or
omission or alleged omission was made in any IsRggresented Free Writing Prospectus, any Writestig-the-Waters Communications,
preliminary prospectus, the Registration StatentbetGeneral Disclosure Package or the Prospectsyssuch amendment or supplemer
reliance upon and in conformity with written infoation furnished to the Company by the Underwriteqsressly for use therein and will
reimburse the Company for any legal or other exgensasonably incurred by the Company in connegtitminvestigating or defending any
such action or claim as such expenses are incurfedlCompany and the Underwriters hereby acknoveleshgl agree that the only
information that the Underwriters have furnishedh® Company specifically for inclusion in any lssiRepresented Free Writing Prospectus,
any Written Testing-the-Waters Communications, amliminary prospectus, the Registration StatentaetGeneral Disclosure Package or
the Prospectus, or any amendment or supplememrtthés (i) the allocation, concession and discdigntres appearing in the Prospectus in
the section entitled “Underwriting” (ii) the Underiters reservation of the right to withdraw, canoemodify the offer contemplated by this
Agreement and to reject orders in whole or in p@stdescribed in the Prospectus under the sedititted “Underwriting” and (iii) the
affecting of stabilization transactions, overalletmhtransactions, syndicate covering transactiadsifapplicable, penalty bids in which the
Underwriters may engage, as described in the Pcaspen the section entitled “Underwriting” (colteely, the “Underwriters’ Information):

(c) Promptly after receipt by an indemnified pautyder subsection (a) or (b) above of notice oftlmamencement of any action,
such indemnified party shall, if a claim in respetreof is to be made against the indemnifyingypamder such subsection, notify the
indemnifying party in writing of the commencememiteof, but the omission so to notify the indeminifyparty shall not relieve it from any
liability which it may have to any indemnified ppxtherwise than under such subsection, unlesmtlgmnifying party has been prejudiced
thereby. In case any such action shall be brouggihat any indemnified party and it shall notifg tindemnifying party of the commencem
thereof, the indemnifying party shall be entitlecparticipate therein and, to the extent thatatlshish, jointly with any other indemnifying
party similarly notified, to assume the defensedbg with counsel reasonably satisfactory to sndemnified party (who shall not, except
with the consent of the indemnified party which semt shall not be unreasonably withheld, be coungdle indemnifying party)rovided,
however, if the defendants in any such action include bbthihdemnified party and the indemnifying party #melindemnified party shall
have reasonably concluded that a conflict may drédeeen the positions of the indemnifying party #me indemnified party in conducting
the defense of any such action or that there mdgdas# defenses available to its and/or other indéed parties

