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

SUBJECT TO COMPLETION, DATED JUNE 18, 2014

2,875,000 shares

=
N_ )\

-

INVESTAR

Common Stock

This prospectus relates to the initial public dfigrand sale of 2,875,000 shares of Investar Hgl@larporation common stock.

Prior to this offering, there has been no estabtighublic trading market for our common stock. Werently estimate that the public
offering price of our common stock will be betwegt5.00 and $17.00 per share. We have applied t® tsavcommon stock listed on The
Nasdaq Global Market under the sym“ISTR.”

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

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

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

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

We have granted the underwriters an option to @sehup to an additional 431,250 shares of our camstoxk at the initial public
offering price less the underwriting discount witt0 days from the date of this prospectus.

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

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

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




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

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

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

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

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

Market Data

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

Implications of Being an Emerging Growth Company

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

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

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

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

. we may elect to not comply with any new requiesits adopted by the Public Company Accounting §igbt Board requiring
mandatory audit firm rotation or a supplement ® aluditors report providing additional information about taedit and our audite
financial statement:



Table of Contents

. we are permitted to provide reduced disclosiln@ut our executive compensation arrangementshwh&ans we do not have to
include, among other things, a compensation dismussd analysis; ar

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

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

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

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

2
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PROSPECTUS SUMMARY

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

Overview

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

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

Our History and Growth

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

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

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

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

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

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

Our Current Operations

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

Our Competitive Strengths

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

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

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

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

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

. Strong Credit Quality and Capital Bas. Through disciplined underwriting procedures arahagement of our concentrations
and credits, we have maintained our asset quadpite the
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economic downturn beginning in 2008, even as we lggawn our franchise significantly. We proactivatyd decisively deal
with problem credits as they are identified. At KfaB1, 2014, delinquent legacy loans (i.e., thageanquired in an
acquisition) were 0.08% of total loans, while oanaalized net charge-offs were 0.02% of total ayedaans for the quarter
ended March 31, 2014 and our allowance for loasele®s a percentage of total nonperforming loass286%. Net charge-
offs as a percentage of average loans average®f@ 0.31% for the three and five years ended ibbee31, 2013,
respectively

We have also maintained strong capital levels thinout our operating history. We have supplemeriteccapital generated by
our operations through five exempt offerings subsed to our initial capitalization, raising a totdl$17.3 million from
investors predominantly located within our markétsMarch 31, 2014, we had a 7.94% tangible comequity ratio, an
8.80% tier 1 leverage capital ratio, a 10.21% Zlieisk-based capital ratio and a 10.84% total baked capital ratio.

Our Growth Strategy

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

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

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

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

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

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

In the consumer lending area, we have undertakenrtitiatives to expand our consumer loan portfolinich will continue to be
one of our core products. First, we are in the @ss®f establishing the infrastructure to maker@udiauto loans to markets on the
Mississippi Gulf Coast. Also, we have recently aigad a new division of the Bank that engagesimatice company” type lending,
offering auto loans and small consumers loans tijréz individual customers. Our finance compantiaiies will focus on making auto
loans to consumers with FICO scores slightly beflogvminimum FICO score that the Bank otherwise iregun its auto lending, althou
we will not make loans generally considered to ugb*prime.”

Our Markets

Our primary market areas are in Southern Louisa@rthin particular the Baton Rouge metropolitanistiaal area, the New Orleans-
Metairie MSA, and the MSAs of Lafayette and HammaohtdMarch 31, 2014, approximately 73.82% of owarle (by dollar value) were
made to borrowers in the Baton Rouge and New Osl&BAs, while approximately 98.41% of our secui@hk are secured by collate
located in Louisiana.

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

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

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

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

New Orleans is also a major port city. The Poflefv Orleans is the fifth largest port in the Unitetdtes by cargo tonnage and is
fueled by the economic activity of the Mississigiver and the Gulf Coast region. The Port of Newe@ms also is becoming a major port
for the cruise industry. Cruise Lines InternatioAakociation ranks it as the sixth largest U.Siserport, up from ninth in 2011. In 2013
record number of cruise passengers
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set sail from the Port of New Orleans, with nearmg million embarkations and disembarkations. Agttommissioned by the Port of
New Orleans found that in 2012 cruise passengetship crews spent approximately $78.4 million iemNOrleans

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

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

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

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

Corporate Information

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

Common stock offered by us

Common stock outstanding after this
offering

Use of proceed:

Dividend Policy

Rank

THE OFFERING

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

2,875,000 shares of common st

3,306,250 shares if the underwri’ option is exercised in fu

6,820,029 shares of common st(?)

7,251,279 shares if the underwri’ option is exercised in fu®

We estimate that the net proceeds to us from ffesing, after deducting estimated
underwriting discounts and offering expenses paybblus, will be approximately $41
million (or approximately $48.0 million if the underiters exercise their purchase opt
in full), assuming an initial public offering pricg $16.00 per share, which is the
midpoint of the offering price range set forth b tover page of this prospectus. We
intend to use the net proceeds of this offeringpggantially all of which we intend to
contribute to the capital of the Bank, after repgyamounts outstanding under our line
of credit) primarily to support growth in loans atdeposits, bolster our capital to permit
future strategic acquisitions and for other genenaking capital and corporate
purposes. We have no present agreement or plaerong any specific acquisition or
similar transactionSeeUse of Proceed:

Subsequent to the share exchange in November,tB@iBesulted in Investar Bank
becoming a wholly-owned subsidiary of the Compaefetred to in this prospectus as
the “Share Exchange™)he Company paid a dividend in the amount of $010d&r shar
of common stock to its shareholders. This dividemdich was paid on January 31, 2C
was the first dividend the Company paid to its shafders. In addition, on June 13,
2014, the Company declared a dividend in the amoi$0.0123 per share, payable on
July 31, 2014 to shareholders of record as of 24n@014. Prior to the Share Exchangd
Investar Bank paid dividends to its shareholdemftime to time, with the first divide!
being paid in early 2011. Subject to prior apprdvain our board of directors, we inte
to continue the payment of a cash dividend on atgudw basis to holders of our comn
stock. Our board of directors will make any deteraion whether or not to pay
dividends based upon our results of operationanfiral condition, capital requirements,
regulatory and contractual restrictions (includwith respect to our trust preferred
securities, which are senior to our shares of comstock and have a preference on
dividends), our business strategy and other fathatsthe board deems relevant. See
Dividend Policy.

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

Directed Share Program We intend to reserve up to 115,000 shares of thevoan stock being offered by this
prospectus for sale at the initial offering prioeour directors and senior executive
officers and members of their familie

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

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

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

e Options to acquire 216,000 shares of commorksiaod 9,564 shares of restricted stock, the gmadtaward of which (as
applicable) are subject to the effectiveness ofdlggstration statement of which this prospectumfoa part. The exercise price
of each option is the initial public offering pric

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

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

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

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

You should read the selected financial informabeiow in conjunction with other information contadhin this prospectus,
including the information contained under the hagdilanagement’s Discussion and Analysis of Financiahdtion and Results of
Operations, and the consolidated financial statements arade@lnotes of the Company and of the Bank, respdgtibeginning on page
F-1 of this prospectus. As described elsewherbigngrospectus, we have consummated two acquisitiforecent fiscal periods. The
results of operation and other financial data efahquired companies are not included in the tadliew for the periods prior to their
respective acquisition date and, therefore, theltesf operations and other financial data fosthprior periods are not comparable in all
respects and may not be predictive of future reskldr additional information about First Commurtitglding Company and its subsidii
(First Community Bank), you should read the audiedsolidated financial statements and relatedsnoit€&irst Community Holding
Company, selected unaudited financial informatibRicst Community Bank, and the unaudited pro forcoadensed consolidated
information for the year ended December 31, 20tRided as Annex A to this prospectus.

(In thousands, except share daff)

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

Financial Condition Data:

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

March 31, As of and for the year ended December 3
2014 2013 2013 2012 2011 2010 2009
Income Statement Data.
Interest incom $ 6,95% $ 4,08t $ 22,47. $ 14,58 $ 11,30: $ 9,71 $ 8,77¢
Interest expens 1,09( 691 3,46( 2,542 2,57¢ 3,49¢ 3,857
Net interest incom 5,861 3,39: 19,01 12,04 8,72 6,21¢ 4,92¢

Provision for loan losse 24k 8¢ 1,02¢ 68t 63¢ 1,01¢ 1,27:
Net interest income aft

provision 5,62: 3,30¢ 17,98t¢ 11,36( 8,08¢ 5,197 3,651
Noninterest incom 1,06¢ 1,17( 5,35¢ 3,62¢ 2,032 2,09¢ 901
Noninterest expens 5,38¢ 3,57¢ 19,02« 11,64¢ 8,61¢ 6,19t 4,052
Income before income tax 1,30¢ 89¢ 4,31¢€ 3,34( 1,501 1,09¢ 50C
Income tax expens 424 281 1,14¢ 97¢ 50z 382 17C
Net income $ 87¢ $ 61¢ $ 3,16¢ $ 2,361 $ 99¢ $ 71F $ 33C
Per Share Data:
Basic earnings per she $ 0.2¢ $ 0.1¢ $ 0.8¢ $ 0.7¢ $ 0.54 $ 0.51 $ 0.2t
Diluted earnings per sha $ 0.21 $ 0.1¢ $ 0.81 $ 0.71 $ 0.47 $ 0.42 $ 0.21
Dividends per shar $ 0.01 $ 0.01 $ 0.043 $  0.04¢ $ 0.07 $ 0.0C $ 0.0C
Book value per shai $ 143 $ 13.7( $ 14.0¢ $ 13.5¢ $ 1282 $  11.4¢ $ 10.8¢
Tangible book value per she®  §  13.5( $ 128 $ 1324 $ 12.6¢ $  11.7¢ $  11.4¢ $ 10.8¢
Period end shares outstand 3,945,02' 3,262,85! 3,945,11. 3,210,81 2,742,20! 1,467,77 1,399,24!
Basic weighted average shares

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

outstanding 4,161,42 3,450,27 3,923,37! 3,302,66 2,120,47 1,680,141 1,584,411
Performance Ratios:
Return on average ass 0.5%% 0.6€% 0.6%% 0.74% 0.44% 0.3% 0.21%
Return on average equi 6.32% 5.61% 6.1(% 5.9(% 4.4L% 4.5(% 2.3%
Net interest margi 3.92% 3.8% 4.1(% 4.0% 4.09% 3.42% 3.28%
Net interest income to avera

asset: 3.65% 3.62% 3.8 % 3.71% 3.8t% 3.2(% 3.1%
Noninterest expense to aver

asset: 3.31% 3.7¢% 3.8 % 3.65% 3.82% 3.1% 2.55%
Efficiency ratio® 77.6% 78.3%% 78.01% 74.3% 80.1(% 74.5% 69.5¢%
Dividend payout ratic 4.44% 5.1% 5.42% 5.82% 12.99% — —

Asset Quality Ratios:
Nonperforming assets to to

asset: 0.7%% 0.7(% 0.7%% 0.62% 0.75% 1.8% 0.6(%
Nonperforming assets to tor

loans, net of unearned incom

plus real estate owned, r 0.95% 0.8€% 0.9¢% 0.7¢% 0.92% 2.3% 0.7¢%
Nonperforming loans to tot:

loans, net of unearned incor 0.31% 0.07% 0.3(% 0.02% 0.01% 2.32% 0.5%%
Allowance for loan losses to tot

loans, net of unearned incor 0.67% 0.8€% 0.67% 0.94% 0.7%% 0.92% 1.11%
Allowance for loan losses -

nonperforming loan 20€% 1205% 227% 5136% 6236% 40% 205%
Net charg-offs to average loar 0.02% 0.05% 0.0¢% -0.12% 0.2(% 0.6% 0.65%
Capital Ratios:
Total equity to total asse 8.3¢% 11.31% 8.7%% 11.6(% 12.5% 8.05% 8.7%%
Tangible equity to tangible assets

@ 7.9% 10.61% 8.271% 10.99% 11.6%% 8.02% 8.7%%
Tier 1 capital to average ass 8.8(% 11.0%% 9.52% 11.5%% 11.6% 8.06% 8.81%
Tier 1 capital to risk-weighted

assets 10.21% 12.52% 10.85% 13.06% 14.36% 10.42% 11.26%
Total capital to risk-weighted

assets 10.8%% 13.3% 11.51% 13.95% 15.12% 11.3%% 12.3%

11



Table of Contents

(1) Selected consolidated financial data incluthesetffect of mergers from the date of each me@emay 1, 2013, Investar Bank acquired First
Community Bank, a Louisiana state bank headquatterelammond, Louisiana (“FCB”), by merger of FCBwand into Investar Bank. On
October 1, 2011, Investar Bank acquired South liangsBusiness Bank, a Louisiana state bank heaidgedrin Prairieville, Louisiana (“SLBB”),
by merger of SLBB with and into Investar Bank. Refeces in this prospectus to assets purchasedadnilities assumed in the FCB and SLBB
mergers reflect the fair value of such assets iafdlities on the date of acquisition, unless thatext otherwise requires. For additional inforroati
about the FCB and SLBB mergers, please refer tegbtion entitledusinesdeginning on page 39 of this prospectus, Note Ryubgition Activity,
to our audited consolidated financial statementsf asd for the year ended December 31, 2013 begjron page F-1 of this prospectus and Annex
A to this prospectu

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

(3) Efficiency ratio represents noninterest expenseldi/by the sum of net interest income and noréistancome

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

Non-GAAP Financial Measures

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

Our management, banking regulators, many finameialysts and other investors use these@®AAP financial measures to comp
the capital adequacy of banking organizations wiigimificant amounts of preferred equity and/or geificor other intangible assets, whi
typically stem from the use of the purchase acdognmhethod of accounting for mergers and acquisitidangible equity, tangible assetd
tangible book value per share or related meash@sdd not be considered in isolation or as a stutistfor total stockholders’ equity, total
assets, book value per share or any other measlatdated in accordance with GAAP. Moreover, thexn& in which we calculate
tangible equity, tangible assets, tangible book@ger share and any other

12
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related measures may differ from that of other canmgs reporting measures with similar names. Thewiing table reconciles, as of the
dates set forth below, stockholders’ equity (onfA® basis) to tangible equity and total assetsad @AAP basis) to tangible assets and
calculates our tangible book value per share.

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

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

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

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

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

Other intangible: 563 142 57& 14& 15t 0 0
Tangible asset: 670,71 392,63: 631,68¢ 372,61 276,49: 209,46! 173,91!
Total shares outstanding
Book value per shai $ 14.3C $ 13.7¢ $ 14.0¢ $ 13.5¢ $ 12.8: $ 11.4¢ $ 10.8¢
Effect of adjustmen (0.82) (0.8%) (0.82) (0.8¢) (2.09) 0 0
Tangible book value per she $ 13.5( $ 12.8: $ 13.2¢ $ 12.6¢ $ 11.7¢ $ 11.4¢ $ 10.8¢
Total equity to total asse 8.3¢% 11.31% 8.74% 11.6(% 12.5% 8.02% 8.75%
Effect of adjustmen (0.49) (0.69 (0.47) (0.67) (0.90 0 0
Tangible equity to tangible asset: 7.90% 10.61% 8.21% 10.9%% 11.6%% 8.05% 8.7%%
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RISK FACTORS

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

Risks Related to our Business

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

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

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

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

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

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

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

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

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

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

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

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

At March 31, 2014, approximately 68.5% of our tdten portfolio had real estate as a primary oosdary component of the collateral
securing the loan. The real estate provides amalie source of repayment in the event of a defauthe borrower and may deteriorate in v.
during the time the credit is extended. Real estaliges in southern Louisiana declined in the aftsgh of Hurricane Katrina in August, 2005.
These values started to improve in 2006 and 200Weder, in connection with the national recessien| estate values nationally declined
severely in 2008 and 2009, including in our markBescently, real estate values both nationallyiar@ir markets have shown improvement.
Future declines in real estate values in our senthe
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Louisiana markets could significantly impair thdueof the particular collateral securing our loansl our ability to sell the collateral upon
foreclosure for an amount necessary to satisfyotiieowers obligations to us. Furthermore, in a declining estate market, we often will ne
to further increase our allowance for loan lossesddress the deterioration in the value of theastate securing our loans. Any of the
foregoing could have a material adverse effectwrbasiness, financial condition, results of opera and growth prospects.

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

Our loan portfolio includes non-owner-occupied coenomal real estate loans for individuals and busses for various purposes, which
are secured by commercial properties, as wella@sestate construction and development loans. Adasth 31, 2014, our non-owneccupiec
commercial real estate loans totaled $97.7 mill@rl.8.5% of our total loan portfolio. All of ouon-owner-occupied commercial real estate
loans were performing as of March 31, 2014.

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

We are exposed to consumer credit risk.

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

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

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

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

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

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

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

We are subject to interest rate risk.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

We may fail to realize the anticipated benefitsafr recent acquisitions.

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

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

» our ability to successfully manage the combined ajens.

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

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

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

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

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

We may face risks with respect to future acquisitso

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Our efforts to comply with these additional lanesgulations and standards are likely to result ineéased expenses and a diversion of
management time and attention. The information uttdeheadingupervision and
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Regulatiorbeginning on page 88 of this prospectus provideserimdormation regarding the regulatory environmienwvhich we and Investar
Bank operate.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Risks Related to an Investment in our Common Stock

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

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

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

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

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

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

» the number of securities analysts covering

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

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

» future issuances of our common stock or other #éesii

» additions or departures of key personi

» perceptions in the marketplace regarding our coigpgtand/or us

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

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

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

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

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

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

If you purchase common stock in this offering, wall pay more for your shares than the tangiblekwealue per share of our common
stock immediately following this offering. As a tats you will experience immediate dilution in tablg book value per share in relation to the
price that you paid for your shares. We expectihgion as a result of the offering to be $2.10 gleare, based on an assumed initial offering
price of $16.00 per share (the midpoint of the easet forth on the cover page of this prospectud)oar pro forma net tangible book value of
$13.90 per share as of March 31, 2014. This reptede3.1% dilution from the initial public offerinwice. For a further discussion of the
dilution you will experience immediately after thaffering, see th®ilution section beginning on page 38 of this prospectus.
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Shares eligible for future sale could have a diluéi effect.

Shares of our common stock eligible for future saleluding those that may be issued in any othieape or public offering of our
common stock for cash or as incentives under imgepians, could have a dilutive effect on the neafr our common stock and could
adversely affect market prices. All of the sharesainmon stock sold in this offering (including 4330 additional shares if the underwriters
exercise their purchase option in full) will bedhgtradable, except that any shares purchasedffilidtes” (as that term is defined in Rule 144
under the Securities Act of 1933, as amended,eoB#turities Act) may be sold publicly only in cdiapce with the limitations described
under the headin§hares Eligible For Future Saleeginning on page 120 of this prospectus. The n@ém@i3.9 million outstanding shares of
our common stock, or 54.4% of our outstanding shéassuming the underwriters exercise their purcbasion in full), will be deemed to be
“restricted securities” as that term is definedRime 144, and may be sold in the market over timgrivate transactions or future public
offerings. We also intend to file a registratioatstent on Form S-8 under the Securities Act tstegup to 600,000 shares of common stock
issued or reserved for future issuance under ouitftpcentive Plan. We may issue all of these shavithout any action or approval by our
shareholders, and these shares, once issued {imgluplon exercise of outstanding options), willdwailable for sale into the public market,
subject to the restrictions described above, ifiagple, for affiliate holders.

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

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

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

Holders of our common stock are entitled to receinly such cash dividends as our board of direateag declare out of funds legally
available for the payment of dividends. Althouglopto the Share Exchange Investar Bank paid didddo its shareholders over the past twc
years and after the Share Exchange the Companyaiiddend to its shareholders on January 31, 20t¥has declared a dividend payable
July 31, 2014 to shareholders of record as of 24n2014, we have no obligation to continue pagividends, and we may change our
dividend policy at any time without notice to otnaseholders. As of the date of this prospectusjrdantion is to pay a quarterly cash dividenc
after the offering.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

” W ” LT ” o ” o, " ow ” o« ” o

Our forward-looking statements in this prospectestmsed on assumptions and estimates that manageetieves to be reasonable in
light of the information available at this time. Wever, many of these statements are inherentlyrtaiceand beyond our control and could be
affected by many factors. Factors that could haneterial effect on our business, financial cowditiresults of operations and future growth
prospects can be found in tRésk FactorasndManagement’s Discussion and Analysis of Financiahdition and Results of Operations
sections of this prospectus beginning on pagesi4b4a of this prospectus, respectively, and elsesvimethis prospectus. These factors incl
but are not limited to, the following, any one ocoma of which could materially affect the outcoméutfire events:

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

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

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

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

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

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

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

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

» concentration of credit exposul

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

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

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

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

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

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

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

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

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

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

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

» other circumstances, many of which are beyond ountrol.

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

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

USE OF PROCEEDS

Assuming an initial public offering price of $16.p@r share, which is the midpoint of the price eagt forth on the cover of this
prospectus, we estimate that the net proceedsftomsthe sale of our common stock in this offerimidl be approximately $41.6 million (or
approximately $48.0 million if the underwriters esise in full their option to purchase additionahses of common stock from us), after
deducting estimated underwriting discounts androfieexpenses. Each $1.00 increase (decreased as#umed initial public offering price
would increase (decrease) the net proceeds tothésafffering by $2.7 million, or $3.1 million the underwriters elect to exercise their
purchase option in full, after deducting estimaiederwriting discounts and offering expenses.

We intend to use the net proceeds of this offefdudpstantially all of which we intend to contributethe capital of the Bank after
repaying amounts outstanding under the line ofittisicussed below) primarily to support growthour loan and investment securities
portfolios, to bolster our capital in light of theightened capital standards under the Basel ¢ihral; to permit future strategic acquisitions and
for other general working capital and corporateppses, all while maintaining our capital ratios@teptable levels. In addition, a larger caj
base will increase our legal lending limit, perinitus to make larger loans and to better penetiatenarket areas. To support our balance
sheet growth while maintaining the Bank’s capitdkeaels set by management until the completiothisf offering, we established a $5.0
million line of credit with another bank. This lieé credit, the entire amount of which has beenvdrand contributed to the Bank (or will have
been so drawn and contributed prior to the congotedif this offering), bears interest at a floatrate equal to the prime rate quoted e Wall
Street Journaband is secured by a pledge of all of the stockefBank. We intend to repay all amounts outstandimdgr this line of credit
with the proceeds of this offering. Although in telinary course of our business we evaluate piafeatquisition opportunities from time to
time, we do not have any immediate plans, arrangésrag understandings relating to any specific &itijpn or similar transaction.

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

The following table shows the amount and timingliefdends paid on shares of Investar Bank’s comstonk in 2012 and 2013 prior to
the Share Exchange and on shares of the Compamysion stock subsequent to the Share Exchange # 201

Declaration Date Payment Date Amount Per Share
December 31, 2011 January 31, 201 $ 0.011¢
March 31, 201: April 30, 2012 0.011%
June 30, 201 July 31, 201: 0.011:
September 30, 201 October 31, 201 0.011¢
December 19, 201 February 28, 201 0.011%
March 20, 201: May 31, 201z 0.011¢
July 17, 201: August 31, 201: 0.011¢
September 18, 201 October 31, 201 0.012(
January 15, 201 January 31, 201 0.012:
June 13, 201 July 31, 201+ 0.012:¢

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

Our ability to pay dividends may be limited on agebof the junior subordinated debentures that seeiimed in the FCB acquisition,
which are senior to our shares of common stockMaich 31, 2014, the carrying value of our junioberdinated debentures was $3.6 million.
We must make payments on the junior subordinateértares before any dividends can be paid on aunmmn stock and, in the event of our
bankruptcy, dissolution or liquidation, the holdefghe junior subordinated debentures must befgadi before any distributions can be made
on our common stock. Interest accrues on the detemnat a floating rate equal to three-month LIBOR77% and is payable quarterly in
arrears on March 16, June 16, September 16 andhiexel6 of each year. The amount of the quartatbrést payment due on our junior
subordinated debentures for the period from Decerm®e2013 through March 16, 2014 was approximz#&,000, which we paid in full in a
timely manner. We have the right to defer distridas$ on our junior subordinated debentures (andetated trust preferred securities) for uj
five years, during which time no dividends may bélpn our common stock.

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

e Since we are a holding company with no matdmieiness activities, our ability to pay dividemslsubstantially dependent upon the
ability of Investar Bank to transfer funds to ughe form of dividends, loans and advances. ThekBability to pay dividends and
make other distributions and payments to us iff issbject to various legal, regulatory and othestrictions

e As a holding company of a bank, our paymertieidends must comply with the policies and enfaneat powers of the Federal
Reserve
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For additional information about the regulatorytrie§ons and limitations on both us and InvestanB with respect to the payment of
dividends, refer to the information in t&eipervision and Regulati@ection under the headingsSupervision and Regulation of Investar

Holding Corporation, Payment of Dividends; SourdStrengthon page 91 of this prospectus aréGupervision and Regulation of Investar
Bank, Dividend:on page 93 of this prospectus.
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CAPITALIZATION

The following table sets forth our consolidateditajzation, including regulatory capital ratios arconsolidated basis, as of March 31,
2014, (1) on an actual basis and (2) on an astadjlssis after giving effect to the net proceedsfour sale of 2,875,000 shares of common
stock in this offering (assuming the underwriteosnibt exercise their purchase option) at an asstumitéal public offering price of $16.00 per
share, which is the midpoint of the price rangah@ncover of this prospectus, after (i) deductistineated underwriting discounts and the
estimated offering expenses payable by us anth@iyepayment of our $5.0 million line of credisdabed inUse of Proceedabove. You
should read the following table in conjunction wiltte sections title&elected Financial InformaticeindManagement’s Discussion and
Analysis of Financial Condition and Results of Gyiiemsas well as our consolidated financial statementisralated notes appearing elsew!
in this prospectus.

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

Long-term borrowings:

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

Stockholders’ equity:

Common stock, $1.00 par value per share, 40,00G086:s authorized, 3,945,029 shares issued and
outstanding; and 6,820,029 shares issued and odista as adjuste 3,94: 6,81¢

Preferred stock, no par value, 5,000,000 sharé®eréd

o)

@

Treasury stocl
Surplus 45,32 86,89
Retained earning 7,44( 7,44(
Accumulated other comprehensive (loss) inct (20€) (20€)
Total stockholders’ equity $56,49¢ $100,94¢
Total capitalization (1) $ 3,60¢ 3,60¢
Capital ratios:
Total risk-based capite 10.8% 18.22%
Tier 1 risk-based capite 10.21% 17.6(%
Tier 1 leverage capit: 8.8(% 14.26%
Total stockholder equity to asset 8.3&% 13.71%
Tangible equity to tangible ass(? 7.9% 13.31%
Basel Il capital ratios ®):
Tier 1 common equit 10.1%% 17.5¢%
Tier 1 risk-based capite 10.1% 17.5¢%
Tier 1 leverage capit: 8.75% 14.26%
Total risk-based capite 10.77% 18.22%
Per share data:
Book value $ 14.3: 14.3¢
Tangible book value per she@ $ 13.5( 13.9(

(1) Total capitalization includes the amount of delait ils included as capital for regulatory purpo

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

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

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

After giving effect to our sale of 2,875,000 shasésommon stock in this offering (assuming the emtiters do not exercise their
purchase option) at an assumed initial public eftgprice of 16.00 per share, the midpoint of thegrange on the cover of this prospectus,
and after deducting estimated underwriting disceantd the estimated offering expenses payable bypdishe repayment of our line of credit,
our as adjusted net tangible book value as of Maigt2014 would have been approximately $94.8 omi)lor $13.90 per share. Therefore, this
offering will result in an immediate increase of4in the tangible book value per share to ousteg shareholders and an immediate dilutiol
of $2.10 in the tangible book value per share westors in this offering, or approximately 13.1%hd assumed public offering price of $16
per share. The following table illustrates the indilmée per share dilution to investors in this dffgras of March 31, 2014:

Assumed initial public offering price per shi $16.0(
Net tangible book value per share at March 31, : 13.5C
Increase in net tangible book value per sharebattble to investors purchasin

shares in this offerin 0.4C
As adjusted tangible book value per share afterdffering 13.9(
Dilution per share to new investors from offer (2.10

For each $1.00 increase or decrease in the asquenatiare public offering price of $16.00, our dsted net tangible book value wo
increase or decrease, as the case may be, by apptely $2.7 million, or approximately $0.40 persfy the dilution per share to investors in
this offering would increase or decrease, as the azay be, by approximately $0.60 per share, asgpihat the number of shares that we offe
remains the same as the number set forth on ther page of this prospectus, after deducting estichahderwriting discounts and offering
expenses and the repayment of our line of credit.

We may also increase or decrease the number afsshar are offering. An increase of 250,000 in thmlper of shares that we offer,
together with a $1.00 increase in the assumedioffgrice of $16.00 per share, would result in @jssted net tangible book value of
approximately $97.5 million, or $14.25 per shasepfMarch 31, 2014, and the dilution per sharevestors in this offering would be $2.75
per share. Similarly, a decrease of 250,000 imthaber of shares we offer, together with a $1.@0akse in the assumed public offering price
of $16.00 per share, would result in as adjustedamgible book value of approximately $92.1 milljmr $14.02 per share, as of March 31,
2014, and the dilution per share to investors is differing would be $0.98 per share. The infororain this paragraph is illustrative only, and
changes to our actual tangible book value per hadlifution to investors in this offering will befanction of the actual public offering price
and other terms of this offering, which will be elehined at pricing.