-27-



which are different from or additional to those idafale to the indemnifying party, the indemnifiedrfy or parties shall have the right to se
separate counsel to assume such legal defenseshoinrglemnified party or parties (but not to cohth@ defense of such action as to the
indemnifying party) and to otherwise participatetie defense of such action on behalf of such imiésd party or parties, and, after notice
from the indemnifying party to such indemnified fyaof its election so to assume the defense thetkefindemnifying party shall not be
liable to such indemnified party under such subsedbr any legal expenses of other counsel or@hgr expenses, in each case subsequ
incurred by such indemnified party, in connectiathwhe defense thereof other than reasonable obstsestigation unless (i) the
indemnified party shall have employed separate selun accordance with the proviso to the precedergence (it being understood,
however, that the indemnifying party shall not iable for the expenses of more than one separateseb(together with local counsel),
approved by the indemnifying party) or (ii) the @mdnifying party shall not have employed counsets&attory to the indemnified party witt
a reasonable time after notice of commencementeoéttion, in each of which cases the fees andneggeof one counsel for the indemnified
party or parties (in addition to local counsel)lsha at the expense of the indemnifying party. Taemnifying party under this Section 8
shall not be liable for any settlement of any peatirgs effected without its written consent, bigaftled with such consent or if there be a
final judgment for the plaintiff, the indemnifyingarty agrees to indemnify the indemnified partyiagfaany loss, claim, damage, liability or
expense by reason of such settlement or judgmentivitthstanding the foregoing sentence, if at ametan indemnified party shall have
requested an indemnifying party to reimburse tlgemnified party for fees and expenses of counsebagmplated by this Section 8(c), the
indemnifying party agrees that it shall be lialwe dny settlement of any proceeding effected withisuvritten consent if (i) such settlemer
entered into more than 45 days after receipt b sudemnifying party of the aforesaid request,giith indemnifying party shall have
received notice of the terms of such settlemeldast 30 days prior to such settlement being edtiate and (iii) such indemnifying party
shall not have reimbursed the indemnified partgdgoordance with such request (other than thoseafedexpenses that are being contested ir
good faith) prior to the date of such settlemertt.ifhlemnifying party shall, without the written c@mt of the indemnified party, effect the
settlement or compromise of, or consent to theyesftany judgment with respect to, any pendinghoeatened action or claim in respect of
which indemnification or contribution may be soubkteunder (whether or not the indemnified pargrisctual or potential party to such
action or claim) unless such settlement, compromigadgment (i) includes an unconditional releakthe indemnified party from all liabili
arising out of such action or claim and (ii) does include a statement as to or an admission df, fewipability or a failure to act, by or on
behalf of any indemnified party.

(d) If the indemnification provided for in this S&m 8 is unavailable to or insufficient to holdrhdess an indemnified party under
subsection (a) or (b) above in respect of any lsdaims, damages or liabilities (or actions ispext thereof) referred to therein, then each
indemnifying party shall contribute to the amouaidoor payable by such indemnified party as a tefliduch losses, claims, damages or
liabilities (or actions in respect thereof) in symbportion as is appropriate to reflect the reatienefits received by the Company on the one
hand and the Underwriters on the other from theroff) of the Shares. If, however, the allocatioovded by the immediately preceding
sentence is not permitted by applicable law onéfindemnified party failed to give the notice riegd under subsection (c) above, then each
indemnifying party shall contribute to such amopaid or payable by such indemnified party in
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such proportion as is appropriate to reflect ndy snch relative benefits but also the relativdtfatithe Company on the one hand and the
Underwriters on the other in connection with thetetents or omissions which resulted in such los$aisns, damages or liabilities (or
actions in respect thereof), as well as any othlewvant equitable considerations. The relative fiismeceived by the Company on the one
hand and the Underwriters on the other shall bendéeto be in the same proportion as the total reetgeds from the offering (before
deducting expenses) received by the Company behe timtal underwriting discounts and commissi@ateived by the Underwriters, in each
case as set forth in the table on the cover pagfgedProspectus. The relative fault shall be detexchby reference to, among other things,
whether the untrue or alleged untrue statementodizrial fact or the omission or alleged omissmstate a material fact relates to
information supplied by the Company on the one hamritie Underwriters on the other and the partielsitive intent, knowledge, access to
information and opportunity to correct or prevemtts statement or omission. The Company, the BadkteUnderwriters agree that it wo
not be just and equitable if contributions pursuarthis subsection (d) were determinedoby rata allocation or by any other method of
allocation which does not take account of the edplét considerations referred to above in this sttlise(d). The amount paid or payable by
an indemnified party as a result of the lossesingadamages or liabilities (or actions in respbeteof) referred to above in this subsection
(d) shall be deemed to include any legal or otkpernses reasonably incurred by such indemnifiety prauiconnection with investigating or
defending any such action or claim. Notwithstandimg provisions of this subsection (d), no Undevrshall be required to contribute any
amount in excess of the amount by which the taiabpat which the Shares underwritten by it andridigted to the public were offered to the
public exceeds the amount of any damages which Yaderwriter has otherwise been required to pagelgon of any such untrue or alleged
untrue statement or omission or alleged omissianp&tson guilty of fraudulent misrepresentatiortifimi the meaning of Section 11(f) of the
1933 Act) shall be entitled to contribution fromygrerson who was not guilty of such fraudulent ejsesentation. For purposes of this
Section 8, each officer and employee of an Undéewand each person, if any, who controls such dmdker within the meaning of the 19:
Act and the 1934 Act shall have the same rightotaribution as such Underwriter, and each direofdhe Company, each officer of the
Company who signed the Registration Statementgacht person, if any, who controls the Company thithmeaning of the 1933 Act and
1934 Act shall have the same rights to contribuéietthe Company. Notwithstanding the foregoing cth@ribution obligation of the Bank in
this paragraph shall be limited with respect toBlaak to the extent necessary if (a) a Governmdhitity having jurisdiction over the Bank
by written communication addressed to the Banksobdard of directors, including in connection wathy examination of the Bank, informs
the Bank or its board of directors that such Gowental Entity has determined that such contribwiotates Sections 23A or 23B of the
Federal Reserve Act, as amended, or another ldsy,ragulation or policy applicable to the Bankioe Company, (b) a Governmental Entity
notifies the Bank that any contribution would résnlan adverse impact on the Bank’s examinatidinga, (c) such contribution would give
rise to civil money penalties or other sanctiongdrthe Bank determines, upon the written adviceooinsel, that any contribution made by
the Bank hereunder would violate any law, ruleutation or policy applicable to the Bank or the Guamy.

(e) In connection with the offer and sale of DiegtBhares, the Company agrees promptly upon writtéoe, to indemnify and hold
harmless each Underwriter and each person, ifwahg,controls any Underwriter within the meaningSefction 15 of the Securities
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Act or Section 20 of the Exchange Act, and eacilia# of any Underwriter within the meaning of RW05 under the Securities Act from
against any and all losses, liabilities, claimsndges and expenses incurred by them as a reghk gfolation of any applicable laws or
regulations of any foreign jurisdictions where Bbed Shares have been offered. Under no circunesanitl the Representative or any
Underwriter be liable to the Company or to any Blieel Share Purchaser for any action taken or ainiittéoe taken in good faith in
connection with the Directed Shares or any traisaetffected with any Directed Share Purchaser.

(f) The obligations of the Company and the Bankarrttis Section 8 shall be in addition to any liapiwhich the Company and the
Bank may otherwise have and shall extend, uposadhe terms and conditions, to each person, ifwahg,controls (within the meaning of 1
1933 Act) any Underwriter, or any of the respecpegtners, directors, officers and employees oflanglerwriter or any such controlling
person.

(g9) The remedies provided for in this Section 8raveexclusive and shall not limit any rights omexdies which may otherwise be
available to an indemnified party at law or in égui

9. (a) If any Underwriter shall default in its addition to purchase the Shares which it has agrepdrthase hereunder at a Date of
Delivery, the Representative may in its discretiorange for it or another party or other partiesomably satisfactory to the Company to
purchase such Shares on the terms contained héneithin 36 hours after such default by any Unaeter, the Representative does not
arrange for the purchase of such Shares, thendghgp@ny shall be entitled to a further period oh®@rs within which to procure another
party or other parties reasonably satisfactory)éoRepresentative to purchase such Shares onesuah 1n the event that, within the
respective prescribed periods, the Representatititas the Company that it has so arranged foptimehase of such Shares, or the Company
notifies the Representative that it has so arrafgethe purchase of such Shares, the Represemtatithe Company shall have the right to
postpone such Date of Delivery for a period of motre than seven days, in order to effect whatelvanges may thereby be made necessary
in the Registration Statement, the General Discifackage or the Prospectus, or in any other dectsor arrangements, and the Company
agrees to file promptly any amendments to the Regisn Statement or the Prospectus which the Reptative may determine to be made
necessary thereby. The term “Underwriter” as usdtlis Agreement shall include any person substitwinder this Section with like effect as
if such person had originally been a party to Agseement with respect to such Shares.