The following table summarizes, on an as adjustaishthe total number of shares purchased frorhagptal consideration paid to us
and the average price paid per share by our egistiareholders (after rounding) and by investotkimoffering as of March 31, 2014. As to
our existing shareholders, the shares purchasetharmbnsideration and average price paid inclstiases purchased and amounts paid for
shares of Investar Bank common stock, which shaege subsequently exchanged on a one-for-one fosisBompany common stock in the
Share Exchange. To the extent that any of oureffior directors or any promoters, or any perséiligted with any of the foregoing,
participated in an offering of the Bank’s commoockt, these individuals paid the same price asthérgparticipants in the same offering. This
information gives effect to our sale of 2,875,08@ares of
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common stock in this offering (assuming the undéens do not exercise their purchase option) eissumed public offering price of
$16.00 per share and before deducting estimateerwmniting discounts and estimated expenses paysbies.

Shares Average Price
Purchased/Issued Total Consideration
Number Perceni Amount Percen per Share
Shareholders as of March 31, 2014 3,945,02! 57.&% $49,265,00 51.7% $ 12.4¢
New investors in this offerin 2,875,001 42.2% $46,000,00 48.2% $ 16.0(
Total 6,820,02! 100.(% $95,265,00 100.(% $ 13.97

The table above includes 43,578 shares of resirittack that remain subject to forfeiture until qgietion of the applicable service
period. The table excludes (1) options to acquirg,@00 shares of common stock and 9,564 shareswiated stock, the grant and award of
which are subject to the effectiveness of the tegfion statement of which this prospectus formsid, (2) vested stock options to acquire
22,811 shares of common stock upon exercise, &ighted average exercise price of $13.33 per sfizy&,428 shares of restricted stock
awarded to two employees as employment inducenmehtedention awards, (4) warrants to acquire 198gtares of common stock upon
exercise, at a weighted average exercise pric&2B9 per share, and (5) 306,019 shares of cominck eemaining available for issuance
under our Equity Incentive Plan. To the extent tHrat of the foregoing options or warrants are dgett; new options or other equity awards
are issued under our incentive plan or we otherigimge additional shares of common stock in theréjtinvestors in this offering will
experience further dilution.

PRICE RANGE OF OUR COMMON STOCK

Prior to this offering, our common stock has natb&raded on any established public trading maeget,quotations for our common
stock were not reported on any market. As a rethdte has been no regular market for our commmrksiAlthough our shares may have beer
sporadically traded in private transactions, thegwrat which such transactions occurred may nodssarily reflect the price that would be
for our common stock in an active market. As of N8y 2014, there were approximately 1,250 holdérsard of our common stock.

We anticipate that this offering and the listingoof common stock on the Nasdaq Global Marketng8ult in a more active trading
market for our common stock. However, we cannatir@sgou that a liquid trading market for our comnstock will develop or be sustained
after this offering. You may not be able to selliyshares quickly or at the market price if tradimgur common stock is not active. See
Underwritingbeginning on page 121 of this prospectus for mafirination regarding our arrangements with the nwdters. The factors
considered in setting the initial public offeringge are discussed in thénderwritingsection under the headiffering Price Determination
on page 123.

BUSINESS

General

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

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

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

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

As our franchise has expanded, so too has ourtg@bdfty. Our first profitable year was 2008, ani@spite continued significant
investment in the Bank’s infrastructure, we haviei@wed annual increases in net income of 34.2%,328@&nd 39.7%, respectively, for the
years ended December 31, 2011, 2012 and 2013eijbaes to a-year CAGR of 23.5% in diluted earnings per share.

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

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

e October, 2011—Expanded our presence in therBatauge market with the acquisition of South Laarsi Business Bank, which
contributed approximately $50.9 million in ass&38.6 million in deposits, $12.0 million in capithd one branch located in
Prairieville, a suburb of Baton Rouge. Our acqigribf SLBB represented approximately 72.8% of $6@.9 million in asset
growth in 2011

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

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

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

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

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

Deposits at
Date opened (or acquirec March 31, 2014

(in thousands

Baton Rouge MS/

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

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

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

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

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

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

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

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

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

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

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

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

Projected
Projected
Population Median HHI
Investar Householc Change—
Change—
Market Total Market Total 2012 to Income 2012 to
(MSA) Deposits Share Population 2017 (HH1) 2017
(in millions)
Baton Rouge $ 18,02t 1.81% 1,228,18. 2.1% $ 46,77 14.42%
New Orleans $ 32,05( 0.1% 819,88 7.45% $ 45,36( 14.09%
Hammond $ 1,21¢ 3.1% 125,18 5.94% $ 37,91¢ 12.65%
Lafayette $ 9,99¢ n/s 476,43« 4.02% $ 41,24t 17.7%
Louisiana — — — 4.01% $ 41,60 16.9%
United State: — — — 3.4%% $ 50,157 13.4%

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

43



Table of Contents

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

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

Our Competitive Strengths

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

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

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

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

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

e Strong Credit Quality and Capital Bas. Despite the economic downturn beginning in 2G0®] even as we have grown our
franchise significantly, we have maintained oureasgiality through disciplined underwriting proceelsiand management of our
concentrations and credits. We deal with probleedits as they are identified proactively and deeisi At March 31, 2014,
delinquency of our legac
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loans (i.e., those not acquired in an acquisitasy percentage of total loans was 0.08%, ouoaetdharge-offs to total average
loans was 0.02% and our coverage ratio (i.e., bonvance for loan losses as a percentage of tatgbarforming loans) was 206%.
Net charg-offs as a percentage of average loans have avkfag6% and 0.31% for the three and five years @iiember 31,
2013, respectively

We have also maintained strong capital levels thinout our operating history. We have supplemeritectapital generated by our
operations through several exempt securities affisrsubsequent to our initial capitalization in @0@ising a total of $17.3 million
from investors primarily located in our marketsaihgh five offerings of Bank common stock or unitsisisting of Bank common
stock and warrants. At March 31, 2014, we had 4%.8angible common equity ratio, a 8.80% tier lelage capital ratio, a
10.21% tier 1 risk-based capital ratio and a 10.8d84 risk-based capital ratio.

Our Growth Strategy

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

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

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

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

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

In addition to organic growth, we consider strateggquisitions to be an important component ofgrawth strategy, although we have
no present agreement or plan concerning any spexifjuisition or similar transaction. As of March 2014, 63% of financial institutions
headquartered in Louisiana had less than $250omiilli assets, and 83% of Louisiana-based finaimgétutions had less than $500 million in
assets. Our acquisition focus will be primarilyforancial institutions in this demographic, becausebelieve acquisitions of financial
institutions of this size pose fewer regulatorytabkes and other execution risks than acquisitasriarger institutions. We also believe that the
larger, out-of-state institutions that dominate markets are generally not interested in acquisimgller banks, which reduces the number of
possible competitors for those financial institngoUltimately, our willingness to move forward amy potential acquisition will be dictated by
whether the target presents an attractive oppayttmius, not just from the perspective of the kband deposits that would be acquired but als
with respect to whether the employees and brarttlasve acquire position us for additional growttd grofitability in the future.

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

In the consumer lending area, in addition to hiting experienced auto loan buyers, we have undamtdko initiatives to expand the
consumer loan portfolio, which will continue to tee of our core products. First, we are in the @semf establishing the infrastructure to
make indirect auto loans to markets on the MiggB<bulf Coast. We intend to employ the same coraie lending practices in these new
markets as apply in our existing markets. Nexthaee established a new division of the Bank thgages in “finance company” type lending,
offering small consumer loans directly to indivitlaastomers. We expect this finance company to éement our indirect auto loan activities
by making auto loans to consumers with FICO scslightly below the minimum FICO score that the Baeguires in its indirect auto lendir
but we will not make auto loans that are generatliysidered “sub-prime.” We anticipate chargingtglighigher rates on these loans to meet
our risk-adjusted return metrics. We may hold tHeaes in our portfolio or sell them in the secarydaarket, depending on loan yields and
pricing. The activities of the finance company discussed in more detail in thending Activitiesection.

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

Lending Activities

General. We offer a full range of commercial and retailding products throughout our market areas, inagdiusiness loans to smal
medium-sized businesses and professional concemslaas loans to individuals. Our business leggiroducts include owner-occupied
commercial real estate loans, construction
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loans and commercial and industrial loans, suderas loans, equipment financing and lines of cresditile our loans to individuals include
first and second mortgage loans, installment loan& loans and lines of credit. For business custs, we target businesses with $10 million
in annual revenue or less but do not focus on anyqular industry. We also target professionalmigations such as law firms and accounting
firms. Our lending officers actively solicit botstablished companies as well as new entrants imauket. Fewer than 15.0% of our total lo
were made to borrowers located outside our cumeamket areas, and the substantial majority of theesgs are auto loans made to borrowers
who relocated from our markets subsequent to the'$corigination. Income generated by our lendiaiydies represents a substantial portion
of our total revenue. For the years ended Decelibe2013, 2012 and 2011, income from our lendiniyities comprised 80.8%, 80.1%, and
84.8%, respectively, of our total revenue

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

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

Commercial real estate loan®\pproximately 35.1% of our total loans at March 3014 were commercial real estate loans, whick
include multifamily, farmland and non-farm, nonidemntial real estate loans, with owner-occupiesh$oeomprising approximately
47.3% of the commercial real estate loan portfdiommercial real estate loan terms generally argears or less, although
payments may be structured on a longer amortiz&iasis. Interest rates may be fixed or adjustalifieough rates typically will not
be fixed for a period exceeding 120 months, andj@reerally charge an origination fee. We do notraffen-recourse loans. Risks
associated with commercial real estate loans imclathong other things, fluctuations in the valueeal estate, new job creation
trends, tenant vacancy rates and the quality obtimewer’'s management. We attempt to limit riskaimyalyzing a borrower’s cash
flow and collateral value on an ongoing basis. Alge typically require personal guarantees frompttiecipal owners of the
property, supported by a review of their persomdricial statements, as an additional means ofjatitig our risk

Construction and development loarfSonstruction and development loans, which comdikians for the construction of
commercial projects, single family residential pedjes and multfamily properties, accounted for approximately 24.6f our tota
loans at March 31, 2014. Of these loans, 36.8% Veares for the construction of single family resitial properties. Our
construction and development loans are made onagihe-sold” basis and on a “speculative” basisMarch 31, 2014, pre-sold
construction loans represented approximately 6Jofi®ur total construction loans, with speculatiemstruction loans representing
the remaindel

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

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

At March 31, 2014, the aggregate balance of thetcoction loans that we acquired in our acquisgiohSLBB and FCB was
approximately $16.1 million, or 25.6% of our totainstruction loans. In conducting our due diligefarehose acquisitions, we
carefully evaluated the SLBB and FCB constructimsml portfolios in order to identify potential prebis within the respective
portfolios, and we continue to closely monitor taésans. At March 31, 2014, none of the constracibi@ans that we acquired in the
SLBB acquisition were classified as nonperformioans, while 1.5% of the construction loans acquimetie FCB acquisition we
nonperforming.

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

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

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

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

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

We focus on making prime auto loans. In underwgitiito loans, the borrower’s FICO is the chiefdathat we focus on.
Absent other factors positively impacting our as@yof a borrower’s creditworthiness or the creidk of the proposed loan, we
generally do not make auto loans to borrowers @iEHCO below 650. We believe that limiting our algtans to only borrowers
with a high FICO limits our lending risk. Our apped process for indirect auto loans is automatetkealer submits a loan
application to us over the internet and, aftereaing the application, we send our approval (cgatpn) of the application, togett
with the amount of funding and any conditions toding, to the dealer electronically. As of March 3014, the auto loan portfolio
had an average FICO of approximately 740. At M&th2014, our auto loan portfolio had an averaggiral term of 67 months,
and average interest rate of 3.87%. Net chaftgof our auto loans as a percentage of averatpeleans for the three months en
March 31, 2014 and 2013 were 0.04% for both periatide net charge-offs of our auto loans as agmage of average auto loans
for the years ended December 31, 2013 and 201202286 and 0.16%, respectively. All of our indiraato loans were made
through dealerships located in Louisiana, althosmie of these borrowers resided in, or have sirmeethto, other states.

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

As discussed earlier, we have formed a new divigiithin the Bank that engages in “finance compatyyk lending, making
small consumer loans to individuals, including nedt auto loans and loans to finance the purchfieésare products such as boats
and RVs (for the remainder of this discussion affmance company-type lending activities, refeenbelow to the “finance
company” mean the activities conducted throughrhis Bank division while references to “the Bank&an our
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traditional consumer lending operations). Our ptafor the finance company, which has its own pengband operates under its
own trade name, to focus on making loans to indiaisl whose credit scores are somewhat lower tramthimum FICO otherwis
necessary to qualify for an auto or other consuoser from the Bank. Because of the elevated cresitassociated with these
loans, we anticipate charging higher interest ralés are still in the nascent stages of developingfinance company operations.
At March 31, 2014, we had approximately $4.8 millaf loans originated through the finance companmisidn, none of which
were past due or otherwise nonperforming. We exjoelelverage the Bank’s existing relationships weititomotive dealerships to
generate indirect auto loans for the finance compan

We have elected to keep our finance company deviieparate from the Bank’s other consumer lenditigities for a few
reasons. First, we believe the Bank currently hiapatation as a “super prime” lender among the datlerships that it has
relationships with on account of its high FICO riegments. While we wish to expand the scope ofautio lending activities, at the
same time we do not want these activities to neglgtimpact the Bank’s positive reputation, andssowill use the finance
company to make loans to borrowers with higheritrégk than the Bank’s auto loan borrowers (altfouin our view, such credit
risk still remains low relative to all potentialtadoan customers). Second, the Bank sells poddsitaf loans, and we believe that
loans’ high credit quality facilitates our ability sell auto loan pools. By conducting our expanalgith lending activities through a
separate division, we believe we will avoid anyede effects on the Bank’s ability to sell poolsofo loans. Finally, we are
keeping the finance company’s operations separame the Bank’s lending activities so that the Barduto loan originators will
remain focused only on originating “super primedns. The finance company has its own loan originsato

Because we expect that the finance company’s bemowill pose more credit risk than the Bank’s uidiial borrowers, we
intend to take a conservative, disciplined apprdaadbans made through our finance company. Ibtsonr intent to make loans to
borrowers with a FICO below 600 or who have notrbemployed for the past two years absent otheofaqtositively impacting
our analysis of a borrowes'creditworthiness or the credit risk of the pragbkan. Also, we intend to cap the amount of amgrfce
company loan at $35,000 and limit the maximum tefrany such loan to 72 months. We believe thatethestrictions will limit the
lending risk associated with loans originated kg/fihance company. Although as discussed abovéirmance company activities
are separate from the Bank’s other consumer leralitigities, we have incorporated the credit appt@vocess for the finance
company into the Bank’s approval processes. Cegtitications for consumer loans, whether submgtedtronically from a
dealership for an indirect auto loan or submittedtigh a lending officer, will be delivered to awedit department. After review,
the loan application (assuming it is approved) bdlrouted to either the finance company divisinrifahe application meets the
Bank’s higher underwriting standards, to the Bamkffinding (subject to the satisfaction of any aqgille funding conditions).

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

» Residential real estal. One-to-four family residential real estate loansluding second mortgage loans, comprised apprataly
21.6% of our total loans at March 31, 2014. Seaoodgage loans in this category include only loaesmake to cover the gap
between the purchase price of a residence andrbar# of the first mortgage; all other second magtgloans are considered
consumer loans. Long-term fixed rate mortgagesiaderwritten for resale to the secondary marketewer, we generally hold
jumbo mortgage loans (i.e., loans in amounts al$ad&,000) in our portfolio and sell virtually all our remaining mortgage loa
on the secondary market. Historically, we have sotdtgage loans with servicing rights released viriexpect to be able to retain
servicing rights for some of the mortgage loansselé as we recently received approval from Fredithe to sell and service
mortgage loans (and we intend to apply to Fannie tdalo the same). For the three mot
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ended March 31, 2014, originations of loans todid 8 the secondary market accounted for 46.3%uoftotal mortgage
originations, while for 2013 originations of loatasbe sold in the secondary market accounted foi%4f our total mortgage
originations. Mortgage loans in our portfolio adudirch 31, 2014 had an average loan to value tdt&3.09% and an average term
of 137 months. Unless the borrower has private gage insurance, loan to value ratios do not tylyieadceed 80%, although some
of the mortgage loans that we retain in our padfatay have higher loan to value ratios. We usmdependent appraiser to
establish collateral values. We generate residereh estate mortgage loans through Bank refeamtcontacts with real estate
agents in our markets. We do not originate subpras@&ential real estate loal

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

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

Credit Risk Management

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

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

Underwriting . We believe we have conservative underwriting@ples, which include the following:

» diversifying our loan portfolio by industry, markamd loan type

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

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

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

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

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

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

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

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

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

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

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

Our lending activities are also subject to Louisiatatutes and internal guidelines limiting the amave can lend to any one borrower.
Subject to certain exceptions, under LouisianatteBank may not lend on an unsecured basis tsiagie borrower (i.e., any one individual
or business entity and his or its affiliates) aroant in excess of 20% of the sum of the Bank’stedptock and surplus, or on a secured basis
an amount in excess of 50% of the sum of the Bardgstal stock and surplus. At March 31, 2014, legal lending limit was approximately
$24.6 million. After this offering, our legal lemdj will be approximately $45.4 million. None of dawrrowers are currently approaching this
limit.
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Deposits

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

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

Investments

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

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

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

Other Banking Services

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

Competition

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

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

Employees

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

Properties

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

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

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

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

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

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

Overview

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

Our total assets grew to $673.9 million at MarchZ&114, an increase of 6.1% and 79.5% from $634llfbmat December 31, 2013 and
$375.4 million at December 31, 2012, respectivetyile our total deposits grew 5.9% and 88.3% fra&aB826 million at December 31, 2013
and $299.7 million at December 31, 2012, respelgtive $564.2 million at March 31, 2014. Net incofoe the three months ended March 31,
2014 was $0.9 million, compared to $0.6 million foe three months ended March 31, 2013, whilemmtme for the years ended
December 31, 2013, 2012 and 2011 was $3.2 miligdrd million and $1.0 million, respectively. Thesebstantial increases in our total assets
total deposits and net income were driven by a rarrobfactors, including the following:

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

» Expansion of our franchise through the opemiftyvo new branch locations in our New Orleans raaduring the fourth quarter of
2012 and one new branch in Lafayette in the thirareer of 2013 (our permanent location in Lafayefiened in the fourth quarter
of 2013). These three new branches contributed.$filion to our total loans and $96.3 milliondar total deposits at March 31,
2014, while the new branches in our New Orleansketarontributed $36.5 million to our total loangde®4.1 million to our total
deposits at December 31, 20

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

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

Critical Accounting Policies

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Discussion and Analysis of Financial Condition

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

Loans

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

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

As of March 31, As of December 31,
(dollars in thousands 2014 2013 2012 2011 2010 2009
Amount % Amount % Amount % Amount % Amount % Amount %
Mortgage loans on real esta
Construction and land developmt $ 62,71¢ 11.89% $ 63,17( 12.5% $ 20,27: 7.02% $ 21,17 9.61% $ 17,79¢ 11.22% $ 18,54( 14.0(%
1-4 family 113,91: 21.5¢ 104,68 20.7i 54,81 18.9¢ 46,66¢ 21.1¢ 30,957 19.51 24,63. 18.6(
Multifamily 17,66¢ 3.3 14,28¢ 2.8: 1,75 0.61 1,45¢ 0.6€ 1,27¢ 0.8 Q 0
Farmlanc 2,314 0.4 83C 0.17 64 0.0z 8 Q 85z 0.5¢ Q 0
Nonr-farm, nor-residentia 165,38. 31.31] 157,36: 31.2: 99,927 34.61 56,467 25.6¢ 39,40( 24.8: 38,92¢ 29.3¢
Commercial and industrii 33,90( 6.42 32,66 6.4¢ 15,31¢ 5.3C 11,49¢ 5.27 8,33¢ 5.2 14,947 11.2¢
Consumer installment loar
Auto loans 128,18¢ 24.2i 126,70: 25.1% 93,06: 32.2¢ 79,94F  36.3( 60,06% 37.8% 35,397 26.7:
Other consumer installment loa 4,16¢ 0.7¢ 4,39z 0.87 3,547 1.2% 3,041 1.3¢ 3 0 2 0
Total loans, net of unearned inco $528,24¢ 100(% $504,09' 10(% $288,75. 10C% $220,24¢ 100(% $158,69: 10(% $132,44. 100%

As the table above indicates, we have experiengadfisant growth in all loan categories since #rel of 2009. Our acquisition of FCB,
our strong presence in our Baton Rouge marketpanéxpansion into the New Orleans and Lafayettekets are the primary reasons for our
loan growth in 2013 and in the first quarter of 200f the $77.5 million in total loans that we aitgd in connection with the FCB acquisition,
$23.1 million were construction and land developtieans (with 18.0% being “speculative” loans), #fhillion were 1-4 family mortgage
loans, and $22.7 million were non-farm, non-resid¢mortgage loans. One-to-four family mortgagane held in our portfolio and auto loans
grew primarily due to our expansion into the Nevle@ns market. Beyond the impact of the FCB acqorsiénd our expansion into New
Orleans, we believe our loan growth from 2012 tiglothe first quarter of 2014 is due to the sucegssfplementation of our relationship-
driven banking strategy. In early 2014, we hired Bwto loan buyers with extensive contacts in Lianis, and we expect these hires to cont
to grow this segment of our loan portfolio.
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The following table sets forth loans, net of unearincome, outstanding at March 31, 2014, whicketlaon remaining scheduled
repayments of principal, are due in the period&cetedd. Loans with balloon payments and longer éimagions are often repriced and extende
beyond the initial maturity when credit conditiamsnain satisfactory. Demand loans, loans havingtated schedule of repayments and no
stated maturity, and overdrafts are reported bels\due in one year or less.

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

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

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

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

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

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

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

Investment Securities

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

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

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

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

In the first three months of 2014, we purchased4id@llion of investment securities, compared toghases of $9.4 million of
investment securities during the correspondingogein 2013. During 2013, we purchased $40.4 milimmvestment securities, while we
purchased $26.8 million in securities in 2012. Weréased our purchases of securities in 2013, wdaolinued into the first quarter of 2014,
primarily to increase the amount of liquidity onrdaalance sheet and also to reposition the poottolitake advantage of an anticipated rising
interest rate environment. Mortgage-backed seesrigpresented 91.6%, 68.2% and 80.6% of
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the available for sale securities we purchasetarfitst quarter of 2014, and in 2013 and 201Z%eesvely. Of the remaining securities
purchased in the first quarter of 2014, and in 2818 2012, 7.3%, 5.6% and 6.2%, respectively, werporate bonds, while 1.2%, 26.2% and
13.2%, respectively, were municipal securities. eetgage-backed securities that we have purcteised the beginning of 2012 have
primarily been adjustable rate securities backet) 18, government agencies. We purchase municipatisies to take advantage of the tax
benefits associated with such securities. Howaheryolatility in the municipal securities markatieased over the course of 2013 and into tf
first quarter of 2014, and we expect that our l@fehunicipal securities purchases will decreasksg as this market remains volatile. We
only purchase corporate bonds that are investnraniegsecurities issued by seasoned corporations.

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

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

After One Year After Five Years

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

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

Premises and equipment

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

Deferred tax asset

At each of March 31, 2014 and December 31, 2018deferred tax asset was $1.2 million, compareBbt@ million at December 31,
2012. The reason for this significant increaseuis th the FCB acquisition, as the
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tax basis on the real estate owned that we acqunrgd FCB acquisition exceeded its carrying vddyeapproximately $1.9 million, and we
also acquired a net operating loss carryforwarapgiroximately $1.4 million on an after-tax basisMarch 31, 2014, we held approximately
$2.3 million in net operating loss carryforwardsthaexpiration dates ranging from 2029 to 2033..Wa® law imposes annual limitations on
amount of net operating loss carryforwards that mawsed to offset federal taxable income. UndesdHaws, we may apply up to
approximately $0.6 million to offset our taxabledme each year through 2015, with declining amotieafter as the net operating loss
carryforwards amortize. In addition to this limitat, our ability to utilize net operating loss gdarwards depends upon our maintaining
profitable results. Given the substantial amourttroé before our net operating loss carryforwarelgit to expire, we currently expect to util
these net operating loss carryforwards in full befieir expiration.

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

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

Total deposits were $564.2 million at March 31,20dn increase of $31.6 million, or 5.9%, from tataposits of $532.6 million at
December 31, 2013. The increase in deposits atliM2tc2014 resulted from organic growth in all af anarkets, particularly in our Lafayette
market, where deposits grew by approximately $ifl6on from December 31, 2013 to March 31, 2014pbsits in our Hammond and New
Orleans markets increased by approximately $7.4omiand $7.8 million, respectively, over the sapegiod. The remaining $0.8 million in
deposit growth in the first quarter of 2014 canwafrthe Baton Rouge market.

Total deposits were $532.6 million at December28IL3, an increase of $232.9 million, or 77.7%, frotal deposits of $299.7 million at
December 31, 2012. Our acquisition of FCB contedu$86.5 million in deposits, with the remaindethaf increase in deposits resulting from
organic growth. Deposits in our Baton Rouge and Ieigans markets increased $78.4 million and $68l6n, respectively, from
December 31, 2012 to December 31, 2013. DeposdaritiHammond market were $76.4 million at Decen#igr2013, compared to $86.5
million on May 1, 2013, the date that we compldtezl FCB acquisition. Deposits from our de novo tmcain Lafayette totaled $28.0 million
at December 31, 2013. Total deposits, and nonisttéearing deposits in particular, at Decembe2813 were slightly inflated by a $14.0
million short-term deposit that a commercial custormade in late December, 2013 that was fully walach in January, 2014.

Our management is focused on growing and maintgiaistable source of funding, specifically corea$is, and allowing more costly
deposits to mature, within the context of mitiggtinterest rate risk and maintaining our net irgersargin and sufficient levels of liquidity. As
we have grown, our deposit mix has evolved fromimary reliance on certificates of deposit, whick Ess relationship driven and less
dependent on the convenience of branch locatiars dkher types of deposit accounts. As our braetivark has expanded and the reach of
our relationshipdriven approach to banking has grown, our mix qfadits has shifted and is relatively balanced betweansactional accour
such as checking, savings, money market and NOWuats, and certificates of deposits. However, gsalt of our acquisition of $47.3
million in certificates of deposit from FCB in 201& March 31, 2014 and December 31, 2013, catédx of deposit
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represented 49.5% of our total deposits as comparéd.5% at December 31, 2012. In a low interatt, relatively flat yield curve
environment, we have encouraged our customerstéme@xheir maturities by offering higher interestiss in our certificates of deposits with
maturities greater than twelve months. In the etleait certain of these certificates of depositsnmterenewed and the funds are withdrawn, we
intend to replace those deposits with other forfMsoorowed money or capital, or liquidate assetethuce our funding needs.

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

Time Remaining Until Maturity:

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

Certificates Other Time Certificates Other Time Certificates Other Time
(in thousands of Deposit Deposits of Deposit Deposits of Deposit Deposits
Three months or less $ 5,68¢ $ 10z $ 4,29¢ $ 134 $ 3,14¢ $ 224
Over three through six mont 3,80¢ 232 5,12: 10z 6,05: 234
Over six through twelve monti 10,76( 112 6,45¢ 39¢€ 2,681 50€
Over one year through three ye 7,60t 234 9,43¢ 30z 6,457 241
Over three year 2,082 121 2,861 141 28< 0

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

Borrowings

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

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

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

(dollars in thousands Average Balance: Cost of Funds
March 31, December 31 December 31 December 31 March 31, December 31 December 31 December 31
2014 2013 2012 2011 2014 2013 2012 2011

Federal funds purchased &

other shorterm borrowings $ 380¢ 3 18 3 2 3 5 .11% 1€% 7€% 1.04%
Securities sold under agreements

to repurchas 11,28¢ 7,60¢ 5,47: 5,04¢ A2 AE .2C .28
Total shor-term borrowings $1509%¢ $ 7627 $ 5474 $ 5,05C 12% 15% .2(% .2&8%
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Results of Operations
Performance Summary

Three months ended March 31, 2014 vs. three memithsd March 31, 2013For the three months ended March 31, 2014, cenie
was $0.9 million, or $0.23 per basic share andBpe&t diluted share, compared to net income of 80llén, or $0.19 per basic share and
$0.18 per diluted share, for the three months eiidth 31, 2013. Our results of operations forttiree months ended March 31, 2013 do no
include any impact of the FCB acquisition. The @age in our net income was primarily driven by biglevels of net interest income resulting
from strong organic loan growth as well as theaase in loans as a result of the FCB acquisitifisety in part, by a slight decrease in yields
on interest-earning assets. Return on averagesaseined to 0.55% for the three months ended Maig 2014 from 0.66% for three months
ended March 31, 2013 primarily on account of insesain our operational costs attributable to ounae branch facilities and an increase in
expenses related to real estate owned acquiréeiREB acquisition. Return on average equity wa&%.for the three months ended
March 31, 2014 as compared to 5.67% for the thresths ended March 31, 2013.

2013 vs. 2012 Net income was $3.2 million, or $0.86 per bakiare and $0.81 per diluted share, for the yeardebdeember 31, 2013
compared to net income of $2.4 million, or $0.79 Ipesic share and $0.71 per diluted share, fosdhee period in 2012. The increase in our
net income was primarily driven by the bargain e gain and higher levels of net interest incarsalting from our strong organic loan
growth as well as the increase in loans as a refthie FCB acquisition, offset, in part, by detligyields on interest-earning assets. Return o
average assets declined to 0.64% for the year ebdeember 31, 2013 from 0.74% for 2012 primarilyaassult of merger-related expenses,
an increase in occupancy expenses related tosedbeowned acquired in the FCB acquisition anddeunovo branch facilities. Return on
average equity was 6.10% for the year ended Dece®1h@013 as compared to 5.90% for the year eBadeember 31, 2012.