(b) If, after giving effect to any arrangements tloe purchase of the Shares of a defaulting Undemor Underwriters by the
Representative and the Company as provided ind@e8{a) above, the aggregate number of such Stduieb remains unpurchased does not
exceed one tenth of the aggregate number of albtiaees to be purchased at such Date of Delivieey, the Company shall have the right to
require each non-defaulting Underwriter to purchthgenumber of shares which such Underwriter agtegairchase hereunder at such Date
of Delivery and, in addition, to require each nafadilting Underwriter to purchase its pro rata shiBased on the number of Shares which
such Underwriter agreed to purchase hereundeheoShares of such defaulting Underwriter or Undiéens for which such arrangements
have not been made; but nothing herein shall releedefaulting Underwriter from liability for itsséault.
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(c) If, after giving effect to any arrangements tioe purchase of the Shares of a defaulting Undemar Underwriters by the
Representative and the Company as provided in@®e8{a) above, the aggregate number of such Shénieb remains unpurchased exceeds
one tenth of the aggregate number of all the Sharks purchased at such Date of Delivery, oref@ompany shall not exercise the right
described in Section 9(b) above to require nondtfey Underwriters to purchase Shares of a dafaulnderwriter or Underwriters, then
this Agreement shall thereupon terminate, with@lility on the part of any non-defaulting Undengrior the Company, except for the
expenses to be borne by the Company as provid8ddtion 6 hereof and the indemnity and contributigreements in Section 8 hereof; but
nothing herein shall relieve a defaulting Underarrirom liability for its default.

10. The respective indemnities, agreements, repiasens, warranties and other statements of thep@oy and the several
Underwriters, as set forth in this Agreement or enag or on behalf of them, respectively, pursuanhis Agreement, shall remain in full
force and effect, regardless of any investigatmmafiy statement as to the results thereof) maade by behalf of any Underwriter or any
controlling person of any Underwriter, or the Comypeaor any officer or director or controlling persof the Company, and shall survive
delivery of and payment for the Shares.

11. (a) The Representative may terminate this Agess, by notice to the Company, at any time onrimr po the Closing Time if, since
the time of execution of this Agreement or, in tase of (i) below, since the date of the most rebalance sheets included in the Financial
Statements, there has occurred, (i) any Materialefsk Effect, (ii) a suspension or material limdatin trading in the Company’s securities
on Nasdaq, (iii) a general moratorium on commefegaiking activities declared by either Federal, Néwk or Louisiana authorities or a
material disruption in commercial banking or setieisi settlement or clearance services in the UrStates, (iv) the outbreak or escalation of
hostilities involving the United States or the deation by the United States of a national emergenevar or (v) the occurrence of any other
calamity or crisis or any change in financial, ficéil or economic conditions in the United Stategslsewhere, including without limitation,

a result of terrorist activities occurring afteettiate hereof, if the effect of any such eventi§ipedn clause (iv) or (v), in the reasonable
judgment of the Representative is so material alveéi@e so as to make it impracticable or inadvistdproceed with the public offering

the delivery of the Shares being delivered at tlesi@g Time and, with respect to the Optional Shaeach additional Date of Delivery on the
terms and in the manner contemplated in the Praspec

(b) If this Agreement is terminated pursuant t@ thection 11, such termination shall be withoutility of any party to any other
party except as provided in Section 6 hereof andiged further that Sections 1, 8 and 10 heredf shavive such termination and remain in
full force and effect.

12. In all dealings hereunder, the Representatiaél act on behalf of each of the Underwriters, traparties hereto shall be entitled to
act and rely upon any statement, request, notieg@ement on behalf of any Underwriter made cemgivy the Representative.

13. All statements, requests, notices and agreenhentunder shall be in writing, and if to the Rspntative shall be delivered or sent
by mail or overnight delivery service or facsimile
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transmission to the Representative at Sandler @’Bl?artners, L.P., 1251 Avenue of the America8 Eoor, New York, New York 10020,
Attention: General Counsel, with a copy to KilpekriTownsend & Stockton LLP, 607 #Street, Suite 900, N.W., Washington, D.C. 20005,
Attention: Christina M. Gattuso; and if to the Casny shall be delivered or sent by mail or facsinolénvestar Holding Corporation, 7244
Perkins Road, Baton Rouge, Louisiana 70808, AttenfRandy Kassmeier, with copies to Phelps Dunl#t, [Canal Place, 365 Canal Street,
Suite 2000, New Orleans, Louisiana 70130, AttentMark A. Fullmer. Any such statements, requestsices or agreements shall take effect
upon receipt thereof.

14. This Agreement shall be binding upon, and imadely to the benefit of, the Underwriters, then@pany and, to the extent provided
in Sections 8 and 10 hereof, the officers and thirsmf the Company and each person who contrel€timpany or the Underwriters, and
their respective heirs, executors, administraguscessors and assigns, and no other person shaiteaor have any right under or by virtue
of this Agreement. No purchaser of any of the Sh&mam any Underwriter shall be deemed a successassign by reason merely of such
purchase.

15. Time shall be of the essence of this Agreenfentised herein, the term “business day” shall negnday when the Commission’s
office in Washington, D.C. is open for business.

16. The Company acknowledges and agrees thae(pulchase and sale of the Shares pursuant tAghéement, including the
determination of the public offering price of theaBes and any related discounts and commissioan,asm’s-length commercial transaction
between the Company, on the one hand, and the Writkss, on the other hand, and the Company isldepa evaluating and understanding
and understands and accepts the terms, risks aditions of the transactions contemplated by ttgse&ment, (ii) in connection with the
offering contemplated hereby and the process lgadisuch transaction the Underwriters are and baea acting solely as principals and
not the agents or fiduciaries of the Company, ltssgliary or the Company’s shareholders, crediemgyloyees or any other third party,

(iii) the Underwriters have not assumed nor wiase an advisory or fiduciary responsibility indawf the Company or its subsidiary with
respect to the offering contemplated hereby optioeess leading thereto (irrespective of whethgridmderwriter has advised or is currently
advising the Company or its subsidiary on any othatters) and the Underwriters have no obligatiothe Company or its subsidiary with
respect to the offering contemplated hereby exitepobligations expressly set forth in this Agreamév) the Underwriters and their
respective affiliates may be engaged in a broageaf transactions that involve interests thatediffom those of the Company or its
subsidiary and the Underwriters have no obligatidisclose such interests and transactions t€tmpany by virtue of any fiduciary,
advisory or agency relationship, (v) the Company ismsubsidiary waive, to the fullest extent peted by law, any claims the Company may
have against the Underwriters for breach of fidgcauty or alleged breach of fiduciary duty andesgthat the Underwriters shall have no
liability (whether direct or indirect) to the Compaor its subsidiary in respect of such a fiducidugy claim or to any person asserting a
fiduciary duty claim on behalf of or in right ofdlCompany, including shareholders, employees ditors of the Company, and (vi) the
Underwriters have not provided any legal, accogntingulatory or tax advice with respect to thenffg contemplated hereby and the
Company and the Bank consulted their own legalpaating, regulatory and tax advisors to the exteay deemed appropriate.
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17. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTBED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO CONFLICT OF MAS PRINCIPLES OF SAID STATE OTHER THAN SECTION 5-
1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW.