2012 vs. 2011 0ur net income for 2012 was $2.4 million compaie®1.0 million for 2011. This increase in netange was primarily
the result of increases in net interest incomeltiagurom organic loan growth, including fee inceran mortgage loans held for sale, as we
a full year’'s impact of the SLBB acquisition on aperations, offset by increases in noninteresérggs related to our growth. Basic earnings
per share for 2012 were $0.79 as compared to $6r52011, while diluted earnings per share for 2@&2e $0.71 as compared to $0.47 for
2011. Return on average assets for 2012 was 0.d84%gmpared to 0.44% for 2011. Return on averagigyefgr 2012 was 5.90% as compal
to 4.44% for 2011.

Net Interest Income and Net Interest Margin

Net interest income, which is the largest compowoéiour earnings, is the difference between intezasned on assets and the cost of
interest-bearing liabilities. The primary factoffeating net interest income are the volume, yehd mix of our rate-sensitive assets and
liabilities as well as the amount of our nonperforgioans and the interest rate environment.

The primary factors affecting net interest incomd aet interest margin are changes in interess ratenpetition and the shape of the
interest rate yield curve. The decline in interasés since 2008 has put significant downward pressn net interest margin over the past few
years. Each rate reduction in interest rate indjagd, in particular, the prime rate, rates paidJoB. Treasury securities and the Loni
Interbank Offering Rate) resulted in a reductiomhia yield on our variable rate loans indexed te ohthese indices. However, rates on our
deposit and other interest-bearing liabilities wad decline proportionally. To offset the effects@ur net interest income and net interest
margin from the prevailing interest rate environtere have attempted to focus our interest-earagsgts in loans and shift our interest-
bearing liabilities from higher-costing deposiikelcertificates of deposit, to noninterest-beaing other lower cost deposits.

Three months ended March 31, 2014 vs. three memithsd March 31, 2013Net interest income, on a tax-equivalent basiseiased
72.0% to $5.9 million for the three months endeddia81, 2014 from $3.4 million
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for the same period in 2013. Net interest margia @83% for the three months ended March 31, 20 five basis points from 3.88% for the
three months ended March 31, 2013. The increasetiimterest income resulted from increases irvidteme of interest-earning assets and
decreases in the cost of interest-bearing liabdjtoffset by declines in the rate paid on inteeeshings assets and an increase in the volume
interest-bearing liabilities. These changes weiedrboth by the impact of the assets acquirediabdities assumed in connection with the
FCB acquisition as well as organic loan and demgsivth. For the three months ended March 31, 28ddrage loans increased approximatel
$223.4 million as compared to the same period 82While average investment securities increappdoximately $23.8 million. The
acquired FCB assets increased the average balamterest-earning assets by $63.9 million andeased the average balance of interest-
bearing liabilities by $73.6 million for the firguarter of 2014.

Interest income, on a tax-equivalent basis, wa8 #ifllion for the three months ended March 31, 26@rhpared to $4.1 million for the
same period in 2013. As the average balances bahiev illustrates, loan interest income made ugstauiially all of our interest income for 1
three months ended March 31, 2014 and 2013. Intenesur non-farm, non-residential commercial e=sthte loans, our 1-4 family residential
real estate loans and our consumer loans constitiiéethree largest components of our loan inténesime for the three months ended
March 31, 2014 and 2013 at 77.4% and 85.7%, respéctfor such periods. Interest income generétenh the two branches acquired from
FCB was approximately $1.0 million for the threemtits ended March 31, 2014. The prolonged low istei@e environment contributed to a
lower yield on earning assets, offset by the abdeseribed increases in interest-earning assetsovidrall yield on interest-earning assets
decreased one basis points to 4.65% for the thoeghs ended March 31, 2014 as compared to 4.66%hdémame period in 2013. The loan
portfolio yielded 5.08% for the three months entitatch 31, 2014 as compared to 5.15% for the threetihs ended March 31, 2013, while
tax-equivalent yield on the investment portfoliosMa64% for the three months ended March 31, 28bmpared to 1.43% for the three
months ended March 31, 2013.

Interest expense was $1.1 million for the three tended March 31, 2014, an increase of $0.4anitompared to interest expense of
$0.7 million for the three months ended March 3112, as a result of an increase in the volumetefést-bearing liabilities, offset by a
decrease in cost of such liabilities. Average edebearing liabilities increased approximately&83nillion for the three months ended
March 31, 2014 as compared to the same periodlB 26 a result of the FCB acquisition and our agdeposit growth. Interest expense
attributable to the two branches acquired from R@B approximately $0.1 million for the three monghsled March 31, 2014. At the same
time, the cost of interest-bearing liabilities de=sed 11 basis points to 0.83% for the three mamrttied March 31, 2014 compared to the sam
period in 2013. In particular, the weighted averegje paid on certificates of deposit decreaseldabss points during the three months ended
March 31, 2014 compared to same period in 2013.dBoecase in deposit rates was driven by compefitietors and the general interest rate
environment, as well as our strategy to crosstssitig lower cost deposits.
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Average Balances and Yield3 he following table sets forth average balaneeskata, including all major categories of intessgning
assets and interest-bearing liabilities, togethi#r the interest earned or paid and the averadd gierate paid on each such category for the
three months ended March 31, 2014 and 2013. Avernagsented below are daily averages.

Three Months Ended March 31,

2014 2013
Interest Interest
Average Income/ Yield/ Average Income/ Yield/
Balance Expense®) Rate @ Balance Expense® Rate @
(dollars in thousands
Assets
Interes-earning asset:
Loans $532,54° $ 6,67¢ 5.06%  $309,19: $ 3,92¢ 5.15%
Securities
Taxable 53,60 19¢ 1.4€% 31,39 78 1.01%
Tax-exempt 14,19« 81 2.31% 12,64¢ 77 2.47%
Interes-bearing balances with ban 5,81% 8 0.5€% 1,744 2 0.47%
Total interes-earning asse! 606,16( 6,957 4.65% 354,97 4,08: 4.66%
Cash and due from ban 10,86¢ 4,06¢
Intangible asset 3,251 2,82
Other asset 34,391 20,59:
Allowance for loan losse (3,396 (2,699
Total asset $651,27 $379,76:

Liabilities and stockholders’ equity
Interes-bearing liabilities:

Deposits:
Interes-bearing deman $158,71. 242 0.62% $ 89,38 15C 0.66%
Savings deposil 51,927 89 0.7(% 30,47: 55 0.7%
Time deposit: 272,83! 672 1.00% 155,07¢ 437 1.1%%
Total interes-bearing deposit 483,47: 1,00: 0.84% 274,93: 642 0.95%
Shor-term borrowings 15,09¢ 4 0.11% 5,07¢ 3 0.24%
Long-term debt 34,13: 83 0.9%% 19,14¢ 46 0.97%
Total interes-bearing liabilities 532,70! 1,09C 0.8%% 299,16( 691 0.94%
Noninteres-bearing deposit 59,16¢ 33,72:
Other liabilities 2,96¢ 2,67(
Stockholder' equity 56,44 44,21
Total liability and shareholde’ equity $651,27° $379,76:
Net interest income/net interest mar $ 5,86 3.92% $ 3,39: 3.8t%

(1) Interestincome and net interest margin areesged as a percent of average interest-earniatpamgistanding for the indicated periods.
Interest expense is expressed as a percent ofgaviert@res-bearing liabilities for the indicated periot

The average balances of nonaccruing assets augl@ttin the table above. Interest income and wetbhverage yields on tax-exempt
securities have been computed on a fully tax-edgitdasis assuming a federal tax rate of 34% &stdta tax rate of 0%, which is net of
federal tax benefit.
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Volume/Rate Analysis The following table sets forth a summary of thamges in interest earned, on a tax equivalens baisd interest
paid resulting from changes in volume and ratesherthree months ended March 31, 2014 compargtktsame period in 2013.

Three Months Ended
March 31, 2014
VS.
Three Months Ended
March 31, 2013
Volume Rate Net (1)
(dollars in thousands

Interest income:

Loans $2,83¢ $ (87) $2,74¢
Securities
Taxable 55 60 11F
Tax-exempt 9 (5) 4
Interes-bearing balances with ban 5 1 6
Total interes-earning asse! 2,90¢ (32 2,87¢
Interest expense:
Interes-bearing demand depos 11€ (24 92
Savings deposil 39 (5) 34
Time deposit: 332 (97 23t
Shor-term borrowings 6 (5) 1
Long-term debt 36 1 37
Total interes-bearing liabilities 52¢ (130 39¢
Change in net interest incor $2,37¢ $ 99 $2,47¢

Q) Changes in interest due to both volume andhate been allocated on a pro-rata basis usinglibelute ratio value of amounts
calculated

2013 vs. 2012 Net interest income, on a tax-equivalent basisgased 57% to $19.2 million for the year endedebéer 31, 2013 from
$12.2 million for the same period in 2012. Net et margin was 4.10% for 2013, up six basis pdmots 4.04% for 2012. The increase in net
interest income resulted from increases in themelwf interest-earning assets and decreases go$t®f interest-bearing liabilities, offset by
declines in the rate paid on interest-earningstass®l an increase in the volume of interest-bgdrailities. These changes were driven both
by the impact of the assets acquired and liakslidissumed in connection with the FCB acquisitiowelsas organic loan and deposit growth.
For 2013, average loans increased approximatel§y $iilion as compared to 2012, while average inwestt securities increased
approximately $15 million as compared to 2012. &beuisition of FCB increased the average balandatefest-earning assets by
$48.3 million, with an average yield of 6.72%, andreased the average balance of interest-beaahijties by $48.8 million, with an average
cost of 0.61%, for 2013.

Interest income, on a tax-equivalent basis, was7@#lion for 2013 compared to $14.7 million fod22. As the average balances table
below illustrates, loan interest income made ujually all of our interest income in 2013 and 20lR2erest on our non-farm, non-residential
commercial real estate loans, our 1-4 family rasidéreal estate loans and our consumer loangitaties! the three largest components of our
loan interest income for 2013 and 2012, at 79%8&%%, respectively, for such years. Interest incgeerated from the two branches acqu

lower yield on earning assets, offset by the abdeseribed increases in interest-earning assetsovidrall yield on interest-earning assets
decreased four basis points to 4.85% for 2013 ampaced to 4.89% for 2012. The loan portfolio yielde34% for 2013 as compared to 5.56%
for 2012, while the tax-equivalent yield on thedstment portfolio was 1.41% for 2013 as compareid48% for 2012.
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Interest expense was $3.5 million for 2013, anease of $0.9 million compared to interest expem§2 & million for 2012, as a result in
an increase in volume of interest-bearing lialgiitioffset by a decrease in cost. Average intéresting liabilities increased approximately
$144 million in 2013 as compared to 2012 as a teduhe FCB acquisition and our organic growthetest expense attributable to the two
branches acquired from FCB was approximately $0liBomfor the year ended December 31, 2013. Atdame time, the cost of interest-
bearing liabilities decreased 14 basis points 8% for 2013 compared to 1.01% for 2012, primaaiya result of lower rates overall and with
respect to certificate of deposit rates in paricaluring 2013 as compared to 2012. We were abiediace the weighted average rate paid on
our certificates of deposits from 1.28% in 2012 105% in 2013. Competitive factors and the genatatest rate environment, as well as the
impact of our strategy to cross-sell using lowesta@eposits, drove the decrease in deposit rates.

2012 vs. 2011 Net interest income, on a tax-equivalent basisgased 39% to $12.2 million for the year endedebéer 31, 2012 from
$8.8 million for the same period in 2011. Net ie&rmargin was 4.04% for 2012, down five basis fsdiom 4.09% for 2011. The increase in
net interest income resulted from increases irvitheme of interest-earning assets and decreadfs itost of interest-bearing liabilities, offset
by declines in the rate paid on interest-earnirsge® and an increase in the volume of interestrgbabilities. Average loans increased
approximately $63.4 million and average investmémteeased approximately $20.1 million in 2012 espared to 2011. The SLBB
acquisition increased the average balance of lbgi$¥.9 million, with an average yield of 6.23%gdancreased the average balance of intere:
bearing liabilities by $8.7 million, with an avemgost of 0.61%, for 2011.

Interest income, on a tax-equivalent basis, was&ddllion for 2012 as compared to $11.4 milliom 2011. Interest on non-farm, non-
residential commercial real estate loans, our awdilfy residential real estate loans and our consumaas constituted the three largest
components of our loan interest income for 20122011, at 85% and 82%, respectively, for such y&dre overall yield on interest-earnings
assets decreased 42 basis points to 4.89% for&0t@mpared to 5.31% for 2011. The loan portfakdded 5.56% for 2012 as compared to
5.79% for 2011, while the tax-equivalent yield be tnvestment portfolio was 1.48% for 2012 as camgao 2.00% for 2011. In 2012,
management purchased adjustable rate mortgage¢baekarities in an effort to mitigate the effeatsowr interest income if interest rates
began to rise. However, since these adjustablewattgyage-backed securities yielded lower rates tther investment securities, the yield on
the investment portfolio declined.

Interest expense was $2.5 million for 2012, apprately the same as interest expense for 2011. &erfilion increase in average
interest-bearing liabilities, primarily resultinopbf deposit growth, in 2012 as compared to 2011offast by a decrease in the cost of interest
bearing liabilities over the same period. The adshterest-bearing liabilities was 1.01% for 202237 basis point decrease compared to 2011
Also, the weighted average rate paid on our cedtifis of deposits decreased from 1.98% in 20112894 in 2012. Competitive factors in the
our markets in 2012 resulted in lower rates onifazates of deposit as compared to 2011, whichwadl us to lower the cost of our certificates
of deposits by repricing maturing certificatesatér rates.
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Average Balances and Yield3 he following table sets forth average balaneeskata, including all major categories of intessgning
assets and interest-bearing liabilities, togethi#r the interest earned or paid and the averadd gierate paid on each such category for the
years ended December 31, 2013, 2012 and 2011. deermesented below are daily avera

2013 2012 2011
Interest Interest Interest
Average Income/ Yield/ Average Income/ Yield/ Average Income/ Yield/
Balance  Expense®) Rate® Balance  Expense® Rate® Balance  Expense®) Rate®
(dollars in thousands
Assets
Interes-earning asset:
Loans $405,99° $ 21,68t¢ 5.3% $251,26¢ $ 13,96¢ 5.5¢% $187,82¢ $ 10,87 5.7%
Securities
Taxable 39,95 414 1.02% 28,06 28¢ 1.05% 17,10: 30t 1.7&%
Tax-exempt 14,68t 354 2.41% 12,10° 307 2.5% 3,20¢ 10z 3.1&%
Interes-bearing balances with ban 2,97 18 0.6(% 6,83¢ 23 0.3%% 4,90( 18 0.37%
Total interes-earning asse! 463,61¢ 22,47. 4.8 298,28 14,58 4.8% 213,03 11,30: 5.31%
Cash and due from ban 7,28 3,08¢ 2,25¢
Intangible assetl 3,12¢ 2,83¢ 71€
Other asset 25,391 17,22( 9,67¢
Allowance for loan losse (2,739 (2,089 (1,559
Total asset $496,68! $319,33¢ $225,68¢

Liabilities and stockholders’ equity
Interes-bearing liabilities

Deposits:
Interes-bearing deman $113,09° 72€ 0.62% $ 82,43: 55€ 0.68% $ 67,37( 50¢ 0.7%%
Savings deposil 42,774 29¢ 0.7(% 26,654 20¢€ 0.77% 12,94¢ 93 0.72%
Time deposit: 208,03t 2,17¢ 1.05% 124,63 1,59i 1.28% 93,25¢ 1,84« 1.9¢%
Total interes-bearing deposit 363,90° 3,20¢ 0.8¢%  233,72: 2,361 1.01% 173,57( 2,44t 1.41%
Shor-term borrowings 7,620 12 0.1€6% 5,47¢ 11 0.2(% 5,05( 14 0.28%
Long-term debr 24,99( 244 0.98% 13,28t¢ 17C 1.28% 7,93% 12C 1.51%
Total interes-bearing liabilities 396,52 3,46( 0.81%  252,48: 2,54 1.0%  186,55: 2,57¢ 1.3&%
Noninteres-bearing deposit 47,56¢ 25,73¢ 15,64
Other liabilities 1,527 1,10¢ 957
Stockholder equity 51,07( 40,01: 22,53¢
Total liability and shareholde’ equity $496,68! $319,33¢ $225,68¢
Net interest income/net interest mar $ 19,01: 4.1(% $ 12,04¢ 4.04% $ 8,72¢ 4.0%%

(1) Interest income and net interest margin areesged as a percent of average interest-earniatsamsgstanding for the indicated periods. Inteegpense
is expressed as a percent of average in-bearing liabilities for the indicated periot

The average balances of nonaccruing assets augl@ttin the table above. Interest income and wetbaverage yields on tax-exempt
securities have been computed on a fully tax-edgitdasis assuming a federal tax rate of 34% &stdta tax rate of 0%, which is net of
federal tax benefit.
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Volume/Rate Analysis The following table sets forth a summary of thamges in interest earned, on a tax equivalens baisd interest
paid resulting from changes in volume and ratesHeryear ended December 31, 2013 compared toetireeynded December 31, 2012 and for
the year ended December 31, 2012 compared to Hreepeled December 31, 2011.

2013 vs. 201. 2012 vs. 201.
Volume Rate Net 1) Volume Rate Net 1)
(dollars in thousands

Interest income:

Loans $8,601 $(88%) $7,71¢  $3,67/ $(587 $3,091
Securities
Taxable 12z 3 12t 19¢€ (212 (1€)
Tax-exempt 65 (18) 47 283 (78) 20t
Interes-bearing balances with ban (13 8 (5) 7 (2) 5
Total interes-earning asse! 8,77t (890 7,88t 4,16( (87%) 3,28¢
Interest expense:
Interes-bearing demand depos 20¢ (40 16¢ 114 (64) 5C
Savings deposil 12t (32 93 98 15 11z
Time deposit: 1,06¢ (487) 582 62C (867) (247)
Shor-term borrowings 4 3 1 1 (4) ©)]
Long-term debi 15C (76) 74 81 (32) 5C
Total interes-bearing liabilities 1,55¢ (63¢) 91¢ 914 (9517) (37)
Change in net interest incor $7,21¢  $(252) $6,961 $3,24¢ $ 76  $3,32:

(1) Changes in interest due to both volume andhrate been allocated on a pro-rata basis usingtibelute ratio value of amounts
calculated

Non-interest income

Non-interest income includes, among other thingss fgenerated from our deposit services and inembiom with our mortgage loan
activities, non-recurring bargain purchase gainltes) from acquisitions and securities gains. \Wpezt to continue to develop new products
that generate non-interest income, and enhancexisting products, in order to diversify our reverapurces.

Three months ended March 31, 2014 vs. three memithsd March 31, 2013Total non-interest income decreased $0.1 millarg.0%,
to $1.1 million for the three months ended MarchZ114 compared to $1.2 million for the three merghded March 31, 3013. Non-interest
income generated from the two branches acquired FE€B was approximately $51,000 for the three meetided March 31, 2014. The
decrease is primarily due to a decrease in feeniroon mortgage loans held for sale.

Fee income on mortgage loans held for sale isafyeest component of our non-interest income. Thesedecreased $0.3 million to $0.5
million for the three months ended March 31, 20b4rf $0.8 million for the same period in 2013, agioations of mortgage loans held for ¢
decreased. The decrease in such fee income, aasvalir originations of mortgage loans held foe sial due to an industry-wide increase in
mortgage loan rates in the latter half of 2013 trest continued into the first quarter of 2014. Ateiiest rates remain high relative to prior ye
we expect our mortgage loan originations as wefeasncome on mortgage loans held for sale to ireflet and possibly even decline during
2014.

Gains on the sale of loans, other than mortgages|dar the three months ended March 31, 2014 $@r2 million. These gains were
generated by sales of pools of our auto loans. Meat sell any auto loans during the three moetided March 31, 2013. We expect to sell
pools of our auto loans on a quarterly basis irftigre.
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Service charges on deposit accounts include maintenfees on accounts, account enhancement cliargeklitional deposit account
features, per item charges and overdraft feesicecharges on deposits increased 125% to $63d¥afd three months ended March 31, 2
as compared to $28,000 for the same period in 28fBroximately 50% of this increase is due to imsed deposits resulting from the FCB
acquisition, with the remainder of the increasgtattable to our organic deposit growth.

Gains on the sale of investment securities fothihee months ended March 31, 2014 decreased $1}H066%, to $116,000 from
$263,000 for the same period in 2013. We sold apprately $10.7 million in securities for the thre®nths ended March 31, 2014, comparec
to sales of $6.4 million for the three months enitzdich 31, 2013.

Other operating income was $0.2 million for theethmonths ended March 31, 2014 compared to $0libmibr the same period in
2013. Other operating income consists of interchdags, ATM surcharge income, loan servicing fegsrantal income.

2013 vs. 2012 Total non-interest income increased $1.7 millimn48%, to $5.4 million for the year ended Decen8ie 2013 as
compared to $3.6 million for the year ended Decamfie 2012 primarily due to the FCB acquisitionaagl as gains on the sale of loans, othet
than mortgage loans, and gains on the sale ofiiesuiWe recorded a bargain purchase gain in tieuat of $0.9 million as a result of such
acquisition. This gain represents the amount ti@het estimated fair value of the assets acqaineidhe liabilities assumed in the FCB
acquisition exceeded the consideration we paidXB Ehareholders in the merger.

Fee income on mortgage loans held for sale deateéh6@6, to $2.8 million in 2013 from $3.1 million 2012, as originations of mortge
loans held for sale decreased from $115.0 millio2012 to $88.2 million in 2013. Such fee incomavall as our mortgage originations
declined for the same reasons described abover@gfect to the three months ended March 31, 20tdrapared to the corresponding period
in 2013.

Gains on the sale of loans, other than mortgageslaa 2013 increased to $0.2 million as compaoehB,000 in 2012. These gains were
generated by sales of pools of our auto loans mer@ased from the prior year as a result of thevtirén our auto loan portfolio.

Service charges on deposit accounts include maintenfees on accounts, account enhancement chiargeklitional deposit account
features, per item charges and overdraft feesicecharges on deposits increased 82% to $0.2omilli 2013 as compared to $0.1 million in
2012. Approximately 78% of this increase is duetweased deposits resulting from the FCB acqaisitiith the remainder of the increase
attributable to our organic deposit growth.

Gains on the sale of investment securities forytre ended December 31, 2013 increased $0.3 mitioR22%, to $0.4 million from
$0.1 million for the same period in 2012. We sagdp@ximately $17.2 million in securities in 2013, @mpared to sales of $6.7 million in
securities in 2012. Gain on sales of real estateeovincreased $95,000 to $97,000 for 2013 as cardpar2012. Our real estate owned
increased due to the acquisition of FCB, with agjpnately $1.6 million of the real estate owned acegiin the FCB acquisition remaining in
the portfolio at December 31, 2013. Our increasgains on sale of real estate owned reflects dartefto aggressively market the real estate
owned held in our portfolio.

Other operating income was $0.6 million in 2012asmpared to $0.2 million in 2012. Other operatimgoime consists of interchange
fees, ATM surcharge income, loan servicing feesrental income.

2012 vs. 2011 Total non-interest income for the year ended Dexsr 31, 2012 was $3.6 million, an increase of $iléon, or 78%,
from $2.0 million in 2011. The growth in non-intsténcome from 2011 to 2012 reflects organic growithin our existing franchise. Fee
income on mortgage loans held for sale increaséal 8%3.1 million in 2012 from $1.6 million in 20k mortgage loan originations of
mortgage loans held for
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sale increased from $70.6 million in 2011 to $11%ilion in 2012 as borrowers took advantage ofdrisally low interest rates in 2012 as
compared to 2011.

Service charges on deposit accounts increased A $%i18,000 in 2012 from $102,000 in 2011, reflegtime increase in our deposits,
while gains on the sale of investment securitiesetsed $21,000 to $139,000 in 2012 from $160,0@D11, as we sold roughly the same
amount of investment securities in 2012 as we soR0D11.

Non-interest expense

Non-interest expense includes salaries and bermfitother costs associated with the conduct obparations. We are committed to
managing our costs within the framework of our afieg strategy. However, since we are focused owigig both organically and through
acquisition, we expect our expenses to continued@ase as we add employees and physical locaticexscommodate our growing franchise.

Three months ended March 31, 2014 vs. three memithsd March 31, 2013Total non-interest expense was $5.4 million fer three
months ended March 31, 2014, an increase of $1l®mior 50%, from $3.6 million for the same patim 2013. This increase was a result of
increased costs associated with our expanded apesats a result of the FCB acquisition, the opgwihour Lafayette branch and our organic
growth.

Salaries and employee benefits increased $1.2omjltr 52%, to $3.5 million for the three monthslesh March 31, 2014, compared to
$2.3 million for the same period in 2013. Staffdevincreased to 167 full-time equivalent employaeglarch 31, 2014 compared to 107 full-
time equivalent employees at March 31, 2013, adiogifior most of the increase in salary and beaefitpense. Of this increase, it was
partially due to the 24 employees who joined thakBapon the completion of the FCB acquisition a#l a®due to new employees hired in
connection with the opening of the Lafayette braincthe fourth quarter of 2013.

Net occupancy and equipment expense increased ®$%é million for the three months ended MarchZ114 from $0.4 million for th
three months ended March 31, 2013. This increagergrily attributable to the costs associatedliie two branches we acquired in the FCE
acquisition and the costs associated with our nedh in Lafayette.

Data processing expenses increased to $0.3 mibiothe three months ended March 31, 2014 from $tlon for the three months
ended March 31, 2013. This increase is primarilgsalt of the additional processing expense aswatisith the increased size of our loan
portfolio resulting from the FCB merger as welleas organic growth, particularly with respect tovéeing our auto loan portfolio, the amount
of which fluctuates. Software amortization and exq@s increased to $0.1 million for the three moetided March 31, 2014 from $68,000 for
the same period in 2013, which increase is alsibathble to the increased servicing volume ofriedt auto loans.

Other expenses include an increase in FDIC anda®@dssments of $49,000 to $114,000 for the threg¢hmended March 31, 2014
compared to $65,000 for the three months ended iM2tc 2013, due to our increase in average tosatas

Other operating expenses include security, busidegslopment, charitable contributions, traininlind fees and duplicating costs. Otl
operating expenses increased $0.1 million to $0llfomfor the three months ended March 31, 20Dhfr$0.4 million for the same period in
2013. The increase is primarily the result of tleEBFacquisition and the opening of our Lafayettenbhaas well as our organic growth.

2013 vs. 2012 Total non-interest expense was $19.0 milliontfier year ended December 31, 2013, an increase 4hdifion, or 63%,
from $11.6 million for the year ended DecemberZ112. This increase was a result of cost increasssciated with our expansion as a result
of the FCB acquisition and our organic growth,
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including the costs associated with opening two beanches as well as our operations center and twstrred to update our software to
accommodate our indirect auto lending. In 2013reoerded approximately $250,000 in one-time mergkated expenses associated with the
FCB acquisition, which is included in other opargtexpenses.

Salaries and employee benefits increased $4.3omjltr 58%, to $11.8 million in 2013, as compaked7.5 million in 2012. Staff levels
increased to 163 full-time equivalent employeeBatember 31, 2013 as compared to 100 full-timevedemt employees at December 31,
2012, accounting for most of the increase in saday benefits expense. In addition to the 24 engdeywvho joined us upon the completion of
the FCB acquisition, we also experienced a fullFigeianpact of the personnel we added in conneatiih the opening of our two de novo
branches in the New Orleans markets in Decembég2.20

Net occupancy and equipment expense increased ®$%9 million in 2013 from $1.1 million for 201Zhis increase is primarily
attributable to the costs associated with the tremthes we acquired in the FCB acquisition anatis¢s of constructing our permanent brancl
in Lafayette.

Data processing expenses increased to $0.8 milli@013 from $0.5 million in 2012. This increaseifmarily a result of the conversion
and merger of FCB'’s core data system followingabmapletion of the merger. Data processing expeasealso related to the number of auto
loans that we service, and fluctuations in thigfpéio will affect the amount of data processingperse. Software amortization and expenses
increased 42% to $0.4 million in 2013 from $0.3limil in 2012 due to a software upgrade to suppartetxpansion of our indirect auto lendi
including our ability to service such loans.

Other expenses included FDIC and OFI assessmeft ®Mmillion in 2013, which increased from $0.2limin in 2012 due to our
increase in average total assets. Advertising esgeeimcreased $0.1 million to $0.3 million in 20d@n $0.2 million in 2012 due to an
advertising campaign conducted in connection withexpansion into new markets and the FCB acqoiisiti

In addition to non-recurring mergeslated expenses of $250,000 related to the FCBisitiqn, other operating expenses include sec|
business development, charitable contribution®itrg, filing fees and duplicating costs. Other @iimg expenses increased $1.0 million to
$2.2 million in 2013 from $1.1 million in 2012. lhkled in other operating expenses is $31,000 inrtration expense related to the
amortization of our core deposit intangible assedavith the FCB and SLBB acquisitions.

2012 vs. 2011 Total non-interest expense was $11.6 milliontfer year ended December 31, 2012, an increase @hdiBion, or 35%
from $8.6 million for the year ended December 3112 This increase is a result of the costs asatiaith our organic growth as well as due
to the impact of a full year of the operations wequared in connection with the SLBB acquisitior2idl1. In 2011, we recorded approximately
$229,000 in one-time merger-related expenses agsdaiith the SLBB acquisition, which is includedother operating expenses.

Salaries and employee benefits increased to $7li&min 2012 from $4.9 million in 2011. Staff leleincreased to 100 full-time
equivalent employees at December 31, 2012 front @eember 31, 2011 to support our growth. Thisdase includes the full-year impact of
the nine employees who joined the Bank in connadtie SLBB acquisition.

Net occupancy costs and equipment expense incrd@8edo $1.1 million for 2012 from $0.8 million f@011. This increase is
attributable to the costs associated with the ameaf two de novo locations in the New Orleans area

Data processing expenses decreased 9.0% to $530,2002 from $584,000 in 2011. In 2011, we corsetur core data system to a
new service provider, and we also incurred datagesing expenses in connection with the convegsichmerger of SLBB’s core data system
with our own.
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Other operating expenses increased $0.1 milligiltd million in 2012 from $1.0 million in 2011 dpeimarily to an increase in ATM
and debit card expenses and business expensesy athen things, offset by a decrease in collectigpenses related to real estate owned.

Income Tax Expense

Income tax expense for the three months ended M&rcB014 was $0.4 million up from $0.3 million filve three months ended
March 31, 2013. The effective tax rate for the ¢hmeonths ending March 31, 2014 and 2013 was 32r&¥34.3%, respectively.

Income tax expense was $1.1 million for the yealeenDecember 31, 2013, as compared to $1.0 miiinA012 and $0.5 million for
2011. The effective tax rates for 2013, 2012 artil2@ere 26.1%, 29.3% and 33.4%, respectively. Huoeadse in the effective tax rate from
2012 to 2013 is due to the non-taxable bargainhase gain resulting from the FCB acquisition ad ag&hn increase in tax-exempt interest
income. We were able to fully utilize our availablet operating loss carryforwards in 2013. The el@®e in our effective tax rate for 2012 as
compared to 2011 is due to an increase in ourxaret interest income as well as the effects ofiifference between the bases of the asset:
acquired in the SLBB acquisition and their fairual We expect our effective tax rate to increadature periods as we exhaust our net
operating loss carryforwards.

Risk Management

The primary risks associated with our operatioescaedit, interest rate and liquidity risk. Credtfitd interest rate risk are discussed be
while liquidity risk is discussed in this sectionder the headingiquidity and Capital Resourcdmlow.

Credit Risk and the Allowance for Loan Losses

General. The risk of loss should a borrower default onanlis inherent in any lending activity. We moniamid manage such credit risk
on an ongoing basis by our credit administratiopagigment, the board of director’'s loan committed #e full board of directors. The
information in theBusinessection under the headi@redit Risk Managemenescribes our procedures for the underwriting gpaaval of
loans.

When we make a loan, the originating loan offi@mammends a loan grade, which must then be apphlyw#te credit underwriter. The
loan grade categorizes the loan into one of figk categories, based on information about thetalufiborrowers to service the debt. The
information includes, among other factors, curfarencial information about the borrower, histotipayment experience, credit
documentation, public information and current ecoitatrends. These categories assist managemerdriitaring our credit quality. The
following describes each of the risk categoriesictvlare consistent with the definitions used indgmice promulgated by federal banking
regulators:

* Pass (Loan grades-6) —Loans not meeting the criteria below are considi@ass. These loans have high credit characteristid
financial strength. The borrowers at least gengredéits and cash flow that are in line with perd andustry standards and have
debt service coverage ratios above loan covenandtsar policy guidelines. For some of these loarglaranty from a financially
capable party mitigates characteristics of thedwer that might otherwise result in a lower gre

» Special Mention (grade ‘A-Loans classified as special mention possess sazdé deficiencies that need to be corrected tocha
greater risk of default in the future. For examfileancial ratios relating to the borrower may haegeriorated. Often, a special
mention categorization is temporary while certaiatérs are analyzed or matters addressed befoteahés reeategorized as eith
Pass or Substandal

* Substandard (grade 8)}-Substandard-rated loans are inadequately protégtéue current net worth and paying capacity ef th
borrower or the liquidation value of any collated&deficiencies are nc
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addressed, it is likely that this category of ledh result in the Bank incurring a loss. Whereatower has been unable to adjus
industry or general economic conditions, the boar' s loan is often categorized as Substanc

» Doubtful (grade 9—Doubtful loans are Substandard loans with one arenadditional negative factors that makes fulleztion of
amounts outstanding, either through repaymengaoidation of collateral, highly questionable angnobable

* Loss (grade 10—Loans classified as Loss have deteriorated to aymdint that it is not practicable to defer writioff the loan. Fo
these loans, all efforts to remediate the loangatige characteristics have failed and the valutefcollateral, if any, has severely
deteriorated relative to the amount outstandinth@gh some value may be recovered on such aitdamot significant in relatio
to the amount borrowe

At March 31, 2014 and December 31, 2013, there wereans classified as Doubtful or Loss, whiler¢heere $4.5 million and $4.2 million,
respectively, of loans classified as Substandadd®®6 million and $1.2 million, respectively, ofans classified as Special Mention as of sucl
dates. Of the $5.1 million in total Substandard Spdcial Mention loans at March 31, 2014, $4.5iarilbf such loans were acquired in the
FCB acquisition and marked to fair value at theetiofi their acquisition, while $4.9 million of th&.# million of total Substandard and Special
Mention loans at December 31, 2013 were acquireédéri-CB acquisition and marked to fair value. AtcBmber 31, 2012, we had no Dout
or Loss loans, and we had Substandard and Speeidh loans of $0.9 million and $0.3 million, resgively.

An external loan review consultant is engaged allynbyg the risk management department to reviewaximately 40% of commercial
loans, utilizing a risk-based approach designedagimize the effectiveness of the review. In additicredit analysts periodically review
smaller dollar commercial loans to identify negatfinancial trends related to any one borrower, ratgted groups of borrowers or an indus
All loans not categorized as Pass are put on annakwatch list, with quarterly reports to the twbaf directors. In addition, a written status
report is maintained by our special assets divifiorall commercial loans categorized as Substahdaworse. We use this information in
connection with our collection efforts.

If our collection efforts are unsuccessful, coltatesecuring loans may be repossessed and sdiok dwans secured by real estate,
foreclosure proceedings initiated. The collatesaddld at public auction for fair market value @@sipon recent appraisals), with fees
associated with the foreclosure being deducted frasales price. The purchase price is applighe@utstanding loan balance. If the loan
balance is greater than the sales proceeds, tlwetebalance is sent to the board of directayahl committee for charge-off approval.

Allowance for Loan LossesThe allowance for loan losses is an amount treatagement believes will be adequate to absorb pleba
losses inherent in the entire loan portfolio. Tpprapriate level of the allowance is based on agoig analysis of the loan portfolio and
represents an amount that management deems adempateide for inherent losses, including colleetimpairment as recognized under ASC
450,Contingencies Collective impairment is calculated based on $ogrouped by grade. Another component of the allmeas losses on
loans assessed as impaired under ASC 310. Theckabddithese loans and their related allowancecisidted in management’s estimation and
analysis of the allowance for loan losses. Othesitterations in establishing the allowance for llwmses include the nature and volume of the
loan portfolio, overall portfolio quality, reviewf gpecific problem loans and current economic coonls that may affect the borrower’s ability
to pay, as well as trends within each of thesefaciThe allowance for loan losses is establisHited mput from management as well as our
risk management/credit analysis department andpegial assets committee. We evaluate the adeadleg allowance for loan losses on a
quarterly basis. This evaluation is inherently sghye as it requires estimates that are suscepthdignificant revision as more information
becomes available. The allowance for loan losses$8zb million at March 31, 2014, up from $3.4 ioill at December 31, 2013 and $2.7
million at December 31, 2012, with such increasmarily due to our organic loan growth.
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A loan is considered impaired when, based on cuinéormation and events, it is probable that w# ¢ unable to collect the scheduled
payments of principal and interest when due acaogrth the contractual terms of the loan agreeniggtiermination of impairment is treated
same across all classes of loans. Impairment isuned on a loan-by-loan basis for, among otheriats of $500,000 or greater, nonaccrual
loans and a sample of loans between $250,000-8800V8hen we identify a loan as impaired, we meatheextent of the impairment based
on the present value of expected future cash fldigspunted at the loan’s effective interest rakeept when the sole (remaining) source of
repayment for the loans is the operation or ligtigshaof the collateral. In these cases when foimaie is probable, we use the current fair valug
of the collateral, less selling costs, insteadistaunted cash flows. For real estate collatehal fair value of the collateral is based upon a
recent appraisal by a qualified and licensed appralf we determine that the value of the impalozh is less than the recorded investment in
the loan (net of previous charge-offs, deferredh lfeges or costs and unamortized premium or dis¢pwetrecognize impairment through an
allowance estimate or a charg#-to the allowance. When the ultimate collecti#pibf the total principal of an impaired loan isdoubt and th
loan is on nonaccrual, all payments are appliqatitecipal, under the cost recovery method. Wheruttimate collectability of the total
principal of an impaired loan is not in doubt ahd toan is on nonaccrual, contractual interestadited to interest income when received,
under the cash basis method.

Impaired loans at March 31, 2014 were $4.5 milliocjuding impaired loans acquired in the FCB asitiagin in the amount of $4.1
million, compared to $4.2 million, including impai loans acquired in the FCB acquisition in the amof $3.8 million, at December 31,
2013. Impaired loans were $1.0 million at Decen#er2012, none of which were acquired loans. Atd#ié81, 2014 and December 31, 2013,
$64,000 and $37,000, respectively, of the allowdocéan losses were specifically allocated to angd loans, while $120,000 of the
allowance was specifically allocated to such loan®ecember 31, 2012.

The provision for loan losses is a charge to incoman amount that management believes is hecessargintain an adequate allowance
for loan losses. The provision is based on managgsnegular evaluation of current economic corxis in our specific markets as well as
regionally and nationally, changes in the charaatet size of the loan portfolio, underlying collatevalues securing loans, and other factors
which deserve recognition in estimating loan losges the three months ended March 31, 2014 an@,2B& provision for loan losses was
$245,000 and $89,000, respectively. For the yede@mecember 31, 2013, the provision for loan lesses $1.0 million, up from $0.7 million
in 2012 and $0.6 million in 2011. The increases @leperiods are due primarily to the overall gtbwn our loan portfolio, including our
commercial real estate loans.

Acquired SLBB loans had a carrying value of $31iionm and a fair value of $31.5 million on the agsjtion date, while acquired FCB
loans had a carrying value of $78.4 million andia¥alue of $77.5 million on the acquisition daAequired loans that are accounted for unde
ASC 310-30 were marked to market on the date weiaamjthe loans to values which, in managementisiop, reflected the estimated future
cash flows, based on the facts and circumstancesusuling each respective loan at the date of a@tepn. We continually monitor these loans
as part of our normal credit review and monitonmgcedures for changes in the estimated future ftasi. Because ASC 310-30 does not
permit carry over or recognition of an allowancel@n losses, we may be required to reserve fBeloans in the allowance for loan losses
through future provision for loan losses if futwaesh flows deteriorate below initial projectionse\id not increase the allowance for loan
losses for loans accounted for under ASC 310-3thg@®013 or 2012 or during the first three month2@il4 or 2013. There was no provision
for loan losses charged to operating expense aithifite to loans accounted for under ASC 310-3@Herthree months ended March 31, 2014
and 2013 and the years ended December 31, 2013,a20112011.
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The following table presents the allocation of #tlewance for loan losses by loan category at #teslindicated:

At March 31, At December 31,
2014 2013 2012 2011 2010 2009
(dollars in thousands

Mortgage loans on real esta

Construction and land developm $ 43t $ 42C $ 27¢ $ 38t $ 35€ $ 657
1-4 family 61¢ 567 41E 194 15¢ 164
Multifamily 124 101 18 5 6 4
Farmland 11 4 0 0 4 0
Non-farm, nor-residential 1,07(¢ 992 977 50¢ 332 292
Commercial and industri 374 397 332 30€ 307 23C
Consumer installment loan
Auto loans 857 831 682 337 254 10€&
Other consumer installment loa 4C 68 21 13 59 16
Total loans, net of unearned incol $ 3,53 $3,38( $2,72: $1,74¢ $1,47¢ $1,471

The following table presents the amount of thevedlince for loan losses allocated to each loan catexgoa percentage of total loans at
the dates indicated:

March 31, At December 31,
2014 201t 201z 2011 201C 2009

Mortgage loans on real esta

Construction and land developm .08% .08% .1C% .18% .23% .5C%

1-4 family A2 A1 14 .0¢ .10 A3

Multifamily .02 .02 .01 0 0 0

Farmlanc 0 0 0 0 0 0

Non-farm, nor-residential 21 .2C .33 .22 .21 .22
Commercial and industrii .07 .0¢ A2 14 .19 17
Consumer installment loan

Auto loans 1€ 17 .24 i3 .16 .08

Other consumer installment loa .01 .01 0 .01 .04 .01
Total loans, net of unearned incol 67%  67% 99% 7% 93% 1.11%
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As discussed above, the balance in the allowarrdeda losses is principally influenced by the pstn for loan losses and by net loan
loss experience. Additions to the allowance aregdthto the provision for loan losses. Losses haeged to the allowance as incurred and
recoveries on losses previously charged to thevalae are credited to the allowance at the timevery is collected. The table below reflects
the activity in the allowance for loan losses tog periods indicated:

Three Months

Ended
March 31, Year Ended December 31
2014 2013 2013 2012 2011 2010 2009
(in thousands
Allowance at beginning of ye: $3,38( $2,722 $2,72: $1,74¢ $1,47¢ $ 1,471 $1,09:
Provision for loan losse 24k 89 1,02¢ 68t 63¢ 1,01¢ 1,27:
Chargeoffs:
Mortgage loans on real esta
Construction and land developm 0 0 0 0 0] (339 0
1-4 family (30 0 0 0 (63) (55) (32€)
Multifamily 0 0 0 (15 0] 0] 0
Farmland 0 0 0 0 0] 0 0
Non-farm, not-residential ©)] 0 0 0 (20) (44%) 0
Commercial and industrii 0 (118) (118 0 (21¢) (84 (500
Consumer installment loar
Auto loans (70 (42) (255) (160) (71) (100 (70
Other consumer installment loa (5) 2 (1€) (6) (6) (©)] 0
Total charg-offs (10¢) (1617) (38¢ (1817) (379 (1,029 (89€)
Recoveries
Mortgage loans on real esta
Construction and land developmi 1 0 0 0 0] 8 0
1-4 family 0 0 0 0 0 0 0
Multifamily 0 0 0 0 0 0] 0
Farmland 0 0 0 0 0 0 0
Non-farm, nor-residential 0 0 0 44¢ 0] 0 0
Commercial and industrii 0 0 0 2 0] 0] 0
Consumer installment loan
Auto loans 10 2 16 2C 9 2 1
Other consumer installment loa 2 0 5 2 0] 0] 0
Total recoverie! 13 2 21 472 9 1C 1
Net charg-offs (95) (159) (36¢) 291 (369) (1,019 (895)
Balance at end of ye: $3,53( $2,65:2 $3,38( $2,72: $1,74¢ $1,47¢ $1,471
Net charg-offs to:
Loans—average 0.02% 0.05% 0.0% -0.12% 0.2(% 0.68% 0.6%

Allowance for loan losses -
2.6%% 6.00(% 10.8%% 10.6%% 21.1% 68.7(% 60.84%0
Allowance for loan losses t
Total loans 0.67% 0.8¢% 0.67% 0.94% 0.7%% 0.9%% 1.11%
Nonperforming loan 20€% 1,205% 227% 5,13t% 6,23t% 4C% 205%

The allowance for loan losses to total loans rats unchanged at 0.67% at March 31, 2014 comparBé¢ember 31, 2013. The allowance
for loan losses to nonperforming loans ratio desedao 206% at March 31, 2014 from 227% at DecerBbgeP013 as the result of a $0.2
million increase in nonperforming loans. The
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decrease in both the ratio of the allowance fon loases to total loans and the ratio of the alluxeafor loan losses to nonperforming loans at
December 31, 2013 compared to December 31, 2012lweato the $77.5 million of loans acquired in B@&B acquisition and an overall
improvement of credit quality. Loans acquired frB@B caused a seven basis point decline in the o&tite allowance for loan losses to total
loans at March 31, 2014 as compared to Decembe&@B. At March 31, 2014 and December 31, 2013alloevance for loan losses to total
loans, other than those acquired in the SLBB and &€juisitions, was 0.75% and 0.77%, respectively.

Charge-offs reflect the realization of losses im plortfolio that were recognized previously throtigé provision for loan losses. Net
charge-offs for the three months ended March 3142hd 2013 were $0.1 million and $0.2 million pecively, equal to 0.02% and 0.05%,
respectively, of our average loan balance as df dates. Net charge-offs for 2013 were $0.4 mijlmm0.09% as a percentage of average
loans. For 2012, we had a net recovery of $0.3onillor -0.12% as a percentage of average loamstala single recovery on a non-farm, non-
residential commercial real estate loan. For tiheetmonths ended March 31, 2014 and 2013 and #rs gaded December 31, 2013 and 201
the majority of our charge-offs were auto loanghwie exception of a $0.1 million commercial andustrial loan charged off during the first
quarter of 2013. Net charge-offs of our auto lcasis percentage of average auto loans for the ithoaths ended March 31, 2014 and 2013
were 0.04% for both periods, while net charge-offeur auto loans as a percentage of average aais lfor the years ended December 31,
2013 and 2012 were 0.22% and 0.16%, respectiviigough March 31, 2014, we have charged off an aggeeof $33,194 of loans that we
acquired in connection with our FCB acquisition.

Management believes the allowance for loan lossbkech 31, 2014 is sufficient to provide adequaistection against losses in our
portfolio. Although the allowance for loan lossexonsidered adequate by management, there camdssuarance that this allowance will
prove to be adequate over time to cover ultimatede in connection with our loans. This allowaneg prove to be inadequate due to
unanticipated adverse changes in the economy oretésevents adversely affecting specific custoraemdustries. Our results of operations
and financial condition could be materially advéysdfected to the extent that the allowance isiffisient to cover such changes or events.

Nonperforming assets and restructured loaf®nperforming assets consist of nonperforming$oand real estate owned.
Nonperforming loans are those on which the acatiaiterest has stopped or loans which are contadigt90 days past due on which intet
continues to accrue. Loans are ordinarily placedamaccrual when a loan is specifically determiteede impaired or when principal and
interest is delinquent for 90 days or more. Howeranagement may elect to continue the accrual wieerstimated net available value of
collateral is sufficient to cover the principal date and accrued interest. It is our policy todisinue the accrual of interest income on any
loan for which we have reasonable doubt as to #iyenent of interest or principal. Nonaccrual loaresr@turned to accrual status when the
financial position of the borrower indicates thex@o longer any reasonable doubt as to the payofgmtncipal or interest.

Another category of assets which contribute toavadit risk is troubled debt restructurings, otmestured loans. A restructured loan is a
loan for which a not-insignificant concession hasibgranted to the borrower due to a deterioratidhe borrower’s financial condition and
which is performing in accordance with the new teruch concessions may include reduction in isteetes, deferral of interest or principal
payments, principal forgiveness and other actiatenided to minimize the economic loss and to afaneclosure or repossession of the
collateral. We strive to identify borrowers in fir@al difficulty early and work with them to moditp more affordable terms before such loan
reaches nonaccrual status. In evaluating whethestoucture a loan, management analyzes the kmg4financial condition of the borrower,
including guarantor and collateral support, to daire whether the proposed concessions will iner¢las likelihood of repayment of principal
and interest. Restructured loans that are not prifig in accordance with their restructured terhat aire either contractually 90 days past due
or placed on nonaccrual status are reported asenfmnming loans.
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All of our restructured loans, consisting of fouedits, were acquired from FCB. All four contraatsre considered restructured loans
to a modification of term through adjustments tdumity. As of March 31, 2014, there have been rizssquent defaults on our restructured
loans.

The following table shows the principal amountsohperforming and restructured loans as of Margt2814 and as of December 31,
2013, 2012, 2011, 2010 and 2009. All loans whefiarimation exists about possible credit problems wauld cause us to have serious doubts
about the borrower’s ability to comply with the et repayment terms of the loan have been reflantéhe table below.

At
March 31, At December 31,
2014 2013 201: 2011 2010 2009
(in thousands

Nonaccrual loan $ 1,71z $1,48¢ $53 $28 $3,68¢ 717
Accruing loans past due 90 days or m 0 0 0 o0 0 0
Total nonperforming loan 1,712 1,48¢ 53 28 3,68¢ 717
Restructured loar 81¢ 81t 0 O 0 0
Total nonperforming and restructured lo; $ 2,53C $2,30¢ $53 $28 $3,68¢ §717
Interest income recognized on nonaccruing anduetstred loan: 15 ¢ _2 _1 117 18
Interest income foregone on nonaccruing and retstrexd loans 50 281 _4 _ 4 91 30

Of our total nonaccrual loans at March 31, 2014 Badember 31, 2013, $1.3 million and $1.2 millispectively, were acquired in the
acquisition of FCB. We had no nonaccrual loans meduhrough acquisition at December 31, 2012. idglent loans are comprised of loan:
days or more past due and nonaccrual loans. Dairidaans outstanding represented 0.32% of totaid@t March 31, 2014, delinquent loans
other than those acquired through an acquisitiore WeD8%, and delinquent acquired loans were 0.248ich date. Delinquent loans
outstanding, including acquired loans, represe@t88% and 0.02% of total loans at December 31, 2032012, respectively. None of the
loans acquired from SLBB were delinquent at Decamtie 2012.

Real estate owned consists of properties acquiredigh foreclosure or acceptance of a deed indfd¢areclosure. These properties are
carried at the lower of cost or fair market valaesdd on appraised value less estimated selling.dasdses arising at the time of foreclosure o
properties are charged against the allowance &or losses. Real estate owned with a cost bas@. bfrillion and $0.2 million was sold duri
the three months ended March 31, 2014 and 2013gctsely, resulting in a net loss of $3,000 fog three months ended March 31, 2014 anc
neither a gain nor a loss for the three months @éhierch 31, 2013. For the years ended Decembe2®B and 2012, real estate owned with &
cost basis of $1.6 million and $0.3 million, respesly, was sold, resulting in net gains of $97,@0@ $2,000, respectively.

At March 31, 2014, $1.7 million of our real estatened was related to our acquisition of FCB comgpéoe$1.6 million at December 31,
2013. In connection with our acquisition of FCBe thank agreed to share with the former FCB shadensithe proceeds that we receive in
connection with the sale of one piece of propentyich had a carrying value and a fair market valti$637,000 as of each of March 31, 2014
and December 31, 2013. Under this arrangemeftisiforoperty is sold within four years of the chggidate of our acquisition of FCB, then we
are entitled to retain the first $714,000 of thie gaoceeds plus an amount necessary to coveredingsexpenses, with the remaining proce:
if any, to be paid to former FCB shareholders. Afite fourth anniversary of the closing date, whicMay 1, 2017, we are entitled to retain alll
sales proceeds arising upon the sale of this pnaper
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The following table provides details of our realads owned as of the dates indicated:

March 31, December 31
2014 2013 2012
(in thousands
Construction and land developmi $ 2,60 $2,35: $1,72¢
1-4 family 77C 812 0
Multifamily 40 35C 55C
Nonfarm, norresidentia 18C 0 0
Total real estate owne $ 3,569/ $3,51¢ $2,27¢
Changes in our real estate owned were as follanth@usands)
Three
Months Year Ended
MaEPc%egl December 31,
2014 2013 2012
(in thousands
Balance as of January $ 3,51¢ $2,27¢ $2,07¢
Transfers from loan 0 46~ 55C
Transfers from acquired loa 18C 822 0
Acquired real estate ownq 0 1,71¢ 0
Sales of real estate own (92) (1,64%) (327)
Write-downs (10 (127) (26)
Balance as of Period ElI $ 3,569/ $ 3,51¢ $2,27¢

Interest Rate Risk

Market risk is the risk of loss from adverse chanigemarket prices and rates. Since the majorityunfassets and liabilities are monetary
in nature, our market risk arises primarily fronteirest rate risk inherent in our lending and ddgaging activities. A sudden and substantial
change in interest rates may adversely impact aunirgs and profitability because the interestsréi@ne by assets and liabilities do not
change at the same speed, to the same extenttloe same basis. Accordingly, our ability to proaelly structure the volume and mix of our
assets and liabilities to address anticipated absiginterest rates, as well as to react quiakisuch fluctuations, can significantly impact our
financial results. To that end, management activeyitors and manages our interest rate risk exposu

We have an Asset/Liability Committee (“ALCQO”) whittas been authorized by the board of directorsifddment our asset/liability
management policy, which establishes guidelineb véspect to our exposure to interest rate flumnat liquidity, loan limits as a percentage
of funding sources, exposure to correspondent banétsrokers and reliance on non-core depositsgdhkof the policy is to enable us to
maximize our interest income and maintain our nitrest margin without exposing the Bank to exeessiterest rate risk, credit risk and
liquidity risk. Within that framework, the ALCO mdnrs our interest rate sensitivity and makes denssrelating to our asset/liability
composition.

We monitor the impact of changes in interest ratesur net interest income using gap analysis.gétperepresents the net position of ou
assets and liabilities subject to repricing in et time periods. During any given time periofdthe amount of rate-sensitive liabilities
exceeds the amount of rate-sensitive assets, acfadanstitution would generally be consideredéve a negative gap position and would
benefit from falling rates over that period of tin@onversely, a financial institution with a pogitigap position would generally benefit from
rising rates. In 2013 and continuing through thst fijuarter of 2014, we managed our balance sheepositively-gapped position, based on
management’s assessment that interest rates aedlikady to increase in upcoming periods.
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Within the gap position that management directsattempt to structure our assets and liabilitiesibeimize the risk of either a rising or
falling interest rate environment. We manage oy g@sition for time horizons of one month, two mentthree months, 4-6 months, 7-12
months, 13-24 months, 25-36 months, 37-60 monttgrare than 60 months. The goal of our assetfitgilanagement is for the Bank to
maintain a net interest income at risk in an ugdawn 100 basis point environment at less than (®)%.position was (2.58%) at March 31,
2014 and (.78%) at December 31, 2013, both of warehwithin our policy guidelines. The analysideefs that if interest rates had increased
100 basis points overnight the Bank’s net inteirestme would have decreased by approximately $081a® March 31, 2014.

The following table depicts the estimated impacheninterest income of immediate changes in isteaes at the specified levels for
periods presented:

Estimated Increase/Decrease |
Net Interest Income®)

Three Months

Year Ended

Ended December 31
Change in Interest Rates March 31,
(In Basis Points) 2014 2013 2012
+400 (12.35%) (5.65%) (10.0%%)
+300 (8.87%) (3.7(%) (7.62%)
+200 (4.91%) (1.4€%) (4.7€%)
+100 (2.5€%) (0.76%) (2.21%)
-100 0.8%% 0.3%% 2.12%
-200 (2.77%) (4.11%) (2.82%)
-300 (8.05%) (10.09%) (7.74%)

(1)  The percentage change in this column represleatsrojected net interest income for 12 montha @iat balance sheet in a stable
interest rate environment versus the projectedntetest income in the various rate scenal

The computation of the prospective effects of higptital interest rate changes requires numerousmNns regarding characteristict
new business and the behavior of existing positihese business assumptions are based upon arienqge, business plans and published
industry experience. Key assumptions include gesgtayment speeds, competitive factors, the relgiiice sensitivity of certain assets and
liabilities and the expected life of non-maturitgpibsits. However, there a number of factors tHfaténce the effect of interest rate fluctuations
on us which are difficult to measure and prediot. &ample, a rapid drop in interest rates mighseaour loans to repay at a more rapid pace
and certain mortgage-related investments to prepag quickly than projected. This could mitigatensoof the benefits of falling rates as are
expected when we are in a negatively-gapped pasionversely, a rapid rise in rates could givam®pportunity to increase our margins anc
stifle the rate of repayment on our mortgage-relddans which would increase our returns. As altelsacause these assumptions are
inherently uncertain, actual results will diffeoffn simulated results.

Liquidity and Capital Resources

Liquidity . Liquidity is a measure of the ability to fund loeommitments and meet deposit maturities and withidisin a timely and
costeffective way. Cash flow requirements can be magdayerating net income, attracting new depositsyeding assets to cash or borrow
funds. While maturities and scheduled amortizatiblbans and securities are predictable sourcésnafs, deposit outflows, loan prepayments
loan sales and borrowings are greatly influenceddmeral interest rates, economic conditions aadtmpetitive environment in which we
operate. To minimize funding risks, we closely ntonour liquidity position through periodic reviews$ maturity profiles, yield and rate
behaviors, and loan and deposit forecasts. Exéestterm liquidity is usually invested in overnigiederal funds sold.
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Our core deposits, which are deposits excluding tileposits greater than $250,000 and deposits oicipalities and other political
entities, are our most stable source of liquidityrteet our cash flow needs due to the nature dbtigeterm relationships generally establishec
with our customers. Maintaining the ability to arguhese funds as needed in a variety of marketswithin ALCO compliance targets, is
essential to ensuring our liquidity. At March 30,12 and December 31, 2013, 81.2% and 82.2% ofobalrdssets, respectively, were funded
by core deposits.

Our investment portfolio is another alternative fioeeting our cash flow requirements. Investmentsées generate cash flow through
principal payments and maturities, and they gehehalve readily available markets that allow fogithconversion to cash. Some securities are
pledged to secure certain deposit types or short-b®rrowings (such as FHLB advances), which imp#uwtir liquidity. At March 31, 2014,
securities with a carrying value of $51.4 millioere pledged to secure deposits or borrowings, credpa $41.7 million in pledged securities
as of December 31, 2013.

Other sources available for meeting liquidity neiedtude advances from the FHLB, repurchase agretsand other borrowings. FHLB
advances are primarily used to match-fund fixed la&ns in order to minimize interest rate risk atsh may be used to meet day to day
liquidity needs, particularly if the prevailing erest rate on an FHLB advance compares favorahhetoates that we would be required to pay
to attract deposits. At March 31, 2014, the balasfagur outstanding advances with the FHLB was &3dillion, an increase from $30.8
million at December 31, 2013. The total amounthef temaining credit available to us from the FHILtB/Aarch 31, 2014 was $179.7 million.
Repurchase agreements are contracts for the saézofities which we own with a corresponding ageeat to repurchase those securities ¢
agreed upon price and date. Our policies limitube of repurchase agreements to those collateddlizé&).S. Treasury and agency securities.
We had $12.8 million of repurchase agreements autisng as of March 31, 2014, compared to $10.2anilbf outstanding repurchase
agreements as December 31, 2013. Finally, we niailmi@s of credit with other commercial banks tiwig. $28.2 million. One line of credit, in
the amount of $5 million, is secured by all of #teck of the Bank, while the other lines of cred# unsecured, uncommitted lines of credit.
The lines of credit mature at various times witthia next twelve months. There were no amountsandétg under these lines of credit at
March 31, 2014 or December 31, 2013; however, spesd to March 31, 2014, we borrowed $5.0 millionowr secured line of credit to
support our balance sheet growth while maintaitiregBank’s capital at levels set by management thgicompletion of this offering. We
intend to use a portion of the proceeds of thisrrffy to repay amounts outstanding under thisdineredit in full.