THE COMPANY, ON BEHALF OF ITSELF AND ITS SUBSIDIARYHEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF THE FEDERAL AND NEW YORK STATE COURS LOCATED IN THE CITY OF NEW YORK IN CONNECTION
WITH ANY SUIT, ACTION OR PROCEEDING RELATED TO THISGREEMENT OR ANY OF THE MATTERS CONTEMPLATED
HEREBY, IRREVOCABLY WAIVES ANY DEFENSE OF LACK OF PRSONAL JURISDICTION AND IRREVOCABLY AGREES
THAT ALL CLAIMS IN RESPECT OF ANY SUIT, ACTION OR ROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH
COURT. THE COMPANY, ON BEHALF OF ITSELF AND ITS SUBDIARY, IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
IT MAY EFFECTIVELY DO SO UNDER APPLICABLE LAW, ANYOBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO
THE LAYING OF VENUE OF ANY SUCH SUIT, ACTION OR PRCEEDING BROUGHT IN ANY SUCH COURT AND ANY CLAIM
THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT INNY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.

18. This Agreement may be executed by any one oe wicthe parties hereto in any number of countéspaach of which shall be
deemed to be an original, but all such countersdrdd together constitute one and the same ingniim

19. No amendment or waiver of any provision of thigeement, nor any consent or approval to any tieggatherefrom, shall in any
event be effective unless the same shall be inngréind signed by the parties hereto.

[Signatures on Next Page]
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If the foregoing is in accordance with your undansling, please sign and return to us four countespereof, and upon the acceptance
hereof by you, this letter and such acceptanceohshall constitute a binding agreement among eathe Underwriters, the Bank and the
Company.

Very truly yours,

INVESTAR HOLDING CORPORATION

By: /s/ John J.  Angelo
John J. D’Angelo, President and Chief
Executive Officel

INVESTAR BANK

By: /s/ John J. ' Angelo
John J. D’Angelo, President and Chief
Executive Officel

Accepted as of the date hereof:

SANDLER C'NEILL & PARTNERS, L.P.
as Representative of the several Underwr

By: Sandler C Neill & Partners Corp.
the sole general partn

By: /s/ Jennifer A. Dochert
Name: Jennifer A. Docher
Title: Authorized Signator

[Signature Page to Underwriting Agreement]



Exhibit 99.1

Investar Holding Corporation Announces Pricing of Its Initial Public Offering

Investar Holding Corporation (“Investar”) announdeday that it has priced its initial public offieg of 2,875,000 shares of common stock at
$14.00 per share.

The common stock has been approved for listindierNASDAQ Global Market and is expected to begadling on July 1, 2014 under the
symbol “ISTR.” The offering is expected to closeamabout July 3, 2014.

The underwriters have a My option to purchase up to an additional 431 &%&0es from the Company at the initial public affgmprice les:
the underwriting discount.

Sandler O'Neill & Partners L.P. will serve as ldaabk-running manager for the offering and Sterngeand Leach, Inc. will serve as a co-
lead manager.

This press release shall not constitute an offeetbor the solicitation of an offer to buy thesurities, nor shall there be any sale of these
securities in any state or jurisdiction in whicttswffer, solicitation or sale would be unlawfuigsrto registration or qualification under the
securities laws of any such state or jurisdiction.

When available, a copy of the preliminary prospgctlating to the proposed initial public offerimgy be obtained from:

Sandler O’'Neill + Partners, L.P.
Prospectus Department

1251 Avenue of the Americas, 6th Floor
New York, New York 1002(

Phone: 1-866-805-4128

Email: syndicate@sandleroneill.com

Sterne, Agee & Leach, Inc.
Attn: Capital Markets

277 Park Avenue, 24th Floor
New York, New York 1017.
syndicate@sterneagee.com
Phone: (212) 338-4708

About Investar

Investar Bank had total assets of $673 millionfadarch 31, 2014. It has 10 branches serving 4 ptari southeast Louisiana: the Baton
Rouge area (2 branches in Baton Rouge, 1 in P&hAind 1 in Prairieville), Livingston and Tangipahparishes (1 in Denham Springs ar
in Hammond), the New Orleans area (1 in Metaitleg,Northshore (2 in Mandeville), and the Lafayettea (1 in Lafayette).