Our liquidity strategy is focused on using the teastly funds available to us in the context of balance sheet composition and interest
rate risk position. Accordingly, we target growthnon-interest bearing deposits. Although we camtictly control the types of deposit
instruments our customers choose, we can infludraze choices with the interest rates and deppsdials we offer. We do not hold any
brokered deposits, as defined for federal regwatarposes, although we do hold QwikR&weposits which we obtain via the internet to
address liquidity needs when rates on such depomitpare favorably with deposit rates in our markat March 31, 2014, we held $53.5
million of QwikRate® deposits, down from $54.3 million at December 3112

The following tables presents, by type, our fundiegrces, which consist of total average deposiis@rrowed funds, and the total cost
of each funding source for the three months endartM31, 2014 and 2013 and for each of the yeasepted:

Percentage of

(dollars in thousands Total Cost of Funds
Three Months Ended March 31,

2014 2013 2014 2013
Noninteres-bearing demand 10.(% 10.5% $ 0 $ 0
Interes-bearing deman 26.¢ 26.¢ 242 15C
Savings 8.€ 9.1 89 55
Time deposit: 46.C 46.4 672 437
Shor-term borrowings 2.€ iz 4 3
Borrowed funds 5.8 5.7 83 46
Total deposits and borrowed fun 100.(% 100.% $1,09( $691
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Year Ended December 31

2013 2012 2011 2013 2012 2011
Noninteres-bearing demand 13% 12% 8% $ 0 $ 0 $ O
Interes-bearing deman 25 27 29 72€ 55¢ 50¢
Savings 9 9 1C 29¢ 20€ 93
Time deposit: 46 43 47 2,17¢ 1,59 1,84¢
Federal Home Loan Bank advan: 5 8 4 194 17C 12C
Other borrowed fund 2 1 2 62 11 14
Total deposits and borrowed fun 100.0%  100.0%  100.00% $3,46( $2,547 $2,57¢

Capital ManagementOur primary sources of capital include retainathings, capital obtained through acquisitions proteeds from
the sale of our capital stock. We are subject toua regulatory capital requirements administdngthe Federal Reserve and the FDIC. Thes
requirements are described in greater detail irStifgervision and Regulatigection of this prospectus under the headir@ipervision and
Regulation of Investar Holding Corporation, Capitadlequacy Guidelineand—Supervision and Regulation of Investar Bank, Ghpit
Adequacy Guideline. Those guidelines specify capital tiers, whichude the following classifications:

Tier 1 Capital to
Average Assets
(Leverage)

Capital Tiers

Tier 1 Capital to
Risk—Weighted
Assets

Total Capital to
Risk—Weighted
Assets

5% or above
4% or above
Less than 49
Less than 3%

Well capitalized
Adequately capitalize
Undercapitalizet

6% or above
4% or above
Less than 49
Less than 3%

10% or above¢
8% or above
Less than 8%
Less than 6%

Significantly undercapitalize
Critically undercapitalize: 2% or less

The Company and the Bank each were in compliantiealliregulatory capital requirements as of Ma3&h 2014 and December 31,
2013, and the Bank was in compliance with all retprly capital requirements as of December 31, 20k2.Bank also was considered “well-
capitalized” under the FDIC’s prompt correctiveiactregulations as of all of these dates. The Vaithg table presents the actual capital
amounts and regulatory capital ratios for the Camymnd the Bank as of the dates presented.

Minimum Capital
Requirement to be

Actual Well Capitalized
Amount Ratio Amount Ratio
(dollars in thousands

March 31, 2014
Investar Holding Corporation:
Tier 1 capital to average assets (lever: $56,74: 8.8(% — —
Tier 1 capital to ris-weighted asse! 56,05¢ 10.21% — —
Total capital to ris-weighted asse! 59,43t 10.84% — —
Investar Bank:
Tier 1 capital to average assets (lever: $56,61: 8.75% $32,35¢ 5.0(%
Tier 1 capital to ris-weighted asse! 56,61 10.15% 34,18: 6.0(%
Total capital to ris-weighted asse! 60,14: 10.7¢% 56,97 10.0(%
December 31, 201
Investar Holding Corporation:
Tier 1 capital to average assets (lever: $56,05¢ 9.52% — —
Tier 1 capital to ris-weighted asse! 56,05¢ 10.85% — —
Total capital to ris-weighted asse! 59,43t 11.51% — —
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Minimum Capital
Requirement to be
Actual Well Capitalized
Amount Ratio Amount Ratio
(dollars in thousands

Investar Bank:

Tier 1 capital to average assets (lever: $55,89¢ 9.5(% $29,42: 5.0(%
Tier 1 capital to ris-weighted asse! 55,89 10.8:% 31,17« 6.0(%
Total capital to ris-weighted asse! 59,27 11.4¢% 51,95% 10.0(%
December 31, 201

Investar Bank:

Tier 1 capital to average assets (lever: $40,05¢ 11.5%% $17,34: 5.0(%
Tier 1 capital to ris-weighted asse! 40,05¢ 13.0€% 18,40: 6.0(%
Total capital to ris-weighted asse! 42,78 13.95% 30,66¢ 10.0(%

Investar Holding Corporation is not presented aBe&fember 31, 2012 because it was not a parehedank as of such date and thus
was not subject to capital adequacy requirements.

Off-Balance Sheet Transactions

The Bank enters into loan commitments and staneltigrk of credit in the normal course of its bussné.oan commitments are made to
meet the financing needs of our customers, whiladtiy letters of credit commit the Bank to makerpawts on behalf of customers when
certain specified future events occur. The craslitsrassociated with loan commitments and stanelibgrs of credit are essentially the same as
those involved in making loans to our customersokdingly, our normal credit policies apply to taegrangements. Collateral (e.g., secur
receivables, inventory, equipment, etc.) is obthibased on management’s credit assessment of shenwer.

Loan commitments and standby letters of credit atonecessarily represent future cash requirementisat while the customer typically
has the ability to draw upon these commitmentsigitine, these commitments often expire withouhbeirawn upon in full or at all. Virtuall
all of our standby letters of credit expire witline year. Our unfunded loan commitments and stalatteys of credit outstanding were as

follows at the dates indicated:

March 31, December 31
2014 2013 2012
(in thousands

Commitments to extend credit:
Loan commitment $ 58,84« $66,69¢ $32,41:

Standby letters of crec 591 421 222

The Company closely monitors the amount of remagifiirture commitments to borrowers in light of priéimg economic conditions and
adjusts these commitments as necessary. The Complopntinue this process as new commitmentseatered into or existing commitmel

are renewed.

Foreach of the three months ended March 31, 2014 @h@ &nd for each of the years ended December 3B, &0d 2012, we engagec
no off-balance sheet transactions reasonably likcehave a material effect on our financial comgtitiresults of operations or cash flows.
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Contractual Obligations

The following table presents, as of December 31328ignificant fixed and determinable contractlaigations to third parties by
payment date. The Note Reference below refersatapiplicable footnote in the Notes to Audited Cdidsted Financial Statements includec
this prospectus. There were no material changesdauthe ordinary course of our business in theraotual obligations specified in the table
below during the first three months of 2014.

Payments Due In:

One to Over Five
Note Less Than Three Three to
(in thousands Reference One Year Years Five Years Years Total
Deposits without a stated maturfty I $269,16¢ $ 0 $ 0 $ 0 $269,16¢
Time deposit: I 127,79: 125,69 9,94¢ 0 263,43t
Securities sold under agreements to repurc J 10,20z — — 0] 10,20:
Federal Home Loan Bank advan K 2,45( 24,90¢ 3,10¢ 35C 30,81¢
Junior subordinated debentu K 0 0 0 3,60¢ 3,60¢
Total contractual obligatior $409,61. $150,60° $ 13,05 $ 3,95¢ $577,23t

(1) Excludes interes

SUPERVISION AND REGULATION

General

The U.S. banking industry is highly regulated unfédeieral and state law. We are a bank holding compegistered under the Bank
Holding Company Act of 1956, as amended, or the BY€ As a result, we are subject to supervisiegutation and examination by the
Federal Reserve. Investar Bank is a commercial bhaktered under the laws of the State of Louisidns not a member of the Federal
Reserve System. As a Louisiana bank, Investar Baslbject to supervision, regulation and examamally the OFI, as the chartering entity of
the Bank, and by the FDIC, as the insurer of thekBadeposits. As a result of this extensive systéisupervision and regulation, the growth
and earnings performance of the Company and th& Baaffected not only by management decisionsgertbral and local economic
conditions, but also by the statutes, rules, regua and policies administered by the Federal Res¢he FDIC and the OFI, as well as by
other federal and state regulatory authorities yuttsdiction over our operations.

Federal and state banking laws and regulationsapaimong other things, the types of activitiesvinich we and Investar Bank may
engage, permissible investments, the level of vesethat the Bank must maintain against depositimmam equity capital levels, the nature
and amount of collateral required for loans, maximiaterest rates that can be charged, the mandearaount of the dividends that may be
paid, and corporate activities regarding mergerguisitions and the establishment of branch offidé® description below summarizes certair
elements of the bank regulatory framework applieablus and the Bank.

Dodd-Frank Act

On July 21, 2010, the President signed the Doddi-fect into law. The Dodd-Frank Act imposes newtriesons and an expanded
regulatory oversight for financial institutionsclading depository institutions like Investar Bamk.addition to the Volcker Rule, which is
discussed in more detail below, the following aspet the Dodd-Frank Act are related to our opereti

e The CFPB was established as an independerabbwithin the Federal Reserve. The CFPB has bmegulatory, supervisory and
enforcement authority with respect to the offeramgl provision of consumer financial products andises under federal consumer
protection laws. However, small
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financial institutions like Investar Bank remairbgect only to the supervision and enforcement efrtprimary federal banking
regulator with respect to the federal consumemiana protection laws

» Tier 1 capital treatment for “hybrid” capita¢ms like trust preferred securities is eliminatdject to various grandfathering and
transition rules

»  The prohibition on payment of interest on dethdaposit accounts has been repealed. Depositstifuions may now pay interest
on business transaction and other accol

» Deposit insurance is permanently increased to $280

e The deposit insurance assessment base cabcutadiv equals the depository institution’s averagiesolidated total assets minus its
average tangible equity during the assessmentge?i@viously, the deposit insurance assessmentalasiated based on insured
deposits

e The minimum designated reserve ratio of theddgpnsurance Fund increased 20 basis points3&24 of estimated annual insured
deposits or assessment base. The FDIC also wasedir® “offset the effect” of the increased resenatio for insured depository
institutions with total consolidated assets of lésm $10 billion

e Bank holding companies and banks must be “sagtitalized” and “well-managed” in order to acquianks located outside of their
home state, which codified long-standing FederaleRee policy. Any bank holding company electindpéotreated as a financial
holding company must be and rem“well capitalize” and“well managec’

« Smaller reporting companies and non-accelerfdlizgd are exempt from complying with the intergahtrol auditor attestation
requirements of Section 404(b) of the Sarb-Oxley Act.

« Capital requirements for insured depositoryiiagons will become countercyclical, such thapital requirements increase in times
of economic expansion and decrease in times ofaamncontraction

e The Federal Reserve was directed to estabitsihchange transaction fees for electronic dehitdactions under a restrictive
“reasonable and proportional ¢’ per transaction standal

e The regulation of consumer protections regarainortgage originations, including originator comgation, minimum repayment
standards and prepayment consideration, has beemasd

e The “optin” provisions of the Riegle-Neal Indtate Banking and Branching Efficiency Act of 198%#e been eliminated, which
allows state banks to establish de novo branchstaias other than the bank’s home state if theofasuch other state would permit
a bank chartered in that state to open a branttfatitocation

The foregoing provisions may have the consequehte@asing our expenses, decreasing our reveangtshanging the activities in which
choose to engage. Full implementation of the Dodihk Act will require many new rules to be issugddaeral regulatory agencies over the
next several years, which will profoundly affecthfinancial institutions will be regulated in thetfire. The ultimate effect of the Dodd-Frank
Act and its implementing regulations on the finahsiervices industry in general, and on us in paldr, is uncertain at this time.

CFPB Bulletin on Indirect Auto Lending. On March 21, 2013, the CFPB issued Bulletin 2023roviding guidance regarding
compliance with the fair lending requirements @ Bqual Credit Opportunity Act, or the ECOA, fodirect auto lenders that permit auto
dealers to charge a “dealer markup,” which meaatttte dealer charges the borrower an intereshigheer than the rate the lender provides
the dealer for a consumer, and then the lender ensgtes the dealer with a share of the increase# revenues. The bulletin states that an
indirect auto lender’s dealer markup and compensatolicies may expose the lender to liability teeg from impermissible pricing
disparities on the basis of race, national origiother prohibited bases within the lender’s pditfcand lenders are advised to take steps to
ensure their operations comply with the ECOA. Theteps may include eliminating dealer pricing déson or, if dealer pricing discretion is
retained, imposing
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controls on dealer pricing discretion, testing lgr&der’s portfolio, monitoring dealer compliancadavhen unexplained disparities on
prohibited bases are found, addressing the efééctsch discretion through corrective action adgaileslers and remuneration of affected
consumers. Our indirect auto lending businesshgestito the CFPB bulletin, and we are currentlgleating this regulatory guidance to ensure
it is appropriately incorporated into our indirectto lending operations.

The Volcker Rule. On December 10, 2013, the Federal Reserve arathbe federal banking regulators as well as th€ 8&ch adopted
a final rule implementing Section 619 of the Dodaitk Act, commonly referred to as the “Volcker RulBenerally speaking, the final rule
prohibits a bank and its affiliates from engagingroprietary trading and from sponsoring certaiovered funds” or from acquiring or
retaining any ownership interest in such covereui$u Most private equity, venture capital and hefdges are considered “covered funds” as
are bank trust preferred collateralized debt oliliges. The final rule requires banking entitiesligest disallowed securities by July 21, 2015,
subject to extension upon application. The VoldRale does not impact any of our current activities do we hold any securities that we
would be required to sell under the rule, but isitimit the scope of permissible activities in ethive might engage in the future.

Supervision and Regulation of Investar Holding Corpration

General. As a bank holding company registered under th€ Bidt, we are subject to the regulation and sug@wmiapplicable to bank
holding companies by the Federal Reserve. The BidiGaAd other federal laws subject bank holding camgs to particular restrictions on the
types of activities in which they may engage and tange of supervisory requirements and activitieduding regulatory enforcement actions
for violations of laws and regulations. The Fed&esberves jurisdiction also extends to any company thatikectly or indirectly control, suc
as any non-bank subsidiaries and other companighich we own a controlling investment.

Scope of Permissible Activitiednder the BHC Act, we are prohibited from acqudra direct or indirect interest in or control obra
than 5% of the voting shares of any company thabisa bank or financial holding company and frargaging directly or indirectly in
activities other than those of banking, managingamtrolling banks or furnishing services to orfpaming services for its subsidiary banks.
Notwithstanding the foregoing, we may engage, tliyawr indirectly (including through the ownership shares of another company), in cer
activities that the Federal Reserve has found teobelosely related to banking or managing androbiimg banks as to be a proper incident
thereto. These activities include, among othersrating a mortgage, finance, credit card or fantpdompany; providing certain data
processing, storage and transmission servicesigaai an investment or financial advisor; actingrmisurance agent for certain types of
credit-related insurance; leasing personal orpegberty on a nonoperating basis; and providingggestock brokerage services.

The BHC Act was substantially amended through thari€ial Services Modernization Act of 1999, comilgaeferred to as the Gramm-
Leach Bliley Act, or the GLB Act. The GLB Act elimated the barriers to affiliations among banksusges firms, insurance companies and
other financial services providers. Bank holdinghpanies whose subsidiary deposit institutions ar&l“capitalized” and “well-managed”
may elect to become “financial holding companiesd ¢hereby engage without prior Federal Reserveoappin certain banking and non-
banking activities that are deemed to be finannialature or incidental to financial activity. Tleeinancial in nature” activities include
securities underwriting, dealing and market makorganizing, sponsoring and managing mutual fuimdgsirance underwriting and agency;
merchant banking activities; and other activitiestthe Federal Reserve has determined to be glodated to banking. No regulatory apprc
will be required for a financial holding companyaeoquire a company, other than a bank or savirgscagion, engaged in activities that are
financial in nature or incidental to activities tiaae financial in nature, as determined by theeFaldReserve. We have elected to become a
financial holding company, although at this time deenot engage in any activities that we couldergage in even if we had not made such
election.
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As a financial holding company, we must file anmegdorts and other information regarding our bussngperations and the operations o
Investar Bank with the Federal Reserve. In additiothe activities listed above that are “finandémahature” and those that any bank holding
company may engage in, a financial holding compaay also undertake any of the following activitiasjong other things:

» provide administrative and other services to mufuiadls;
» own shares of a securities exchar

e act as a certification authority for digitagisatures and authenticating the identity of persmmslucting financial and nonfinancial
transactions

« provide employment histories to third partiestdise in making credit decisions and to depositustitutions and their affiliates for
use in the ordinary course of busine

e provide check cashing and wire transmission sesy

* in connection with offering banking servicespyide notary public services, sell postage staamgspostagg@aid envelopes, provi
vehicle registration services and sell public tpamation tickets and tokens; a

» provide real estate abstracting servi

In addition, a financial holding company may pravitianagement consulting services to any persoluding with respect to nonfinancial
matters, so long as the management consultingcesraire advisory and do not allow the financiatlimg company to control the person to
which the services are provided. A financial hoidagompany also may operate a travel agency in aiomewith financial services offered by
the financial holding company or others.

Capital Adequacy GuidelinesThe Federal Reserve has adopted risk-based logipideelines for bank holding companies. The rislsdxd
capital guidelines are designed to make regulatapjtal requirements more sensitive to differennegsk profile among banks and bank
holding companies to factor off-balance sheet expoto the assessment of capital adequacy, tonizie disincentives for holding liquid,
low-risk assets and to achieve greater consistemttye evaluation of the capital adequacy of mhpmking organizations worldwide. Under
these guidelines, assets and off-balance sheet @esnassigned to broad risk categories, eachapithopriate weights. The resulting capital
ratios represent capital as a percentage of tistalWweighted assets and off-balance sheet itemessd hequirements apply on a consolidated
basis to bank holding companies with consolidassgts of $500 million or more, such as the Company.

In addition to the risk-based capital guidelinég, Federal Reserve has adopted a minimum Tierifatflpverage) ratio, under which a
bank holding company must maintain a minimum lefelier 1 capital to average total consolidatecetsef at least 3% in the case of a bank
holding company that has the highest regulatorynéxation rating and is not contemplating significgrowth or expansion. All other bank
holding companies are expected to maintain a |lgeeratio of at least 4%. This minimum leverage megent only applies to bank holding
companies on a consolidated basis if the risk baapial requirements discussed above apply.

These capital requirements are substantially sirtéléhose imposed on Investar Bank under FDIClegiguns and described in more
detail below under the headir@upervision and Regulation of the Bank, Capitadthcy GuidelinesFurthermore, these capital requireme
will change in connection with the Federal Resenagloption of the Basel Il guidelines describelblve

Payment of Dividends; Source of StrengtfThe Federal Reserve has issued a policy statamgatding the payment of dividends by
bank holding companies. This policy provides thagéneral a bank holding company should pay diddemly when (1) its net income
available to shareholders over the last four quafieet of dividends paid) has been sufficientultyffund the dividends, (2) the prospective
of earnings retention appears to be consistenttélcapital needs and overall current and proagefithancial condition of
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the bank holding company and its subsidiaries &hthe bank holding company will continue to me&timum regulatory capital adequacy
ratios.

After the enactment of the Dodd-Frank Act (whicldified long-standing Federal Reserve policy), akdaolding company is required to
serve as a source of financial strength to itsididry banks. This means that we are expecteddauailable resources to provide adequate
resources to Investar Bank, including during pesiofifinancial stress or adversity, and to maintaafinancial flexibility and capital-raising
capacity to obtain additional resources for asgistie Bank where necessary. In addition, any ablpians that we make to the Bank are
subordinate in right of payment to deposits ancettain other indebtedness of the Bank. In the eelour bankruptcy, any commitment by us
to a federal bank regulatory agency to maintainctiygtal of the Bank will be assumed by the bantayfrustee and entitled to a priority of
payment.

Acquisitions of Banks by Bank Holding Companie§he BHC Act requires every bank holding compamyglitain the prior approval of
the Federal Reserve before it acquires all or smbisily all of the assets of any bank, mergesomsolidates with another bank holding
company or acquires ownership or control of anyngpshares of any bank if after such acquisitiomatild own or control, directly or
indirectly, more than 5% of the voting shares affshank. The Federal Reserve will not approve angyiaition, merger, or consolidation that
would have a substantially anti-competitive effertless the anti-competitive impact of the propdsadsaction is clearly outweighed by a
greater public interest in meeting the conveniearu@ needs of the community to be served. The FeBesserve also considers capital
adequacy and other financial and managerial resswand future prospects of the companies and thislzncerned, together with the
convenience and needs of the community to be semeddhe record of a bank holding company andiitsisliary bank(s) in combating money
laundering activities, when reviewing acquisitimrsnergers.

Control Acquisitions. Federal and state laws, including the BHC Act tnedChange in Bank Control Act, impose additiqurédr notice
or approval requirements and ongoing regulatoryireqents on any investor that seeks to acquieztar indirect “control” of an FDIC-
insured depository institution or bank holding canyp. “Control” of a depository institution is a fa@and circumstances analysis, but generall
an investor is deemed to control a depositorytumstin or other company if the investor owns ortcols 25% or more of any class of voting
securities. Ownership or control of 10% or morawy class of voting securities, where either th@od#ory institution or company is a public
company or no other person will own or control aader percentage of that class of voting secudtiiees the acquisition, is also presumed to
result in the investor controlling the depositangtitution or other company, although this is sabje rebuttal. If an investa’ownership of ot
voting securities were to exceed certain threshaldsinvestor could be deemed to “control” usrgulatory purposes, which could subject
such investor to regulatory filings or other regats consequences.

Anti-Tying Restrictions. Bank holding companies and their affiliates am@hjbited from tying the provision of certain semws, such as
extensions of credit, to other nonbanking servaféared by a bank holding company or its affiliates

Sarbanes-Oxley Act of 2002The Sarbanes-Oxley Act of 2002 generally estabtisa comprehensive framework to modernize and
reform the oversight of public company auditingpiove the quality and transparency of financiabrépg by those companies and strengthel
the independence of auditors. Among other thirlgs)egislation:

» Created the Public Company Accounting Oversiggerd. The Public Company Accounting Oversightifiaa empowered to set
auditing, quality control and ethics standardsngpect registered public accounting firms, to aaridnvestigations and to take
disciplinary actions, subject to SEC oversight emdew;

e Strengthened auditor independence from corpare@nagement by, among other things, limiting ttepe of consulting services
that auditors can offer their public company agtiénts;
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» Heightened the responsibility of public compalinectors and senior managers for the qualitheffinancial reporting and
disclosure made by their companies. A number ofipions to deter wrongdoing by corporate managemwent also adopte:

* Imposed a number of new corporate disclosure reménts; an

* Imposed a range of new criminal penalties faudl and other wrongful acts, as well as extendegbériod during which certain
types of lawsuits can be brought against a compaiitg insiders

Supervision and Regulation of Investar Bank

General. As a Louisiana-chartered bank, Investar Bankilgext to the regulation and supervision of the.@&lan FDIC-insured
institution, the Bank is subject to the regulatéord supervision of the FDIC. The regulations of f#C and the OFI affect virtually all of
Investar Bank’s activities, including the minimuavél of capital, the ability to pay dividends, menrgand acquisitions, borrowing and the
ability to expand through new branches or acqois#tiand various other matters.

Insurance of Deposits The deposits of Investar Bank are insured byDdposit Insurance Fund, which the FDIC administ&ssnoted
above, the Dodd-Frank Act permanently increasedsiemsurance from $100,000 to $250,000.

To fund the Deposit Insurance Fund (which is cutyaimder-funded), FDIC-insured banks are requiteday deposit insurance
assessments to the FDIC. For institutions like $taeBank with less than $10 billion in assets,ahm®unt of the assessment is based on its ri:
classification. The higher an institution’s rislassification, the higher its rate of assessmemtsh@ assumption that such institutions pose a
greater risk of loss to the Deposit Insurance FuAd)institution’s risk classification is assignkdsed on its capital levels and the level of
supervisory concern that the institution posesoregulators. In addition, the FDIC can imposegb@ssessments in certain instances.

The FDIC may terminate the deposit insurance ofiasyred depository institution, including InvesBank, if it determines after a
hearing that the institution has engaged or is gingain unsafe or unsound practices, is in an neafinsound condition to continue operat
or has violated any applicable law, regulationgorar any condition imposed by an agreement wighRBIC. For an institution with no
tangible capital, deposit insurance may be temggrsuspended during the hearing process for theaeent termination of insurance. If the
FDIC terminates an institution’s deposit insuraramgounts insured at the time of the terminatiess withdrawals, will continue to be insured
for a period of six months to two years, as deteadiby the FDIC. Management is aware of no existirmumstances which would result in
termination of Investar Bank’s deposit insurance.

Interstate Banking and Branching Under Louisiana law, Investar Bank may estaldidtiitional branch offices within Louisiana, subj
to the approval of the OFI. After the Dodd-Frank,Age can also establish additional branch offmetside of Louisiana, subject to prior
regulatory approval, so long as the laws of thiestdoere the branch is to be located would perrattite bank chartered in that state to este
a branch. Finally, we may also establish officesthrer states by merging with banks or by purchiabiimnches of other banks in other states,
subject to certain restrictions.

Dividends. The restrictions and guidelines with respeches@ompanys payment of dividends are described above. Asetipal mattel
for so long as our operations chiefly consist ohevghip of Investar Bank, the Bank will remain saurce of dividend payments, and our
ability to pay dividends will be subject to anytragions applicable to the Bank.

The ability of Investar Bank to pay dividends istrested by federal and state laws, regulationspoities. Under Louisiana law, a
Louisiana bank may not pay cash dividends unless®#éimk has unimpaired surplus equal
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to 50% of its outstanding capital stock, both befand after giving effect to the dividend paymé&tbject to satisfying such requirement,

Investar Bank may pay dividends to us without thpraval of the OFI so long as the amount of thédgind does not exceed its net profits
earned during the current year combined with itsined earnings for the immediately preceding yewsr;OF| must approve any proposed
dividend in excess of this threshold.

Under federal law, Investar Bank may not pay amjdeind to us if the Bank is undercapitalized or plagment of the dividend would
cause it to become undercapitalized or if the Baakfailed to pay its deposit insurance assessimbatEDIC may further restrict the payment
of dividends by requiring the Bank to maintain ghwr level of capital than would otherwise be reeglito be adequately capitalized for
regulatory purposes. The FDIC has indicated thgingadividends that deplete a depository instita'socapital base to an inadequate level
would be an unsafe banking practice, and the FRICarder a bank to cease any such practice. FiritaillyFDIC policy that insured depositc
institutions generally should pay dividends only olicurrent operating earnings.

Capital Adequacy GuidelinesThe FDIC has promulgated risk-based capital duide similar to, and with the same underlying jmsgxs
as, those established by the Federal Reserve egtiect to bank holding companies. Under those joide assets and off-balance sheet items
are assigned to broad risk categories, each wiloapiate weights. The resulting capital ratiosrespnt capital as a percentage of total risk-
weighted assets and off-balance sheet items.

Current Guidelines Bank assets are given risk-weights of 0%, 20%%,5000% and 200%. In addition, certain b&tance sheet items
given similar credit conversion factors to conwtbgm to asset-equivalent amounts to which an apiatefrisk-weight will apply. Those
computations result in the total risk-weighted &sddost loans are assigned to the 100% risk cagegacept for performing loans fully
secured by first liens on one-to-four family resitial property, which carry a 50% risk weightingoM investment securities (including,
primarily, general obligation claims of states trey political subdivisions of the United States) assigned to the 20% category, except for
municipal or state revenue bonds, which have a B8Raweight, and direct obligations of the U.S. dsary or obligations backed by the full
faith and credit of the U.S. Government, which haw@% risk-weight. In converting off-balance shigans, direct credit substitutes, including
general guarantees and standby letters of credkirmafinancial obligations, are given a 100% nedighting. Transactionelated contingenci
such as bid bonds, standby letters of credit backonfinancial obligations and undrawn commitméimsluding commercial credit lines with
a maturity of more than one year), have a 50%wisighting. Short-term commercial letters of crdwive a 20% risk weighting, and certain
short-term unconditionally cancelable commitmerageha 0% risk weighting.

The minimum ratio of total capital to risk-weightassets required by FDIC regulations (includindaieroff-balance sheet activities, sl
as standby letters of credit) is 8%. At least 4%otdl capital must be “Tier 1 capital,” consistiojcommon stockholders’ equity and
qualifying preferred stock or hybrid instrumentssd certain goodwill items and other intangibletssThe remainder, or “Tier 2 capital,” may
consist of, among other things, (a) the allowarcddan losses of up to 1.25% of risk weighted &sgb) unrealized gains on certain equity
securities, (c) non-qualifying preferred stock, ligprid capital instruments and (e) qualifying sidinated debt and intermediairm preferre
stock up to 50% of Tier 1 capital. Total capitalie sum of Tier 1 and Tier 2 capital less recipféwldings of other banking organizations’
capital instruments, investments in unconsolidatdssidiaries and any other deductions as deternhipdide FDIC.

In addition to the risk-based capital guidelinég, EDIC has adopted a minimum Tier 1 capital (lage) ratio, under which a bank must
maintain a minimum level of Tier 1 capital to avgeaotal consolidated assets. For a bank thatheasighest regulatory examination rating
is not contemplating significant growth or expamsithe leverage ratio must be at least 3%; allrdtheks are expected to maintain a leverage
ratio of at least 4%.
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Prompt Corrective ActionUnder Section 38 of the Federal Deposit Insurakateor the FDIA, each federal banking agencyeiguired
to implement a system of prompt corrective actimmiristitutions that it regulates. The federal iagkagencies (including the FDIC) have
adopted substantially similar regulations to impdertnthis mandate. Under the regulations, a bafik ‘ieell capitalized” if it has total risk-
based capital of 10% or more, has a Tier 1 risletdaatio of 6% or more, has a Tier 1 leverage abpitio of 5% or more and is not subject to
any order or final capital directive to meet andntan a specific capital level for any capital reaee, (ii) “adequately capitalized” if it has a
total risk-based capital ratio of 8% or more, arTigisk-based capital ratio of 4% or more andex Tileverage capital ratio of 4% or more (3%
under certain circumstances) and does not meeletigition of “well capitalized”, (iii) “undercapilized” if it has a total risk-based capital
ratio that is less than 8%, a Tier 1 risk-basedtabmtio that is less than 4% or a Tier 1 leveragpital ratio that is less than 4% (3% under
certain circumstances), (iv) “significantly undepitalized” if it has a total risk-based ratio tlistess than 6%, a Tier 1 risk-based capital ratio
that is less than 3% or a Tier 1 leverage capdt#d that is less than 3%, and (v) “critically untigpitalized”if it has a ratio of tangible equity
total assets that is equal to or less than 2%.

The capital classification of a bank affects thegifrency of regulatory examinations, the bank’sitgtiih engage in certain activities and
the deposit insurance premiums paid by the ban&dtition, federal banking regulators must takéoussr mandatory supervisory actions, and
may take other discretionary actions, with respeabstitutions in the three undercapitalized categs. The severity of the action depends L
the capital category in which the institution isggd. An institution that is categorized as undatabized, significantly undercapitalized or
critically undercapitalized is required to submitacceptable capital restoration plan to its appatefederal banking agency. An
undercapitalized institution also is generally pbited from increasing its average total assetsinggacquisitions, establishing any branche
engaging in any new line of business, except uadexccepted capital restoration plan or with FDppraval. Generally, banking regulators
must appoint a receiver or conservator for antinsbin that is critically undercapitalized.

Section 38 of the FDIA and the regulations promtddahereunder also specify circumstances underhwthie FDIC may reclassify a
well-capitalized bank as adequately capitalizedraag require an adequately capitalized bank omalercapitalized bank to comply with
supervisory actions as if it were in the next lowategory (except that the FDIC may not reclassi§ygnificantly undercapitalized bank as
critically undercapitalized).

At December 31, 2013 (which is the latest date doatcapital ratios have been reviewed), InvestarkByas categorized as “well
capitalized.”

Basel lll. In December 2010, the Basel Committee releadethiaframework for a strengthened set of capguirements, known as
Basel lll. In early July 2013, each of the U.S.efed banking agencies adopted final rules relet@aos: (1) the Basel Il regulatory capital
reforms and (2) the “standardized” approach of Béger non-core banks and bank holding compansesh as Investar Bank and the
Company. The capital framework under Basel Il wgjplace the existing regulatory capital rulesdlbbanks, savings associations and U.S.
bank holding companies with greater than $500 amilin total assets, and all savings and loan hgldompanies.

The final Basel Il rules became effective on Jamua 2014. However, the Company and Investar Baifiknot be required to be in
compliance with the final Basel Il rules until dgmy 1, 2015, and the rules will not be fully phdg® until January 1, 2019. Among other
things, the final Basel Il rules will impact regiibry capital ratios of banking organizations ia thllowing manner, when fully phased in:

» Create a new requirement to maintain a ratio ofrmomequity Tier 1 capital to total ri-weighted assets of not less than 4.!

» Increase the minimum leverage capital ratio to 4¥@afl banking organizations (currently 3% for e@mtbanking organizations
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* Increase the minimum Tier 1 r-based capital ratio from 4% to 6%; &

* Maintain the minimum total ri-based capital ratio at 8¢

In addition, the final Basel Il rules, when fulbhased in, will subject a banking organizationédain limitations on capital distributions
and discretionary bonus payments to executive erf§if the organization did not maintain a capitahservation buffer of common equity Tier
1 capital in an amount greater than 2.5% of italtatk-weighted assets. The effect of the cagitaiservation buffer, when fully phased in, will
be to increase the minimum common equity Tier ltahmatio to 7%, the minimum Tier 1 risk-based italpratio to 8.5% and the minimum
total risk-based capital ratio to 10.5%, for bamgkorganizations seeking to avoid the limitationscapital distributions and discretionary bonus
payments to executive officers.

The final Basel Il rules will also change the daptategories for insured depository institutifmspurposes of prompt corrective action.
Under the final rules, to be well capitalized, asured depository institution will be required taintain a minimum common equity Tier 1
capital ratio of at least 6.5%, a Tier 1 risk-basagpital ratio of at least 8%, a total risk-basegital ratio of at least 10.0%, and a leverage
capital ratio of at least 5%. In addition, the fiBasel Ill rules establish more conservative stadd for including an instrument in regulatory
capital and impose certain deductions from andstjants to the measure of common equity Tier lta@api

The Basel Il standardized approach will revisertteghod for calculating risk-weighted assets to enbaisk sensitivity, particularly with
respect to equity exposures to investment funasdu@ing mutual funds), foreign exposures and regidereal estate assets. It will also
establish alternatives to credit ratings for cating risk-weighted assets consistent with Se @®@®A of the Dodd-Frank Act.

We are currently reviewing the ultimate impacttoé final Basel 11l capital standards on the Compang Investar Bank. However, we
expect that we and Investar Bank will meet all minim capital requirements when effective. In @apitalizationsection of this prospectus,
have set forth our capital ratios as of March 3, 2as calculated under the Basel Il rules, batlamw actual basis and after giving effect to ou
receipt of the net proceeds of this offering.

The Basel Il framework also requires banks andkbyariding companies to measure their liquidity agaspecific liquidity tests that,
although similar in some respects to liquidity meas historically applied by banks and regulatorsrianagement and supervisory purposes,
going forward would be required by regulation. Teééeral banking agencies have not yet proposed miplementing the Basel Ill liquidity
framework, nor have they announced if the framewaitkapply to non-core banks and bank holding camips.

These provisions, as well as any other aspectsroémt or proposed regulatory or legislative chartgdaws applicable to the financial
industry, may impact the profitability of our buess activities and may change certain of our bssipeactices, including the ability to offer
new products, obtain financing, attract deposiskenoans, and achieve satisfactory interest spreed could expose us to additional costs,
including increased compliance costs. These chasigeanay require us to invest significant manageéragention and resources to make any
necessary changes to operations in order to corapty/could therefore also materially and advera#fsct our business, financial condition
results of operations.

Activities and Investments of Insured State-ChamerBanks. Section 24 of the FDIA generally limits the adtas and equity
investments of FDIC-insured, state-chartered bamkisose that are permissible for national banksldy regulations dealing with equity
investments, an insured state bank generally maglirectly or indirectly acquire or retain any euinvestment of a type, or in an amount,
is not permissible for a national bank. An insustate bank is not prohibited from, among otherghjriaking the following actions:

e acquiring or retaining a majority interest in a sidary;

» investing as a limited partner in a partnerghgsole purpose of which is direct or indirestastment in the acquisition,
rehabilitation or new construction of a qualifiesuising project, provided that such limited parthgrsnvestments may not exceed
2% of the ban’s total asset:
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* acquiring up to 10% of the voting stock of angmny that solely provides or reinsures directdrastees’ and officers’ liability
insurance coverage or bank’ blanket bond group insurance coverage for insuegasitory institutions; an

* acquiring or retaining the voting shares of a déposinstitution if certain requirements are

Under FDIC regulations, insured banks engagingnipermissible activities, or banks that wish to gy&i otherwise impermissible
activities, may seek approval from the FDIC to g or commence such activities, as the case mayhe FDIC will not approve such an
application if the bank does not meet its minimwapital requirements or the proposed activitiesgmea significant risk to the FDIC insurar
fund.

Safety and SoundnessThe federal banking agencies, including the FDI&e implemented rules and guidelines concerrangdards
for safety and soundness required pursuant to@®e8fl of the FDIA. In general, the standards refatgperational and managerial matters,
asset quality and earnings and compensation. Teeatgnal and managerial standards cover (1) iatewntrols and information systems,

(2) internal audit systems, (3) loan documentat{d@hgcredit underwriting, (5) interest rate expasyp) asset growth and (7) compensation,
and benefits. Under the asset quality and earrstagglards, Investar Bank must establish and maistaitems to identify problem assets and
prevent deterioration in those assets and to etelrad monitor earnings and ensure that earnirggsudficient to maintain adequate capital
reserves. Finally, the compensation standard stas¢sompensation will be considered excessiitasfunreasonable or disproportionate to
services actually performed by the individual betognpensated.

If an insured state-chartered bank fails to megtdarnhe standards promulgated by regulation, thesh institution will be required to
submit a plan within 30 days to the FDIC specifyihg steps it will take to correct the deficienkythe event that an insured state-chartered
bank fails to submit or fails in any material resipi® implement a compliance plan within the tinlewaed by the federal banking agency,
Section 39 of the FDIA provides that the FDIC muster the institution to correct the deficiency eTFDIC may also (1) restrict asset growth;
(2) require the bank to increase its ratio of thtegequity to assets; (3) restrict the rates adrgdt that the bank may pay; or (4) take any other
action that would better carry out the purposerofpt corrective action. We believe that InvestanBhas been and will continue to be in
compliance with each of these standards.

Federal Reserve SystenThe Federal Reserve requires all depositorytiriins to maintain reserves against their tramsaetccounts
(primarily NOW and Super NOW checking accounts) aad-personal time deposits. The required resentes be maintained in the form of
vault cash or an account at a Federal Reserve Bamkarch 31, 2014, Investar Bank was in complianith its reserve requirements.

Community Reinvestment ActUnder the Community Reinvestment Act, or the CR#, FDIC assesses Investar Bank’s record in
meeting the credit needs of its entire communitgluding low- and moderate-income neighborhood& FDIC’s assessment is taken into
account when evaluating any application we subanjtdmong other things, approval of the acquisitoestablishment of a branch or other
deposit facility, an office relocation, a mergertloe acquisition of shares of capital stock of Aeofinancial institution, and our failure to
satisfy our CRA obligations could, at a minimunsuk in the denial of such applications. The Baak bhndertaken significant actions to
comply with the CRA, and it received a “satisfagtarating in its most recent review by the FDIC widspect to its CRA compliance. Both
U.S. Congress and banking regulatory agencies pramsed substantial changes to the CRA and fadlirig laws, rules and regulations, and
there can be no certainty as to the effect, if émgt, any such changes would have on us or the.Bank

Financial Privacy Requirements Federal law and regulations limit a financialtitigion’s ability to share consumer financial
information with unaffiliated third parties. Spdciilly, these provisions require all financial ingtions offering financial products or service
retail customers to provide such customers withfithencial institution’s privacy policy and provideich customers the opportunity to “opt out
of the sharing of
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personal financial information with unaffiliatedth parties. The sharing of information for marketipurposes is also subject to limitations.
Investar Bank currently has a privacy protectioligydn place.

Anti-Money Laundering. Federal anti-money laundering rules impose vari@guirements on financial institutions intendegrevent
the use of the U.S. financial system to fund téstactivities. These provisions include a requigetthat financial institutions operating in the
United States have anti-money laundering compliganograms, due diligence policies and controlsisuee the detection and reporting of
money laundering. Such compliance programs suppiemésting compliance requirements, also applieablfinancial institutions, under the
Bank Secrecy Act and the Office of Foreign Assaiatédl Regulations. Investar Bank has establistiditips and procedures to ensure
compliance with the federal anti-laundering prowis.

Limitations on Transactions with Affiliates

Transactions between a bank and any affiliate avemmped by Sections 23A and 23B of the Federal iReg&ct and Regulation W
promulgated thereunder. An affiliate of a banknids any company or entity which controls the bamthat is controlled by a company that
controls the bank. In a holding company contex,ghrent holding company of a bank (such as thepaog) and any companies which are
controlled by such parent holding company areiafék of the bank. Generally, Section 23A limits éxtent to which the bank or its
subsidiaries may engage in “covered transactiorigi @ny one affiliate to an aggregate amount etpuaD% of such bank’s capital stock and
surplus, with all such transactions with all afks in the aggregate limited to an amount equ2d® of such capital stock and surplus.
Section 23B applies to “covered transactions” al$ agecertain other transactions and requiresahatansactions be on terms, including credit
standards, substantially the same, or at leastvasdble, to the bank or subsidiary as those peatd a non-affiliate. The term “covered
transaction” includes the making of loans to, thechase of assets from, or the issuance of a giegrém an affiliate as well as similar
transactions. Section 23B transactions also inclderovision of services and the sale of assetstiank to an affiliate.

In addition, Sections 22(g) and (h) of the FedBaderve Act place restrictions on loans to exeeuificers, directors and principal
stockholders, and the FDIC has adopted regulatipp$ying similar restrictions to banks that are metmbers of the Federal Reserve. Under
Section 22(h), loans to a director, an executifieaf and a greater than 10% stockholder of a ban#,certain affiliated interests of either, r
not exceed, together with all other outstandingnéo@ such person and affiliated interests, thd’lsdoans to one borrower limit (generally
equal to 15% of the bank’s unimpaired capital amglsis). Section 22(h) also requires that loandinectors, executive officers and principal
stockholders be made on substantially the samesténtiuding interest rates and collateral) aséhm®vailing at the time for comparable
transactions to persons not covered by Section) 22(th not involve more than the normal risk of ggpant or present other unfavorable
features. Section 22(h) also requires prior boppt@val for certain loans. In addition, the aggtegamount of extensions of credit by a bank t
all insiders cannot exceed the bank’s unimpairgitalaand surplus. Section 22(g) also places amfthfirestrictions on loans to executive
officers.

Incentive Compensation Guidance

The federal banking agencies have issued comprigleegisidance on incentive compensation policiess ghidance is designed to
ensure that a financial institution’s incentive @@nsation structure does not encourage imprudgataking, which may undermine the safety
and soundness of the institution. The guidanceghvhpplies to all employees that have the abititynaterially affect an institution’s risk
profile, either individually or as part of a groupbased upon three primary principles: (1) batanisk-taking incentives, (2) compatibility
with effective controls and risk management, ads{f®ng corporate governance.

An institution’s supervisory ratings will incorpdeaany identified deficiencies in an institutiom@mpensation practices, and it may be
subject to an enforcement action if the incentempensation arrangements pose a risk to the safetgoundness of the institution. Further, ¢
provision of the Basel Ill
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proposals described above would limit discretiort@ogus payments to bank executives if the institisi regulatory capital ratios fail to exce
certain thresholds.

Regulatory Enforcement Authority

Federal and state banking agencies have broadcenient powers over the financial institutions thaty regulate to address violations
laws and regulations or unsafe or unsound prachigdsmnk holding companies and banks. These paweisle, among other things, the
ability to (1) assess civil money penalties, (Buis cease-and-desist orders to enjoin unsafe oundgractices and to initiate injunctive
actions against banking institutions and institeiédfiliated parties, (3) order increases in cdmitahe sale of subsidiaries or other assets,
(4) remove officers and directors, and (5) withpesg to banks, terminate deposit insurance or gla®ank into conservatorship or
receivership. Other actions or inactions may pretftk basis for enforcement action, including naidieg or untimely reports filed with
regulatory authorities. Except under certain cirstances, federal law requires public disclosurénal enforcement actions by the federal
banking agencies.

MANAGEMENT

General

Our restated articles of incorporation provideddyoard of directors consisting of between five a@gersons, the exact number to be
determined from time to time by the board or owarsholders. Currently, the board has 15 membenssRareholders elect our directors at the
annual shareholders’ meeting. Directors are eleftted one-year term and hold office until theicsessors are duly elected and qualified or
until their earlier death, resignation or remova@ilir executive officers are appointed by our bodrdir@ctors and hold office until their
successors are duly appointed and qualified.

All of the members of the Company board also sassthe directors of Investar Bank. As the soleedi@der of Investar Bank, the
Company elects the Bank’s directors annually ftaren of one year, and these directors hold offiti# their successors are elected and
qualified. The Bank’s board of directors appoitits Bank’s executive officers.

The following table sets forth the name, age arsitipm with the Company of each person who willveeas our directors and executive
officers upon completion of the offering. The buesia address for all of these individuals is 724%iRg Road, Baton Rouge, Louisiana 70808.
Each director has served on the Company’s
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board of directors since 2013 (Messrs. Besselmapc®and D’Angelo were also Company directors pdhe Share Exchange).

Bank
Name Age Position with the Company Director since
James M. Baker 59 Director 201z
Thomas C. Besselman, ! 64 Director 200¢
James H. Boyce, | 47 Director 2011
Robert M. Boyce, Si 61 Director 200¢
J.E. Brignac, Ji 72 Director 2011
Rachel P. Cherc 54 Chief Financial Office n/e
John J. ' Angelo 53 Director, President and Chief Executive Offi 200¢
Ryan P. Finnal 39 Chief Operating Officer of the Bar n/e
Robert L. Freema 79 Director 2011
William H. Hidalgo, Sr. 74 Chairman of the Boar 200¢
Christopher L. Huffi 41 Chief Accounting Officel n/e
Gordon H. Joffrion, Il 59 Director 200¢
Randolf F. Kassmeie 61 Executive Vice President and General Cou n/e
Travis M. Lavergne 30 Chief Credit Officer of the Ban n/e
David J. Lukinovictk 54 Director 200¢
Suzanne O. Middleto 53 Director 200¢
Andrew C. Nelson, M.D 48 Director 200¢
James L. Nelson, M.L 74 Director 201z
Carl R. Schneider, J 50 Director 201z
Frank L. Walkel 53 Director 200¢

Board of Directors

A brief description of the background, experienod qualifications of each of our directors is sett below.

James M. BakerSince 1999, Mr. Baker has been the PresidenC&@ of TOPCOR Companies, LLC, a consolidated gafuj?
specialty contracting firms servicing the infrastre and industrial markets, with offices in HaugtTexas, Lake Charles and Baton Rouge,
Louisiana, and Augusta, Georgia and Tampa, Flofileough his business activities, Mr. Baker briaggrong sense of the business condit
in our market that is valuable to the board. He alsderstands the capital needs and other chaiehgemany of our business customers face
and his insights on this topic help us tailor oroducts and services for business owners.

Thomas C. Besselman, SBince 1971, Mr. Besselman has been a licenselthiede and Accident Insurance Professional. Bléhie
former owner of The Besselman & Little Agency, ICL in Baton Rouge, Louisiana, which he sold in Af012. Mr. Besselman has also b
the owner of H. R. Solutions, L.L.C., which provédevestar Bank’s payroll processing services,esthme, 2006. As a business owner,
Mr. Besselman is able to add a borrower’s perspedtti board discussions. Mr. Besselman’s extensiladionships in the Baton Rouge
community also qualify him to serve on our board.

James H. Boyce, IlIFor over 19 years, Mr. Boyce has owned sevemat@aience stores and three consumer loan and smk-puto
lending companies in Ascension Parish, Louisiarns@mer loans comprise a significant portion oflending activities, and Mr. Boyce’s
ownership of consumer loan companies allows hipréwide sound advice regarding this aspect of perations. In addition, being located in
Ascension Parish, Louisiana, Mr. Boyce’s knowledgthis area helps us shape our policies for thisthe other suburban areas of our
markets.
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Robert M. Boyce, SrSince 1975, Mr. Boyce has been an owner andeofti€ Louisiana Machinery Co., L.L.C., a Caterpiltiistributor
located in Baton Rouge, Louisiana. Mr. Boyce's agiee experience in the Baton Rouge business coiitynand his significant contacts
within the community, qualify him to serve on owdnd.

John Emmerit “J.E.” Brignac, Jr For the past five years, Mr. Brignac has served founding director of each of Imperial Managemen
Corporation, Imperial Fire and Casualty Insuranoenany, ABC Agency Network, Inc., Paragon Insura@ceup, Imperial Marketing
Corporation, Integrity Underwriters, Inc. and Laaisa General Agency, Inc. Since 1990, Mr. Brignas been employed in an administrative
capacity at Imperial Fire and Casualty Insurance@any. In addition to his extensive business egpeg, Mr. Brignac’s service as a director
of a corporation with broad operations enables toimssist the board in corporate governance matteesidition, Mr. Brignac resides in
Prairieville, Louisiana, and he is thus able toiselthe board regarding business conditions indbitmunity.

John J. D’Angela Mr. D’Angelo has been the President and Chiefdakige Officer of the Company since the Share ErgeaHe has
also served as the Bank'’s President and Chief ExecOfficer since its organization in 2006. Priorinvestar Bank’s organization,
Mr. D’Angelo was manager of the private bankinga#ihusiness banking, construction lending, brogerand trust areas of Hibernia National
Bank (the predecessor to Capital One Bank, N.A.jfore than six years in the East Baton Rouge Rdrsuisiana, market. From 1996 to
2005, Mr. DAngelo was president and director of Aegis Lendlagporation, a company with lending operationsérstates and the District
Columbia. As one of the founders of the Bank asditrrent Chief Executive Officer, Mr. Bhgelo has a detailed understanding of our his
current operations and future plans and stratebjissextensive banking experience is an additiopalification to serve on our board.

Robert L. FreemanJudge Freeman is retired. From 1968-80, Judgentae was a member of the Louisiana House of Reqssees,
and from 1980 to 1988 he served as the Lieutenaweor of Louisiana. From 1990 to 1996, he wasdagg¢ in Iberville Parish, Louisiana.
Judge Freeman is qualified to serve on our boaralcenunt of his broad experience in leadershiptiposi, as well as his active involvement in
civic endeavors in the Baton Rouge area. In additiis judicial background allows him to bring gdépoint of view to the risks and
challenges we face.

William H. Hidalgo, Sr. Mr. Hidalgo, the Chairman of our board, is thenewand managing member of Halimar Shipyard, LLC, a
shipyard management company in Morgan City, Loasjand is an active marine consulting engine@mHAvlay of 1994 to October of 2001,
Mr. Hidalgo served as President and CEO of Commddstries, Inc. in Morgan City. As with a numberotifier directors, as a business owner,
Mr. Hidalgo is able to add a borrower’s perspectivboard discussions. His significant experiengaing and operating companies also
enables him to help the board efficiently manageGbmpany’s growth.

Gordon H. Joffrion, 11l. Mr. Joffrion has been a licensed general cordragince 1979. Since 2006, he has been the Gevlarager of
Joffrion Construction, Inc. in Baton Rouge, LoumgaMr. Joffrion’s long-standing business and peasoelationships in Baton Rouge area, as
well as his strong sense of the business conditioBsiton Rouge, qualify him to serve on the board.

David J. Lukinovich Mr. Lukinovich is a board certified tax attornagd a board certified estate planning and admatistr attorney. He
has been president of his law firm, David J. Lukich, APLC, since 1995. Mr. Lukinovich’s extensikeowledge of tax matters provides the
board with valuable insight regarding the tax irogtions of our strategies. Also, Mr. LukinovisHegal practice gives him insight regarding
issues that are important to our individual custame

Suzanne O. MiddletonMs. Middleton is the Chief Financial Officer ofélit One, LLC, a debt buying and collection comphased in
Metairie, Louisiana. She has held such positionesifapril, 1999. As a chief
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financial officer, Ms. Middleton is able to use harerstanding of financial and accounting matietselp us shape our business plans. Also,
her knowledge of New Orleans area allows her teigeinsight regarding our growth plans in this kedr

Andrew C. Nelson, M.DDr. Nelson is a board certified gastroenterolodi® has been a practicing partner with Gastroelugy
Associates in Baton Rouge, Louisiana, since 199@dtition to the different perspective on our hagloperations that Dr. Nelson’s
background as a physician gives him, Dr. Nelsase a small business owner and adds this viewpoindard discussions.

James L. Nelson, M.D., FAC®r. Nelson has served as a member of the Emaviagical Staff at North Oaks Medical Center in
Hammond, Louisiana, since 2007. From 2003 to 2067yas the Chief Medical Officer of North Oaks He&ystem in Hammond. He is also
an adjunct instructor at the Graduate School oshgrat Southeastern Louisiana University. SintiteAndrew Nelson, James Nelson’s
background as a physician gives us a differentpeets/e on our banking operations. In addition,Kmewledge of and significant contacts in
Hammond allow him to assist in shaping our planthi®market.

Carl R. Schneider, JrSince 2002, Mr. Schneider has served as the Gifmination Officer of Gray and Company Inc., {herent entity
of multiple companies that engage in oil and gadaration, property and casualty insurance and gntgpnanagement, among other activities,
headquartered in Metairie, Louisiana. Since Felyru2(14, he has also served as the presiding map&§enkmann Interests, a collection of
privately-held businesses headquartered in Flowstigkissippi, that engage in land management, figresommercial real estate and oil and
gas production. Mr. Schneider is also an adjurstturctor at the College of Business at Southeastursiana University and serves on a
number of non-profit boards. Mr. Schneider’s sigmait business experience, as well as his longstgrmlisiness and personal relationships in
New Orleans, qualify him to serve on our bo:

Frank L. Walker. Mr. Walker has been the Chief Financial OfficedB Oil Holdings, LLC since 1996. JP Oil Holdinggadquartered in
Lafayette, Louisiana, is an oil and gas exploratiod production company operating nearly 200 actights across several states. In addition t
his understanding of financial matters resultirafrhis business experience, Mr. Walker's knowlealge contacts in Lafayette help us to
develop our strategies to further expand our prEsénthis area.

Executive Officers

The following is a brief description of the backgnal and experience of each of our executive officether than Mr. D’Angelo, who is
discussed above.

Rachel P. ChercoMs. Cherco has served as Cashier and Chief RalaDfficer of Investar Bank since 2006. Prior hat time,
Ms. Cherco was the Chief Financial Officer of Udittommunity Bank from its chartering in 1998 u2i05.

Ryan P. Finnan Since 2009, Mr. Finnan has served as Chief OjpaaOfficer of Investar Bank. From 2008 to 2008 served as our
Consumer Lending Manager. Prior to joining the Bavik Finnan was employed by Hibernia National B&dpital One as its Indirect
Servicing Manager from 2005 through 2007.

Christopher L. Hufft Mr. Hufft joined the Bank in February, 2014 as@hief Accounting Officer. Prior to joining the B Mr. Hufft
served as the Vice President of Accounting at Asyegilnc., a publicly-traded home health and haspampany. Mr. Hufft, a licensed
certified public accountant, also spent seven yiegpsiblic accounting, serving both public and ptaly-held clients in the banking, healthcare
and manufacturing sectors.

Randolf F. KassmeierMr. Kassmeier serves as the Executive Vice Peesidnd General Counsel of Investar Bank. From 192006,
he was Associate General Counsel and Senior Viesidant for Hibernia
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National Bank, New Orleans, Louisiana. Following Bimployment at Hibernia National Bank, Mr. Kassneracticed law in New Orlear
advising several community banks.

Travis M. Lavergne Mr. Lavergne has served as Executive Vice Prasidied Chief Credit Officer since March, 2013. ldm¢d the
Bank in July 2012 as our Chief Risk Managementdeffi which position he still holds. Prior to joigithe Bank, Mr. Lavergne was a Senior
Examiner at the Louisiana Office of Financial Ihgfbns from September, 2005 to July, 2012. Asxamener, he primarily conducted safety
and soundness examinations of Louisiana-charteaekisband bank holding companies located in therBRtmige region.

Board Matters

Director Independence Under Nasdaq Marketplace Rules, a majority ofagrd of Directors must meet the definition ofd@pendent
director”as defined in Rule 5605(a)(2) of the Nasdaq Matke®pRules within a specified period of time aftés offering. These rules, as w
as those of the SEC, also impose several otheiresgents with respect to director independence.

Our board of directors has evaluated the indeperedehits members based upon the Nasdaq MarketBlales and applicable SEC
regulations, including the transactions referenaeder the headinGertain Relationships and Related Party Transacioglow. Applying
these standards, our board of directors has affivelg determined that each of Mr. Baker, Mr. JarBegce, Mr. Robert Boyce, Mr. Brignac,
Mr. Freeman, Mr. Lukinovich, Ms. Middleton, Dr. Arelv Nelson, Dr. James Nelson, Mr. Schneider andWialker is an independent director
under applicable Nasdaq and SEC rules. The boatttefudetermined that Messrs. Besselmairigelo, Hidalgo and Joffrion do not qualify
independent directors. Mr. D’Angelo is an emplogééhe Company and Investar Bank. Messrs. BesselHidalgo and Joffrion have certain
relationships with the Company or Investar Bankahitpreclude a determination that they are indepardiesctors.

Leadership Structure The board has not adopted a formal policy regarthie separation of the roles of Chairman of tbarB and Chie
Executive Officer because the board believes thiatim our best interests to make that determamaftiom time to time based on the position
and direction of our organization and the compositf our board.