Forward-Looking Statements

This press release includes “forward-looking staets,” including with respect to the proposed atigiublic offering. Forward-looking
statements are subject to known and unknown riséluacertainties, many of which may be beyond ontrol. We caution you that the
forward4ooking information presented in this press reléaset a guarantee of future events, and thaghettents may differ materially frc
those made in or suggested by the forward-lookifigrmation contained in this press release. Intamdiforward-looking statements
generally can be identified by the use of forwardking terminology such as “may,” “plan,” “seekdmfortable with,” “will,” “expect,”
“intend” “estimate” “anticipate” “believe’ or “continu¢’ or the negative thereof or variations thereo



similar terminology. Any forward-looking informatiopresented herein is made only as of the datei®ptess release, and we do not
undertake any obligation to update or revise amydod-looking information to reflect changes inwasgtions, the occurrence of
unanticipated events, or otherwise.



Exhibit 99.2
Investar Holding Corporation Announces Closing of ts Initial Public Offering

BATON ROUGE, Louisiana, July 3, 2014 — Investar diiofy Corporation (“Investarjoday announced the closing of its initial publfteang
of common stock. Investar sold a total of 2,875,808res in the public offering.

The common stock is listed on the NASDAQ Global kédunder the symbol “ISTR” and began trading dy 1u2014.

The underwriters have a 30-day option to purchas® an additional 431,250 shares from Investéhatnitial public offering price less the
underwriting discount.

Sandler O'Neill & Partners L.P. served as lead bnolning manager for the offering and Sterne, Agre Leach, Inc. served as a co-lead
manager.

A registration statement relating to these se@asitias been filed with U.S. Securities and Exch&uagamission and declared effective on
June 30, 2014.

Investar Bank had total assets of approximatel\8%6illion as of March 31, 2014. It has 10 branckexwing 4 markets in southeast
Louisiana: the Baton Rouge area (2 branches inrBatmuge, 1 in Port Allen and 1 in Prairieville)ylrigston and Tangipahoa parishes (1 in
Denham Springs and 1 in Hammond), the New Orlessss @ in Metairie), the Northshore (2 in Mande)ijland the Lafayette area (1 in
Lafayette).

This press release shall not constitute an offeetbor the solicitation of an offer to buy thesseurities, nor shall there be any sale of these
securities in any state or jurisdiction in whicttsuwffer, solicitation or sale would be unlawfuigsrto registration or qualification under the
securities laws of any such state or jurisdiction.

A copy of the prospectus relating to the initiabpa offering may be obtained from:

Sandler O'Neill + Partners, L.P.
Prospectus Department

1251 Avenue of the Americas, 6th Floor,
New York, New York 1002(

Phone: 1-866-805-4128

Email: syndicate@sandleroneill.com

Sterne, Agee & Leach, Inc.
Attn: Capital Markets

277 Park Avenue, 24th Floor,
New York, New York 1017:
syndicate@sterneagee.com
Phone: (212) 338-4708

Forward-Looking Statements

This press release includes “forward-looking staets,” including with respect to the initial pubbéfering. Forward-looking statements are
subject to known and unknown risks and uncertagntigany of which may be beyond our control. Weicaugou that the forward-looking
information presented in this press release iarguarantee of future events, and that actual sveay differ materially from those made in
or suggested by the forward-looking informationtedmed in this press release. In addition, forwlamking statements generally can be
identified by the use of forward-looking terminojoguch as “may,” “plan,” “seek,” “comfortable witHwill,” “expect,” “intend,” “estimate,”
“anticipate,” “believe” or “continue” or the nega#i thereof or variations thereon or similar ternhigy. Any forward-looking information
presented herein is made only as of the date ®ftteiss release, and we do not undertake any tibliga update or revise any forward-
looking information to reflect changes in assumpdicthe occurrence of unanticipated events, omaike.