Currently, Mr. Hidalgo serves as Chairman of tha8ioof the Company and Investar Bank, while Mr. Bg&lo is the Chief Executive
Officer of the Company and the Bank. We believthattime this structure (as opposed to combinirgpositions of chairman and chief
executive officer) is appropriate for us for twanpary reasons. First, having a separate boardrohaiallows Mr. D’Angelo to completely
focus on his primary responsibilities, that is, lewpenting our strategic plans and managing thetdalay operations of the Company and the
Bank. Mr. D’Angelo’s time is not occupied with filling the duties of the chairman of the board,tsas scheduling board meetings and
otherwise managing the board of directors. Secardjelieve that having the board chairman posgiparate from the Chief Executive
Officer allows the board of directors to more effeely fulfill its obligation to oversee our managent.

Risk Oversight Although the full board of directors is ultimateksponsible for the oversight of our risk managenprocesses, the
board is assisted in this task by a number ofataroittees and committees of Investar Bank’s bo&xirectors. These committees are
primarily responsible for considering and oversgehe risks within their particular area of concdfar example, our audit committee focuses
on financial reporting and operational risk. As\pded in its charter, the audit committee is regdito meet regularly with management, our
independent registered public accountants andnteimial auditors, to discuss the integrity of anafcial reporting processes and internal
controls as well as the steps that have been takeronitor and control risks related to such matt&éhe Bank’s credit committee is primarily
responsible for credit and other risks arisinganrection with our lending activities, which incegloverseeing management committees that
also address these risks. The Bank’s asset-lbiimmittee monitors our interest rate risk, wik goal of
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structuring our asset-liability composition to maide net interest income while minimizing the adeeimpact of changes in interest rates on
net interest income and capital. Finally, our congagion committee, whose duties are described e metail below, evaluates the risks that
our executive compensation programs may generate.

Each committee meets regularly with managemenssstit in identifying all of the risks within sacommittee’s areas of responsibility
and in monitoring and, where necessary, taking@ppate action to mitigate the applicable riskseath board meeting, the committee
chairman provides a report to the full board o&diors on issues related to such committee’s nsksight duties. To the extent that any risks
reported to the full board need to be discussesiadrithe presence of management, the board wlilhnatxecutive session to discuss these
issues.

We believe the board’s approach to fulfilling itskroversight responsibilities complements its &xadip structure. In his capacity as
Chairman of the board, Mr. Hidalgo reviews whetheard committees are addressing their risk oversigties in a comprehensive and timely
manner. Based on the outcome of these reviewsDMingelo can assist these committees in fulfillithgir duties by (1) requiring that our
management team provide these committees witle@llested reports and other information as wellitsagcess to our employees and
(2) implementing recommendations of the variougth@@mmittees to mitigate risk.

Board Committees

To assist it in the performance of its respongib#i our board of directors has established st@gncibmmittees. These committees incl
our executive committee as well as our audit cotemjtcompensation committee and nominating andcatp governance committee. The
functions of these committees are currently peréatrat the Investar Bank level, but in connectiothwhie completion of this offering these
committees will begin operating at the Company lleVhe board also may establish additional comméttas it deems necessary or appropriat
in accordance with applicable law and regulatiams$ @ur corporate governance documents.

The executive committee has been empowered to gedisions with respect to matters under the diwacind control of our board wh
the board is not in session. The following is &bdiscussion of the powers, duties and respoitsisilof each of the audit committee,
compensation committee and nominating and corpg@ternance committee.

Audit Committee. The audit committee assists the board of diredtofulfilling its responsibilities for general exsight of our financial
reporting process. Among other things, the comefgteesponsibilities include:

* monitoring the integrity of our financial repimig process and system of internal controls aretseeing the internal audit
department

» reviewing and approving the scope of the anaudit, the audit fee and the financial statemantkpre-approving all auditing and
permitted no-audit services

e appointing, compensating and monitoring the inddpane and performance of our independent regisfmrblic accountants; ar
» complying with legal and regulatory requirementatiag to financial reporting and auditing matte
The audit committee is composed solely of membérs satisfy the independence and other requirenténte SEC and the Nasdaq
Stock Market for audit committees. In additionlestst one of the committee’s members will be arditeommittee financial expertis define:

in SEC rules. The audit committee has adopted tienrcharter that sets forth its rights and resjtdlitees. Prior to the completion of the
offering, the charter will be posted on our websitevww.investarbank.com.
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Compensation CommitteeThe compensation committee is responsible forameing the Company’s compensation arrangementitsfor
executives and directors. Among other things, tiragensation committee reviews and approves ouabd\@mpensation structure, policies
and programs (including benefit plans) to ensuat thur compensation structure appropriately inoe@s our executive officers and other
employees and otherwise meets our corporate obgsctihe compensation committee is also responfsibketting the compensation payable
to our Chief Executive Officer and our other namegdcutive officers and for administering our equityentive plans and other incentive
compensation plans.

The compensation committee is composed solely ofilbees who satisfy the applicable independence rexpgnts of the SEC and the
Nasdag Stock Market for compensation committeeadtfition, the board expects that each person afgabto the compensation commit
also will qualify as a “non-employee director” wiitithe meaning of Rule 16b-3 under the Exchange Rwt compensation committee has
adopted a written charter that sets forth its Bcrtd responsibilities. Prior to the completionhaf offering, the charter will be posted on our
website at www.investarbank.com.

Nominating and Governance Committeé’he nominating and governance committee oveltheegrocess for selecting and nominating
persons for election as directors and administersorporate governance policies. The committe@®isposed solely of members who satisfy
the applicable independence requirements of the 8tEiGhe Nasdaq Stock Market for nominating ancegmance committees.

When evaluating director candidates, the commitebjective is to craft a board composed of indigid with a broad mix of
backgrounds and experiences and possessing, asl@, &l of the skills and expertise necessaryuidg a company like us in the prevailing
business environment. The committee uses the sategacto assess all candidates for director, iélgas of who proposed the candidate. This
criteria includes, among other things:

» independence for purposes of the Nasdaq MddaeRules and SEC rules and regulations, andoad@d honest and ethical
conduct and personal integri

» experience in banking, or in marketing, financgaleaccounting or other professional disciplir

» familiarity with and participation in our marke'

« ability to represent the interests of all of ouaigholders; an

» ability to devote time to the board of directorslao enhance their knowledge of our indus
Although the board has not adopted a formal pakgarding the consideration of diversity when eathg director candidates, the board
believes that its membership should reflect diwgiisi its broadest sense. Accordingly, whenevemihminating and governance committee

evaluates a potential candidate, we expect it teider a candidate’s gender, ethnicity, experieadagation, geographic location and
difference of viewpoint, in the context of the camsjtion of the board as a whole.

The nominating and governance committee has adepiaitten charter that sets forth its rights aesponsibilities. Prior to the
completion of the offering, the charter will be pexkon our website at www.investarbank.com.

Director Compensation

We pay our non-employee directors fees for theitigipation in board and committee meetings hetdulyhout the year. Directors who
are also our employees do not receive additiomalpemsation for their service as directors. In 2@l8,nonemployee directors were paid $:
for each board meeting attended (including Bankdoa@eetings). In addition, in September, 2013 thard of directors of the Bank approved
the award to the directors of the Bank of an agapeegf 3,986 restricted shares of Investar Banknsomstock,
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which shares were exchanged on a one-for-one tmshares of Company common stock pursuant t&teee Exchange. These shares vest
on August 20, 2014.

Non-employee directors may elect to receive aliroy part of their dollar denominated compensatiothé form of our common stock. In
addition, the Equity Incentive Plan permits the edvaf incentives to non-employee directors, the iiagarket value of which cannot exceed
200% of such directors’ annualized compensation.

The following table sets forth compensation pa&ned or awarded during 2013 to each of our nonleyep directors. The table also
includes compensation earned by each directoiidtatributable to his or service as a directomekstar Bank in 2013.

Fees Earned o Stock
Awards
Name Paid in Cash @ Total
James M. Baker, James H. Boyce, lll, J.E. Brigda¢ William H. Hidalgo,
Sr., Gordon H. Joffrion, Ill, Suzanne O. Middletand Andrew C. Nelsol
M.D. $ 1,65( $2,45( $4,10(
Thomas C. Besselman, Sr. and Frank L. We $ 1,50( $2,45( $3,95(
Robert M. Boyce, Sr., Robert L. Freeman and Davldi&inovich $ 1,35( $2,45( $3,80(
James L. Nelson, M.L $ 1,05( $2,45( $3,50(
Carl R. Schneider, J $ 75C $2,45( $3,20(¢

(1) The dollar amount in this column reflects tlygregate fair value of the restricted stock deteedias of the date of award, calculated in
accordance with FASB Accounting Standards CodificaT opic 718 Stock CompensatiqtiASC 718"). Dividends payable on restricted
stock awards are not included in our fair valueedatnation of such award. Please refer to Notetb¢lholders’ Equity, to our
consolidated financial statements beginning on pafeof this prospectus for details regarding teguaptions used to derive the fair
value of our restricted stock awards. These rasttiawards are subject to ti-vesting only.

We also reimburse our directors for expenses theyriin connection with their service on our boatat;h as travel and lodging expenses.

Code of Conduct; Code of Ethics for Chief Executiv®fficer and Senior Executive Officers

We expect the board of directors to adopt a Codeoofduct that applies to all of our directors, adfis and employees as well as a
separate Code of Ethics for Principal Executive @adior Financial Officers, including our Chief Exéve Officer and Chief Financial
Officer, prior to the completion of this offeringpon adoption, our Code of Conduct and our Codgtbics for the Chief Executive Officer a
Senior Financial Officers will be available on auebsite at www.investarbank.com. We expect thataangndments to the Code of Ethics, or
any waivers of its requirements, will be disclosadour website, as well as any other means reqbiyee Nasdaq Marketplace Rules.

Compensation Committee Interlocks and Insider Parttipation

Upon completion of this offering, none of the memshef our compensation committee will be or wilveabeen an officer or employee
Investar or Investar Bank. In addition, none of executive officers serves or has served as a meofltiee board of directors, compensation
committee or other board committee performing eajeint functions of any entity that has one or mewecutive officers serving as one of our
directors or on our compensation committee.

106



Table of Contents

EXECUTIVE COMPENSATION

In this prospectus, the individuals who servedwaspoincipal executive officer and the two mosthiigcompensated executive officers
other than our principal executive officer for 204r& collectively referred to as our “named exeutifficers.” Our named executive officers
for 2013 are John J. D’Angelo, our President angtf{dxecutive Officer, Rachel P. Cherco, our Clitafancial Officer, and Ryan P. Finnan,
our Chief Operations Officer.

The remainder of this section provides a genenainsary of our compensation policies and practicesdiscusses the aggregate
compensation we paid to our named executive offitlmr2013 and 2012. Unless otherwise specifiqatied, Investar Bank actually paid all
the compensation to our named executive officeashEhamed executive officer is also an officemwielstar Bank and devotes the substantial
majority of his or her business time to the operaiof the Bank. Accordingly, each executszebmpensation is paid largely to compensate
or her for rendering services to the Bank. Eachethaxecutive officer serves at the pleasure ofodrthe Bank’s respective board of
directors; there are no employment agreementsamyhnamed executive officers.

Overview of Our Executive Compensation Program

The following information provides an overview afra&compensation program for our named executiviea®, as administered by
Investar Bank with respect to periods prior to $iare Exchange and by the Company from and afteBliare Exchange. Our compensation
committee is responsible for establishing, reviggyand administering our executive compensationnaragincluding, after consultation with
management, making recommendations to our boad@exdtors about the compensation of our named éixecofficers. Responsibility for the
ministerial or day-to-day administration of our enive compensation program has been delegatefficers of the Bank.

General. The fundamental purpose of our executive comgimsprogram is to assist us in achieving our friahand operating
performance objectives. Specifically, we attempiitor an executive’s compensation to (1) retaid enotivate the executive, (2) reward him
or her upon the achievement of company-wide, depart and individual performance goals, and (3)ralige executive’s interest with the
creation of long-term shareholder value, withoutamaging excessive risk taking. To that end, aitldimvthe context of our status as a private
corporation, we have compensated our named execoficers through a mix of base salary, cash besusquity-based incentives and other
broad-based benefits, primarily retirement plarg iasurance. We believe the mix of these compemsaiiements and the amounts of each
element provide our named executive officers witmpensation that is consistent with our status@évate corporation, is reasonably
competitive with our peers, and appropriately relsarach named executive officer for his or herrimution to our performance.

As noted above, we do not have any employment eggets with our named executive officers. In addititnere are no change in
control, severance or noncompetition agreements aviy named executive officer, nor are we otherwidgated to pay any named executive
officers any amounts if there is a change in cdmféhe Company or the Bank or if such executivaisployment with us terminates.

Base Salary. Our board of directors sets each named execoffieer’'s base salary annually, based on the recenatation of the
compensation committee. Adjustments to base salarpased upon a review of a variety of factoxduifing the following:

» individual and Bank performance, measured agajnantitative and qualitative goals, such asgoawth, asset quality, profitability
and other matters, such as the status of oura@akttip with the banking regulatory agenc

» duties and responsibilities as well as the exee’s experience; an

» the types and amount of each element of compemsttibe paid to the named executive offit
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Cash bonusesWe pay discretionary cash bonuses to our namecludixe officers. The cash bonuses, which the bdatdrmines after
the end of each fiscal year and may be paid annuak intended to recognize and reward those naxecltive officers who have contributed
meaningfully to our performance for the prior yedoth personal and Bank performance are factotshiesboard typically considers in
deciding whether to award a cash bonus to a namazligve officer and the amount of such bonus.

Equity compensation Historically, Investar Bank has made individuakads of equity compensation in the form of titreesed restricte
stock to its executive officers. These awards lmen intended to align the interests of our exeeatwith the interests of our shareholders in
manner that does not encourage excessive riskgtaliie believe this alignment occurs immediatelydose our executives become
shareholders from the date of award and thus benafin increases in the value of our stock. Theeda used to award shares of restricted
stock has been the same used when determining arftetpay, and the amount of, annual cash bonuses.

Perquisites and welfare benefitaVe maintain a number of broad-based benefit flaaisare available to all of our employees, intigd
group medical, dental and life insurance plans,esofiwhich are contributory. Our named executiviicefs may patrticipate in these plans.
Other perquisites we provide are a car allowaneettain of our named executive officers and couclb dues. Although these perquisites
involve incidental personal value, we believe ket necessary to advance our business purposes.

Retirement benefits We offer our employees who have completed one gleservice participation in a tax-qualified defthcontribution
401(k) plan sponsored by Investar Bank, which erided to incent retirement savings on aadxantaged basis. We match voluntary defe
not in excess of 4% of each employee’s compensaflan matching contributions, as well as voluntamyployee deferrals, are fully vested at
all times. Benefits under the plan are equal tth@aployee’s account balance and may be distribyped separation from employment,
generally in the form of a single sum.

We do not maintain any defined benefit plan, acali@enefit plan, supplemental executive retirenmah or deferred compensation plan
for any employees, including the named executiViears.

Equity Incentive Plan

On January 15, 2014, our board of directors unanstycadopted the Investar Holding Corporation 2D&Ag-Term Incentive
Compensation Plan, referred to as our Equity Ineemlan. The plan was amended on March 13, 20l fdllowing is a summary of the
principal terms of the Equity Incentive Plan, a o which is filed as an exhibit to the registaatistatement of which this prospectus is a par
We urge investors to review the Equity Incentivarbh its entirety.

General. As reflected by Investar Bank’s prior awardsesdtricted stock, we believe it appropriate thab@ponent of an executive
officer’'s compensation be based upon our finameaiormance, as reflected by the value of our stBckiity compensation, whether in the
form of stock options, restricted stock and otresusities whose value is tied to the value of @ammon stock, achieves this purpose. All of
our employees as well as our non-employee direct@€ligible to receive grants and awards undeEtjuity Incentive Plan.

We have reserved 600,000 shares of our common &iogkant, award or issuance under the Equityrtice Plan; of these, 66,389
shares are attributable to grants and awards prslyisnade or assumed by Investar Bank and 226 /992s are attributable to grants and
awards made during 2014 (the substantial majofitylach are contingent upon the effectiveness efrégistration statement of which this
prospectus forms a part), which are described beloder the heading014 Compensation Decisions

Our compensation committee is the administratahefEquity Incentive Plan. The committee possessediscretion to, among other
things, designate who will receive grants and asjanho are referred to as “participants,” and nmakévidual grants and awards and
determine the specific terms and conditions thereof
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subject to the limitations contained in the planr @ll board of directors may act in lieu of thenemittee as to any matter with respect to w
the committee is authorized to take action.

Form of incentives. The Equity Incentive Plan permits four forms cdirgts and awards, called “incentives,” as follows:

» Stock options An option is the right to purchase a fixed numtsieshares of our common stock at a designatedtiseeprice;
options may be granted in the form of non-qualifiednon-statutory) options and incentive stockanpd. The compensation
committee determines the type of option and fixeéarms at the time of grant, although the exerprice of any option granted
cannot be less than the closing sale price of eestfaour common stock as quoted on the NasdagaGMhbrket on the grant dat

* Restricted stoc. Restricted stock is common stock issued in teenaf a participant, subject to forfeiture restans and
limitations on transfer for a specified period,ledla “forfeiture period.” The restrictions may vé@ the performance of services or
the attainment of specified performance goals,otin.bA participant who receives a restricted staskard will be entitled to vote
such shares and may receive dividends thereongitirnforfeiture perioc

» Restricted stock uni. Restricted stock units are bookkeeping entriash @epresenting a share of common stock. An awfard
restricted stock units will be settled at the ehd @rfeiture period in cash, our common stocla@ombination of both, subject to
the performance of services or the attainment dbpmance goals or both. Participants who recedatricted stock units have no
shareholder rights with respect to the units, altfiothe committee may credit dividend equivaleatdhée account during the
forfeiture period

» Stock appreciation rightsStock appreciation rights, often referred to @8Rs,”are rights that entitle the holder to the excedbe
value of our common stock at the time of settlenoetr the value of our common stock when the rigihesgranted. Upon exercise,
a SAR may be settled in our common stock, cashconzbination of both, as determined by the commai

Vesting and performance goaldncentives may be granted or awarded to our@ffi@and employees subject to service (time) vestirg
attainment of performance goals, or both. ServiEesting means that a participant must remain coatisly employed between the date an
incentive is granted or awarded and the end of&ydated period. The plan generally contemplatseayear service vesting period, although
the committee may adjust the period with respeettpindividual grant or award.

Any grant or award may also be made subject tattaénment of specified performance goals to béeaeld over a fixed time period,
called a “performance cycle,” which cannot be mban three years. Performance goals must relatertain criteria listed in the plan, which
include, among other things, our earnings per shénether or not calculated on a fully diluted lsasiur return on equity, return on investm
return on invested capital or return on assetth@completion of strategic objectives. Performagaals will typically include threshold, target
and maximum levels of performance.

At the end of the performance cycle, the commitietermines whether and to what extent the goals baen achieved and the final
number of incentives to be granted, awarded oleseprovided that the final number cannot be ntbam 200% of target if maximum levels of
performance are achieved.

Change in control. Unless otherwise provided at the time of grardward, if a change in control (as defined in tlapis
consummated, then:

» All performance goals, whether applicable ttiaps, SARs, restricted stock or restricted stocks, will be deemed satisfied at the
target level:

» Outstanding options and SARs will vest and be esabte for the remainder of their respective terams
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» Restricted stock and restricted stock unit$ rginain subject to any time vesting or forfeitperiod and will be settled at the end of
any such period; provided that if the holder otnieged stock or restricted stock units separatesifservice during the 24-month
period following the consummation of a change intoal, other than involuntarily on account of caumsey service vesting shall be
deemed satisfied and such shares or units sha#éttied.

Summary Compensation Table for 2013

The following table provides information regarditig compensation paid to our named executive offif our fiscal years ended
December 31, 2013 and 2012.

Stock All
Awards Other

Name and Principal Positior Year Salary ) Bonus 2 Compensatior Total
John J. D’Angelo 201: $287,23. $68,32. $60,00¢0 $ 28,04¢3)  $443,60:

President and Chief Executive Offic 201z 233,54« 65,86 35,00( 19,96¢ 354,38(
Ryan P. Finnal 201: $132,03. $20,30¢ $30,00: $ 11,6554  $193,99:

Chief Operations Office 2012 114,46« 19,82¢ 16,99¢ 12,37¢ 163,66«
Rachel P. Cherc 201: $119,55¢ $22,48: $30,00: $ 11,1145  $183,15:

Chief Financial Officel 201z 107,20! 21,57¢ 16,99¢ 12,05¢ 157,83:

(1)  Includes amounts deferred under Investar I's 401(k) plan

(2)  The dollar amount of these time-based resttisteck awards reflects the aggregate fair valteraened as of the date of award in
accordance with ASC Topic 718. Dividends payablatwares of restricted stock are not factored intofair value determination of
such award. Please refer to Note L, Stockholdegsiitl¢, to our consolidated financial statementsifneigg on page F-1 of this
prospectus for details regarding the assumptioed tesderive the fair value of our restricted stawkards

(3) Consists of term life and health insurance puems of $6,036, an allowance for the use of anraotule of $9,000, country club dues of
$2,812, and Company contributions to our 401(kh pathe amount of $10,20

(4) Consists of term life and health insurance premiofi5,949 and Company contributions to our 40p{&h in the amount of $5,70

(5) Consists of term life and health insurance premiofib,702 and Company contributions to our 40p{h in the amount of $5,41

Outstanding Equity Awards at Fiscal Year End

The following table provides information regardiogtstanding unvested stock awards that our namecluéxe officers held as of
December 31, 2013. The restricted stock awards stomwthe table below represent discretionary i&stiistock awards made by the board of
directors of Investar Bank with respect to Inve&ank stock. These shares of restricted stock saneequently exchanged on a one-for-one
basis for restricted shares of Company common giackuant to the Share Exchange.

Outstanding Stock Awards
at December 31, 201

Number of Market value
shares of of shares of
stock stock that
that have have not
Name not vestec vested®)
John J. D’Angelo $
2,00(@ 28,00(
4,28603) 60,00¢
Ryan P. Finnan
9722 13,60¢
2,1443) 30,00:
Rachel P. Cherco
9722 13,60¢
2,143 30,00:
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(1)  The dollar amount in this column reflects tlyg@egate fair value of the restricted stock deteedias of the date of award, calculated in
accordance with ASC Topic 718. Dividends payableastricted stock awards are not factored intofainvalue determination of such
award. Please refer to Note L, Stockholders’ Equdyur consolidated financial statements begigoin page B of this prospectus ft
details regarding the assumptions used to derivédiih value of our restricted stock awar

(2) OnJuly1, 2012, the Bank awarded restrictedeshof Bank common stock, which shares were exygthfor restricted shares of
Company common stock in the Share Exchange. Uhdeetms of the award, otfiéth of the aggregate number of shares awardets
on each June 30 following the date of the awarlyiged that the recipient of the award remainsrapleyee of the Bank on such de

(3) OnJuly 1, 2013, the Bank awarded restrictedeshof Bank common stock, which shares were exgthfor restricted shares of
Company common stock in the Share Exchange. Uhdeetms of the award, offiéth of the aggregate number of shares awardets
on each June 30 following the date of the awaroliged that the recipient of the award remainsrapleyee of the Bank on such de

2014 Compensation Decisions

On February 17, 2014, our compensation committpecapd grants and awards of equity compensatioerthe Equity Incentive Plan,
covering an aggregate of 226,992 shares of our aomrstock. An aggregate of 216,000 options weretgrhto our senior executive officers
and an aggregate of 9,564 shares of our commoh stexe awarded in the form of restricted stock8w1the Bank’s key employees. All of
the stock option grants and restricted stock awaiti$e deemed granted and awarded, as applicablef the effective date of the registration
statement of which this prospectus forms a paoyiged the holder thereof is an employee in goadding on such date. However, if the
registration statement is not effective on or befdecember 31, 2014, the stock option grants astdated stock awards will be deemed void
and of no effect. The compensation committee alsrded an aggregate of 1,428 shares in the fonastficted stock to Mr. Hufft and one
other person as employment inducement and reteati@nds.

An aggregate of 70,000 options were granted toVikngelo, an aggregate of 11,000 options were grémd each of Mr. Finnan and
Ms. Cherco, and an aggregate of 124,000 options gremted to 14 other senior executive officere &kercise price of each option is the
initial public offering price of our common stockhe options will vest on a pro rata basis oveixaysar service period, measured from the
effective date. The options will expire, to theaxtnot exercised, ten years after the effectite dithe registration statement. If a change in
control (as defined in the Equity Incentive Plaogurs, the options will be deemed fully vested edain exercisable until their expiration.
The options, whether or not then vested, are sttgdorfeiture in the event of an involuntary ténaition of employment for cause (as defined
in the Equity Incentive Plan) or voluntary sepamatirom service. The options are exercisable onlyng) the period of employment, except "
an extended exercise period is available in thateviethe holder’s death, disability, retirementjrovoluntary termination of employment
without cause.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as of Wi, 2014 regarding the number of shares of comstmek beneficially owned by all
directors, our named executive officers and byfdtlur directors and executive officers as a groMp.have determined beneficial ownershi
accordance with SEC rules. These rules generablyige that a person is the beneficial owner of g&es if he or she has or shares the power
to vote or direct the voting thereof, or to disposelirect the disposition thereof or has the righéicquire any such power within 60 days. We
believe, based on the information furnished tahet, except as provided in the footnotes below parsons and entities named in the table
below have sole voting and investment power wiipeet to all shares of common stock that they lieinl§ own, subject to applicable
community property laws. Unless otherwise noted,atidress for each individual listed on the taklew is: c/o Investar Holding Corporation,
7244 Perkins Road, Baton Rouge, Louisiana 70808.
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To our knowledge, there are no shareholders wheflméally own 5% or more of our common stock.

The table below calculates the applicable percentagership based on 3,945,029 shares of commok stidstanding as of May 31,
2014 and 6,820,029 shares of common stock outstgngtion completion of the offering (7,251,279 skaf¢he underwriters’ purchase option
is exercised in full), except as follows. In conipgteach listed person’s particular percentage ostg, we deemed outstanding shares of
common stock subject to options or warrants helthby person that are exercisable currently oriwi@® days of May 31, 2014. However, in
accordance with SEC rules, we did not deem themesloutstanding for the purpose of computing #regntage ownership of any other
person.

Shares Beneficially Shares Beneficially Ownec
Owned as of May 31, 201 After the Offering
Percentage, assumir Percentage, assumir
Number of Number of no exercise of full exercise of
Percentagt underwriters’ underwriters’
Shares(®) @) Shares®) purchase option® purchase option®
Directors:
James M. Bake 19,45¢3) * 19,45¢3) * *
Thomas C. Besselman, ! 74,374 1.8¢% 74,374 1.0% 1.0%%
James H. Boyce, | 16,1049 * 16,1045 * *
Robert M. Boyce, SI 30,60¢3) 3 30,60¢3) 3 G
J.E. Brignac, Ji 4,313 * 4,313 * *
Robert L. Freema 9,6616) t5 9,6616) t5 t5
William H. Hidalgo, Sr. 44.9247) 1.14 44.9247) * *
Gordon H. Joffrion, IlI 20,0748) & 20,0748) & e
David J. Lukinoviclk 37,7349 * 37,7309 * *
Suzanne O. Middleto 21,290 & 21,29@) & e
Andrew C. Nelson, M.D 62,38410) 1.5¢ 62,38410) * *
James L. Nelson, M.C 8,62¢3) S 8,62¢3) S S
Carl R. Schneider, J 5,4513) * 5,4513) * *
Frank L. Walkel 31,22:11) t5 31,22:11) t5 t5
Named Executive Officers:
John J. ' Angelo 142,51(12) 3.61 142,51(12) 2.0%% 1.97%
Ryan P. Finnal 8,88113) * 8,88113) * *
Rachel P. Cherc 8,34:(14) & 8,34:(14) &
All directors and executive
officers as a group (20 persc
total) 562,10( 14.25% 562,10( 8.24% 7.7%

* Represents less than 1

(1) Beneficial ownership does not include any shafecommon stock that may be purchased in therioff by the person listed (see
Underwriting—Directed Share Prograr).

(2) Ownership percentages reflect the ownershipgmage assuming that such person, but no othsomegxercises all stock options and
warrants to acquire shares of our common stock neklich person that are exercisable currentlyithimv60 days of May 31, 2014. The
ownership percentage of all executive officers dinelctors, as a group, assumes that all 20 perbohso other persons, exercise all
stock options and warrants to acquire shares ofonmmon stock held by such persons that are eableisurrently or within 60 days of
May 31, 2014

(3) Asto each individual, includes 175 sharesestnicted stock awarded on August 21, 2013 thdtfwiy vest on August 20, 2014 (referred
to as the*2013 director stock awa”).

(4) Includes warrants to purchase 2,000 shares of Coyngammon stock and the 2013 director stock aw

(5) Includes warrants to purchase 7,500 shares of Coyngammon stock and the 2013 director stock aw

(6) Includes warrants to purchase 1,181 shares of Coyngammon stock and the 2013 director stock aw

(7) Includes 19,571 shares registered in the ndridéilbam H. Hidalgo Trust, 4,566 shares registenedhe name of Mr. Hidalgo’s wife and
the 2013 director stock awal
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(8) Includes 5,782 shares registered in the name ofiMitior’'s spouse and the 2013 director stock aw

(9) Includes 11,600 shares registered in the ndr®lomon’s Portico, LLC, an affiliate of Mr. Lukawich, warrants held by
Mr. Lukinovich’s spouse to purchase 935 sharesramés registered in the name of Solomon’s Portitd; to purchase 765 shares,
15,296 shares registered in the name of Mr. Lukigtos spouse, 718 shares held in Roth IRAs in #mae of four minor children of
Mr. Lukinovich, and the 2013 director stock awe

(10) Includes 7,489 shares registered in the ndmd’s Investment Co., LLC, an affiliate of Dr. Arelv Nelson, warrants held in the name o
AJ’s Investment Co., LLC to purchase 200 sharestamts (in the name of Dr. Nelson) to purchase@ gttares, and the 2013 director
stock award

(11) Includes 30,312 shares registered in the namd?ofdll Company, Inc., an affiliate of Mr. Walkendthe 2013 director stock awa

(12) Mr. D’'Angelo is also a director. His ownerslaipnsists of warrants held for one of Mr. D’Angalahinor children to purchase 10 shares,
2,064 shares held in brokerage accounts by Johmd@Ek for the benefit of his four minor children0Q0 shares of restricted stock
awarded on July 1, 2012 to vest one-fifth per ymaar a five year period ending June 30, 2017, ad864shares of restricted stock
awarded on July 1, 2013 to vest -fifth per year over a five year period ending J30e2018

(13) Includes warrants to purchase 745 sharessBats of restricted stock awarded on July 1, 2012st one-fifth per year over a five year
period ending June 30, 2017, and 2,143 sharesuiated stock awarded on July 1, 2013 to vestfdtieper year over a five year period
ending June 30, 201

(14) Includes 972 shares of restricted stock awhoeJuly 1, 2012 to vest one-fifth per year ovéive year period ending June 30, 2017, ant
2,143 shares of restricted stock awarded on JU¥)13 to vest or-fifth per year over a five year period ending J30¢2018.

There are no arrangements currently known to uspleeation of which may at a subsequent date rgsaltchange in control of the
Company.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Policies and Procedures Regarding Related Party Tresactions

We have adopted written policies to comply withulagpry requirements and restrictions applicablegpincluding Sections 23A and
23B of the Federal Reserve Act (which govern certi@nsactions by Investar Bank with its affiligtaad the Federal Reserve’s Regulation O
(which governs certain loans by the Bank to itscetiee officers, directors, and principal shareleos).

In addition, our board of directors has adoptedittem policy governing the approval of relatedtpdransactions that complies with all
applicable requirements of the SEC and the NasdalogGMarket concerning related party transactiéneelated party transaction is a
transaction, arrangement or relationship or a s@fisimilar transactions, arrangements or relatigps where the amount involved exceeds
$120,000, in which we or one of our consolidatelosfdiaries participates, and in which a “relatedyfahas a direct or indirect material
interest. “Related partiesticlude our directors (including nominees for elattas director), executive officers, 5% sharehadi# any) and th
immediate family members of these persons as weahy entity that any of them controls or in whigty of them has a substantial beneficial
ownership interest.

Our related party transaction policy is administeog our audit committee. Under the policy, theihodmmittee must compile (and
update as necessary) a master list of all persdated to directors, executive officers and owmérgreater than 5% of our common stock.
Once a master list of related parties is prepahedcommittee will distribute it to our loan comtai and to our chief compliance officer, who
will distribute the list to such other individuas he deems appropriate. Among other things, e dommittee and other individuals will use
this list to determine if any existing or propogeghsaction is a related party transaction. If@psed related party transaction is identified,
then the audit committee will be responsible fahgang relevant
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information about the transaction, including, amotiger things, the material facts of the proposaddaction, including the amount involved
and an assessment of whether the terms of the gedgoansaction are comparable to those availahlarelated third parties. Based on this
information, the committee then determines whetheiproposed related party transaction should peoapd, with any interested committee
member barred from participating in the review.

Ordinary Banking Relationships

We have had banking transactions in the ordinawyseof business with our officers and directoraalf as their immediate families a
affiliated companies, and we expect to engage ditiadal transactions with these persons in therfutThese banking transactions include
loans, deposits and other financial services-rélansactions. All related party transactions waaele in the ordinary course of business, on
substantially the same terms, including interetgtsrand collateral (where applicable), as thosegilieg at the time for comparable transacti
with persons not related to the Company or the Barikdid not involve more than the normal risk alfextability or present other unfavorable
features.

As of March 31, 2014, our officers and directorsvadl as their immediate families and affiliatechquanies, taken as a group, were
indebted directly and indirectly to us in the amboi$11.6 million, while deposits from this grotgialed $32.2 million as of such date. As of
the date of this prospectus, no related party l@gare categorized as nonaccrual, past due, resteacbr potential problem loans.

Other Relationships

The following describes transactions since Jantia@012 in addition to the ordinary banking relasibips described above in which we
have participated an in which one or more of oweabrs, executive officers or other related pesduwad or will have a direct or indirect
material interest:

e Thomas C. Besselman, Sr., one of our directetbe former owner and previously served as geggiof The Besselman & Little
Agency, Inc. Mr. Besselman sold his interest in Besselman & Little Agency, Inc. in 2012. GallagBemefit Services, successor
in interest to The Besselman & Little Agency, cathg writes our employee benefits insurance. Wel [$20,000 during the three
months ended March 31, 2014, $995,000 in 2013 &6d,$00 in 2012 to the Besselman & Little Agenaysoch insurance. Both
Besselman & Little Agency and Gallagher BenefinGras paid a referral fee to us for referrals adrls to The Besselman & Little
Agency or Gallagher Benefit Services for their i@ice needs during 2013 and 2012. We receivedaéfees of approximately
$20,000 during the three months ended March 314,2880,000 in 2013 and $53,000 in 2012 from Gakad@enefit Services.

Mr. Besselman is also the owner of H.R. Solutidnk,C., located in Baton Rouge, Louisiana, whicbypdes our payroll
processing services. We paid approximately $25i0@€es during the three months ended March 314 2$38,000 in fees in 2013
and $59,000 in fees in 201

* We have engaged in a number of transactiorts Juffrion Commercial Division, LLC, a commerciarstruction company owned
and managed by Gordon H. Joffrion, Ill, one of directors:

. Joffrion Commercial Division, LLC was awarddubtbid to renovate a building we purchased in Migtaiouisiana, to serve
as our first branch in the Greater New Orleans.ai&apaid approximately $920,000 to Joffrion ComeradrDivision, LLC
in connection with the renovation of this branclhjeth was completed in 201

. Joffrion Commercial Division, LLC renovated dananch located at 2929 Hwy 190, Mandeville, Laangsi. We paid the
company approximately $91,000 for this renovatiarkywhich was completed in 201

. We selected the company’s bid to constructilglimg in Lafayette, Louisiana, to serve as oustfioranch in the Lafayette
area. We paid approximately $1.7 million to Joffri@ommercial Division, LLC for construction of tHacility, which was
completed in 201
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. We awarded the company the contract to rendheat¢hird floor of the Clerk of Court building thitae Company purchased
in Baton Rouge to serve as our Operations Centes.Work was completed in 2014. Of the $1.0 millmd amount, we
have thus far paid Joffrion Commercial Division eppmately $914,00(

. On December 17, 2013, the Bank selected Joffiommercial Division, LLC to construct a new Baf®ouge branch.
Construction on this branch commenced in the fjustrter of 2014, and we expect construction todmepteted in the third
quarter of 2014

We believe that the terms and conditions of abhaf transactions with each of The Besselman &é.itfency, Inc., H.R. Solutions, L.L.C. a
Joffrion Commercial Division, LLC are comparablet¢oms that would have been available from a tharty unaffiliated with us or the Bank.

Private Offerings

Since 2006, Investar Bank has conducted severatgxafferings in order to raise capital to fundatganizational expenses and to
provide capital to support the Bank’s growth andansion efforts. In 2006, 2007 and 2009, the Bahik snits consisting of shares of its
common stock and, for each five shares of commaekst warrant to purchase an additional shar@wincon stock at the offering price.
Exempt offerings conducted by the Bank since 20avEltonsisted solely of shares of Bank common stock

DESCRIPTION OF CAPITAL STOCK

The following discussion summarizes the materiahteof our capital stock. This discussion doespuwport to be a complete description
of these rights and may not contain all of the infation regarding our capital stock that is impett@a you. We are a Louisiana corporation,
and thus the Louisiana Business Corporation Law,B£L, other applicable Louisiana law and our resdizarticles of incorporation and by-
laws delineate the rights of our shareholders gdiyeReference is made to the more detailed prowssof our restated articles of incorporal
and by-laws, copies of which are filed with the S&ECexhibits to the registration statement of whindk prospectus is a part, and applicable
law.

General

Our restated articles of incorporation authorizéauissue a total of 40,000,000 shares of commarkspar value $1.00 per share, and
5,000,000 shares of preferred stock, no par vadueipare. No shares of preferred stock are cuyrentstanding. We may issue authorized but
unissued shares of our capital stock in the fuiiiteout shareholder approval, unless otherwiseirediby applicable law or the rules of any
applicable securities exchange.

Common Stock

As of May 31, 2014, 3,945,029 shares of our comstook were issued and outstanding and held by ajpately 1,250 shareholders of
record. We have reserved an additional 600,00@eslHar issuance in connection with stock awardatgchunder our Equity Incentive Plan,
293,982 have been issued in the form of stock ngjiants and restricted stock awards as of theafdtes prospectus. Each share of our
common stock is non-assessable and has the sam® pgeferences and privileges as every otheesffasommon stock.

Voting . Each share of common stock entitles the holdenettf to one vote in the election of directors andill other matters submitted
to the vote of our shareholders. Holders of our mam stock are not entitled to cumulate their vinethe election of directors.

115



Table of Contents

With respect to any matter other than the eleatifodirectors or a matter for which a different agyal threshold is established by
Louisiana law or our restated articles of incorpiora(as described below), a matter submitted ¢osthareholders will be approved if a majo
of the votes cast are in favor of such matter,raeating at which a quorum is present. Directoesedected by a plurality vote. Also, our
restated articles of incorporation require a vdtewo-thirds of the voting power present to appré¥ean amendment to the articles of
incorporation, (2) a merger, consolidation or stexehange to which we are a party or the saleeleatransfer of all or substantially all of our
assets (this threshold is also the default promigicdhe LBCL) or (3) our dissolution.

Dividends. Subject to the legal and regulatory restrictiorscdssed elsewhere in this prospectus and to thts g holders of any
preferred securities that we may issue, holdemiotommon stock are entitled to share equallyiiiddnds when, as, and if declared by our
board of directors out of funds legally availatiierefor. Se®ividend Policyabove.

Liquidation . In the event of our liquidation, dissolution oinging up, holders of shares of our common stoekeautitled to receive, on a
pro-rata per share basis, any assets availabtéidisibution to our shareholders after the paynoémtebts and liabilities and after the
distribution to holders of any outstanding sharfesus capital stock hereafter issued with priohtgyupon liquidation.

Preemptive and other rightsHolders of our common stock do not have preemsptienversion or redemption rights.

Preferred Stock

Our restated articles of incorporation permit ugssaie one or more series of preferred stock atitbeime our board of directors to fix the
designations, preferences and relative, partigigatiptional or other special rights (includingiagtrights), qualifications and limitations of
any such series of preferred stock, without furteareholder approval. Each share of a serieseééiped stock will have the same relative
rights as, and be identical in all respects withthe other shares of the same series. Whiledirag of preferred stock may vary from series to
series, investors should assume that all sharpsefdrred stock that we may issue will be seniaipcommon stock in respect of distributions
and on liquidation.

Although the creation and authorization of preférstock does not, in and of itself, have any eféecthe rights of the holders of our
common stock, the issuance of one or more seripseetérred stock may affect the holders of comnmionksin a number of respects, including
the following: by subordinating our common stockhe preferred stock with respect to dividend mghiuidation preferences and other rig
preferences, and privileges; by diluting the votrogver or the earnings per share of our commorkstw by issuing common stock, upon the
conversion of the preferred stock, at a price bdlwafair market value or original issue pricels tommon stock that is outstanding prior to
such issuance.

Stock Warrants

2007 Warrants In 2007, in order to raise additional equity ¢alpio support its growth, Investar Bank condudeativate offering of
(1) units consisting of Bank common stock and wasdo purchase such common stock and (2) to itdieg shareholders, shares of Bank
common stock. As part of the Share Exchange, whanged 49,903 warrants to acquire Company comnazk §br these Investar Bank
warrants on a one-for-one basis. All of the Compaayrants are exercisable at a price of $13.5Glpare and expire on September 30, 2014.

2009 Warrants In 2009, in order to raise additional equity ¢alpio support its growth, Investar Bank conducagtivate offering of
(1) units consisting of Bank common stock and was@o purchase such common stock and (2) to isdieg shareholders, shares of Bank
common stock. As part of the Share Exchange,
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we exchanged 12,720 warrants to acquire Companynoonstock for these Investar Bank warrants on aforene basis. All of the Company
warrants are exercisable at a price of $13.50 lpenmesand expire on December 31, 2014.

SLBB Warrants. In connection with its acquisition of South Ldaisa Bankers Bank, Investar Bank assumed outstgmeinrants to
purchase SLBB common stock (which were issued mmeotion with SLBB’s organization). The terms ofsk warrants were adjusted to
reflect the terms of the merger agreement betweesstar Bank and SLBB. After giving effect to saahjustments and the exchange of
130,875 Company warrants for these Investar Bankants on a one-foone basis as part of the Share Exchange, thesasmare exercisat
at a price of $13.33 per share and expire on JOn2&L8.

Selected Provisions of the Louisiana Business Conation Law and our Restated Articles of Incorporation and By-laws

Provisions with anti-takeover effectsOur restated articles of incorporation and bydas well as the LBCL contain certain provisions
that may make it more difficult to acquire contoblus by means of a tender offer, open market @sehproxy contest or otherwise, even if
shareholders may consider the proposed transdotioa in their best interests or will receive astahtial premium for their shares. These
provisions, which are summarized below, are desigaencourage persons seeking to acquire corftid t negotiate with our directors. We
believe that, as a general rule, the interestauptbareholders are best served if any changeninadagesults from negotiations with our board
rather than from an unsolicited proposal. As memdabove, both the LBCL and our restated artiwdéscorporation require any merger,
consolidation or share exchange to which we ar@ty pr any sale of all or substantially all of @ssets to be approved by a vote of at least
two-thirds of the voting power present at any nregtialled to approve such matter.

» Authority to issu¢‘blank check” preferred stock As discussed above, our board of directors isaiged to issue, without further
approval from our shareholders, a series of “blamck” preferred stock. This authorization may apeto provide anti-takeover
protection for us because, if a merger, tender aff@ther attempt to gain control of us is propgbaad our board does not believe
the proposed transaction is in our or our sharedisitdest interests, the board can quickly issue stadneseferred stock with right
preferences and limitations that could make th@ased takeover attempt more difficult to compl&ech preferred stock may also
be used in connection with the issuance of a slédehrights plan, sometimes called a “poison’pilhe authorization to issue
preferred stock may also benefit present manager8ernte a potential acquiror may be discourageah fattempting a takeover on
account of the board’s ability to issue preferregtls, management may be able to retain its positiore easily. Our board,
however, does not intend to issue any preferrezksgmcept on terms that it deems to be in the ibéstest of the Company and our
shareholders

» Shareholder’s right to call a special meetinQur by-laws provide that a shareholder (or grofuphareholders) may not call a
special meeting of shareholders unless such shdes(®) owns at least 25% of our outstanding st

» Increase in board siz. Our board of directors has the power to increbstyeen annual meetings, the number of personmgeas
directors and to fill the vacancies so created byagority vote of the directors present at the rimgefThis may dissuade a third p¢
from attempting to take control of us by means pfaxy contest

. Advance notice requiremer. Our by-laws require a shareholder who desiregmtoinate a candidate for election to the board of
directors or to raise new business at an annuatkbhlers’ meeting to provide us advance noticesadier than 120 days and not
later than 90 days prior to the first anniversdarthe immediately preceding year's annual meetifithe date of the annual meeting
is advanced by more than 30 days or delayed by thare90 days from the anniversary date of theipuswear’'s meeting, to be
timely a shareholder must deliver advance notideeadier than the close of business on the 128yhpdior to the annual meeting
and not later than the close of busin

117



Table of Contents

on the later of the 90th day prior to such annuadtimg or, if the public announcement of the déteur annual meeting is less than
100 days prior to the annual meeting, the 10thfdigwing the day on which public announcementtad tate of such meeting is
first made. Any shareholder wishing to nominat@adidate for election as a director or to raise baginess at an annual
shareholders’ meeting must also provide detailéatimation about the nominee or business and satesfiyain other conditions.
Because of the timing requirements and the detaifedmation that must be provided under our adeamatice bytaw, a third part
may be discouraged from conducting a solicitatibproxies to elect its own slate of directors oafiprove its proposal without
regard to whether consideration of the nominege@posals might be harmful or beneficial to ourrehalders and u:

. No cumulative votin. Shareholders are not permitted to cumulate th@s in the election of directors. As a resultdbes of a
majority of outstanding common stock have the paweslect all of the directors standing for elestiovhich may discourage a th
party from nominating its own candidate(s) for &lat to our board

. By-law amendmer. Our board of directors can amend ou-laws without shareholder approv

In addition, as noted above, we may issue authbtizg unissued shares of our capital stock in tier€ without shareholder approval,
unless otherwise required by applicable law orrthes of any applicable securities exchange. Thiggy may enable our board of directors to
sell shares of our common or preferred stock toviddals or groups whom the board perceives asdfiewith management, which may make
more difficult unsolicited attempts to obtain cartof our organization.

Finally, the LBCL includes certain provisions agplble to Louisiana corporations, such as the Cogpamich may be deemed to have
an anti-takeover effect or otherwise discriminajaiast a holder of our securities on account ohswlder owning a substantial amount of our
common stock. Such provisions include rights ofshalders to receive from the corporation the ¢ash value of their shares of stock
following a control transaction from a controllipgrson or group and requirements relating to geldasiness combinations.

Under the LBCL's control share acquisition statutas/ person who acquires “control shares” wilblbée to vote such shares only if the
right to vote is approved by the affirmative vofeableast a majority of both (1) all the votesided to be cast by shareholders and (2) all the
votes entitled to be cast by shareholders exclutiimgrested shares.” “Control shares” are shaneswould entitle the holder thereof,
assuming the shares had full voting rights, to @servoting power within any of the following rarsg€a) 20% or more but less than one-third
of all voting power; (b) one-third or more but lékan a majority of all voting power; or (c) a m@ip or more of all voting power. Any
acquisition that would result in the ownership ohtrol shares in a higher range would require atitiathal vote of shareholders. “Interested
shares” include control shares and any sharesbyedah officer or employee who is also a directothaf corporation. If the control shares are
provided full voting rights and the acquiring perdwas acquired control shares representing a mamrimore of all voting power, all
shareholders have dissenters’ rights entitling tteeneceive from the corporation the “fair cashuedlof their shares, which cannot be less tha
the highest price paid per share by the acquirerggn to acquire the control shares.

The LBCL's fair price protection statutes govermsiness combinations” involving an “interested shaftder.” The LBCL defines a
“business combination” generally to include thddwling:
* any merger, consolidation or share exchange ofdhgoration with ar*interested shareholc” or affiliate thereof

e any sale, lease, transfer or other disposittimer than in the ordinary course of businesssséts equal to 10% or more of the
market value of the corporation’s outstanding stoickf the corporation’s net worth to any interéssbareholder or affiliate thereof
in any 1:-month period

» the issuance or transfer by the corporation oftgeécurities of the corporation with an aggregaeket value of 5% or more of 1
total market value of the corporation’s outstanditak to any interested shareholder or affiliaré¢of, except in certain
circumstances
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» the adoption of any plan or proposal for tlogiidation or dissolution of the corporation in whignything other than cash will be
received by an interested shareholder or affillagzeof; ot

* any reclassification of the corporation’s st@ckmerger which increases by 5% or more the ovnigiaterest of the interested
shareholder or any affiliate of the corporati

“Interested shareholder” includes any person wheebeially owns, directly or indirectly, 10% or n®pf the corporation’s outstanding voting
stock, or any affiliate thereof who had such besiafiownership during the preceding two years, @diclg in each case the corporation, its
subsidiaries and their benefit plans.

Under the LBCL, a business combination must be@mat by any vote otherwise required by law or ttiglas of incorporation, and by
the affirmative vote of at least each of the foliogy (1) 80% of the total outstanding voting staékhe corporation, voting together as a single
group; and (2) two-thirds of the outstanding votitgck held by persons other than the interestackbblder, voting together as a single grour
However, the supermajority vote requirements ateapplicable if the business combination meetsagerhinimum price requirements and
other procedural safeguards, or if the transaéti@pproved by our board prior to the time thatitierested shareholder first became an
interested shareholder.

Action by Written Consent Under the LBCL, unless otherwise provided in gpogation’s articles of incorporation, no actiolué&ed or
permitted to be taken at an annual or special mgeti shareholders may be taken by written conisdigu of a meeting unless such written
consent is signed by all shareholders. Our restatérles of incorporation do not contain a promsallowing for less than unanimous written
consent. As a result, the requirement that actiaken by written consent be unanimous ensureshti@tholders cannot effect a business
combination or other corporate action without thewledge and involvement of all of our shareholders

Indemnification . Our restated articles of incorporation and by-lgn®vide generally that we will indemnify and holdrimless, to the
fullest extent permitted by Louisiana law, our dirgs and officers, as well as other persons whe Barved as directors, officers, fiduciarie
in other representative capacities, serving areguest in connection with any actual or threateawtibn, proceeding or investigation, subject
to limited exceptions. To the extent that indenwaifion for liabilities arising under the Securitist may be permitted to our directors, officers
and controlling persons, we have been advisedith#te opinion of the SEC, this indemnificatioraigainst public policy as expressed in the
Securities Act and is, therefore, unenforceablealfii, our ability to provide indemnification to pdirectors and officers is limited by federal
banking laws and regulations.

Limitation of liability . Our restated articles of incorporation limit fhersonal liability of our directors in actions bgbit on our behalf or
on behalf of our shareholders for monetary damagesresult of a director’s acts or omissions wédling in a capacity as a director, with
certain exceptions. Our restated articles of inemapon do not eliminate or limit our right or thight of our shareholders to seek injunctive or
other equitable relief not involving monetary damsg

Listing

Our common stock is not currently listed on anyusiéies exchange, and there is not otherwise abished public trading market for
our common stock. We have applied to have our comsbhack approved for listing on the Nasdaq Globatkét under the trading symbol
“ISTR.”

Transfer Agent and Registrar

The transfer agent and registrar for our commocoksi®Registrar & Transfer Company.
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no estabtishublic trading market for our common stock. Feitsales of a substantial number of
shares of our common stock in the public marketrdfiis offering, or the perception that such satay occur, could adversely affect the
prevailing market price of our common stock. Funthere, since some of our shares will not be avilédr sale shortly after this offering
because of the contractual and legal restrictionesale described below, the sale of a substantraber of shares of our common stock in the
public market after these restrictions lapse cogldatively affect the prevailing market price of gammon stock as well as our ability to raise
equity capital in the future.

Sales of Restricted Securities

Upon completion of this offering, we will have 68229 shares of common stock issued and outstaii@j2§1,279 shares if the
underwriters exercise their purchase option i) fll addition, 216,309 shares of our common strekissuable upon the exercise of
outstanding stock options and warrants. Of alheke shares, the 2,875,000 shares sold in thismaffeor 3,306,250 shares, if the underwriters
exercise their purchase option in full) will bedhgtradable without further restriction under thecurities Act, except that any shares purct
by our “affiliates,” as that term is defined in Bul44 under the Securities Act, may be sold imptitdic market only in compliance with Rule
144 (Rule 144 is discussed below). In addition,réreaining 3.9 million outstanding shares will leeched to be “restricted securities” as that
term is defined in Rule 144. Restricted shares beagold in the public market only if they qualifyrfan exemption from registration under
Rule 144 or any other applicable exemption.

Rule 144

In general, all shares of our common stock helddny affiliates” may only be sold in the public nkat in compliance with Rule 144
under the Securities Act. An “affiliate” under Rulé4 is any person who directly or indirectly catdr or is controlled by, or is under common
control with, the issuer of the securities suctsparholds. Our directors, executive officers, 10fareholders (if any) and certain other related
persons are generally considered to be our “affid Upon completion of the offering, we expedttbur affiliates will hold approximately
8.24% of our outstanding common stock (7.75% ifuhderwriters exercise their purchase option).

Under Rule 144, a person (or group of persons whbages are aggregated) who is deemed to be diataffnay sell within any three-
month period a number of shares that does not dxbeegreater of the following:

. 1% of the number of shares of our common stbek outstanding, which will equal approximatelyZ® shares immediately after
this offering (assuming the underwriters do notreise their purchase option);

. the average weekly trading volume of our comrsimtk on the Nasdaqg Global Market during the fralendar weeks preceding the
filing of a notice on Form 144 with respect to Hade.

Sales under Rule 144 are also subject to a sixmuoiting period and requirements relating to mawmhsale, notice and the availability of
current public information about us.

Under Rule 144, generally a person who is not ffilia¢e at the time of, or at any time during t8@ days preceding, a sale, and who ha:
for at least six months beneficially owned restitshares of our common stock, may freely sell shelnes of our common stock, subject only
to the availability of current public informatiorgarding us. A person who is not our affiliate @t ime during the three months preceding a
sale, and who has beneficially owned for at leastyear restricted shares of our common stock beikntitled to freely sell such shares of ou
common stock under Rule 144 without regard to tiveenit public information requirements of Rule 1Bdrther, under Rule 144 a person can
include the length of time that he or she ownedeshaf Bank
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common stock prior to their exchange for our comrsimek in the Share Exchange when calculating tomg he or she has beneficially ownec
our common stock.

Rule 701

We have granted stock options and awarded restrittares of our common stock under our Equity ItieerPlan without registration
under the Securities Act in reliance upon the exempprovided by Rule 701 promulgated thereundehjé&ct to any lock-up restrictions
described below and any forfeiture restrictionsligpple to these grants and awards, these shaidading shares issued upon the exercise of
stock options) will be eligible for sale 90 dayseatthe effective date of the registration statenmereliance on Rule 144 without having to
comply with the holding period requirements of Ri#e!l and, in the case of non-affiliates, also withtwaving to comply with the public
information, volume limitation or notice filing pvisions of Rule 144.

Equity Incentive Plan

As soon as practicable after the completion of diffisring, we intend to file a registration statethen Form S-8 under the Securities Act
to register up to 600,000 shares of our commorkstmcapproximately 8.80% of the number of shafesoexmon stock outstanding
immediately after the completion of this offerirms$uming the underwriters do not exercise theichmse option), issuable with respect to
option grants, restricted stock awards or otheesypf awards to be granted or awarded under outyHagentive Plan. The registration
statement on Form S-8 will be effective upon filidgcordingly, shares registered under such registr statement will be available for sale in
the open market following the effective date, uslesch shares are subject to forfeiture restristimith us, Rule 144 restrictions applicable to
our affiliates or the lock-up restrictions descdlelow and elsewhere in this prospectus.

Lock-Up Agreements

Our executive officers and directors (including edwisory directors), who will own in the aggregapgproximately 886,000 shares of
common stock after the offering, have entered limt&-up agreements under which they have geneagitged not to sell or otherwise transfer
their shares for a period of 180 days after thepletion of the offering. These lock-up restrictianay be extended in specified circumstances
and are subject to certain exceptions. For additioriormation, see thenderwriting—Lock-Up Agreemerggsction on page 123 of this
prospectus. As a result of these contractual otistnis, shares of our common stock subject to lgelegreements will not be eligible for sale
until these agreements expire or the restrictioasraived by the underwriters.

Following the lock-up period, all of the shareoaf common stock that are restricted securitieetheld by our affiliates as of the date
of this prospectus will be eligible for sale in fwblic market in compliance with Rule 144.

UNDERWRITING

We are offering the shares of our common stockrdest in this prospectus in an underwritten offgrihrough the underwriters, for
whom Sandler O'Neill & Partners, L.P. is actingrapresentative. We have entered into an undengrégreement dated , 2014, with
Sandler O'Neill & Partners, L.P. as representatif’the underwriters. Subject to the terms and dord of the underwriting agreement, the
underwriters named below have agreed, severallyhahgintly, to purchase the respective numbeshafres of our common stock listed ne»
their respective names in the table below:

Number of
Name of Underwriter Shares
Sandler O’'Neill & Partners, L.P. )
Sterne, Agee & Leach, In °
Total: °
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The underwriting agreement provides that the undesis’ obligation to purchase shares of our common stegledds on the satisfacti
of the conditions contained in the underwritingesment, including:

. the representations and warranties made by ususE@mnd agreements have been perfor
. there is no material adverse change in the findntaakets or in our business; a

. we deliver customary closing documet

Subject to these conditions, the underwriters arersitted to purchase and pay for all of the shafesir common stock offered by this
prospectus, if any such shares are purchased. Howe underwriters are not obligated to takeayr for the shares of our common stock
covered by the underwriters’ purchase option dbedrbelow, unless and until that option is exetti3de underwriting agreement also
provides that if an underwriter defaults, the pas#gcommitments of non-defaulting underwriters imayncreased or the offering may be
terminated. The underwriters reserve the rightitbdvaw, cancel or modify the offer and to rejecdars in whole or in part.

Purchase Option

We have granted the underwriters an option, exatésno later than 30 days after the date of tlievmriting agreement, to buy up to
431,250 additional shares of our common stocketrttial public offering price less underwritingsdounts set forth on the cover page of this
prospectus. We will be obligated to sell theseeshaf our common stock to the underwriters to ttierd the purchase option is exercised. If
the underwriters exercise this option, each undemwill be obligated, subject to the conditionsthe underwriting agreement, to purchase a
number of additional shares of our common stoclp@riionate to such underwriter’s initial amountatele to the total amount reflected in the
table above.

Commission and Expenses

The underwriters propose to offer the shares ofrmomstock directly to the public at the public oiffg price set forth on the cover of
this prospectus. Any shares of common stock soldhéyinderwriters to securities dealers may be aoide public offering price less a
concession not in excess of$$ per share. After the public offering of our commstack, the underwriters may change the offeringgyri
concessions and other selling terms.

The following table shows the per share public rirfig price, the aggregate underwriting discoungs e will pay and the proceeds that
we will receive before expenses. The informatiosuages either no exercise or full exercise by theeunnriters of their purchase option to
purchase additional shares:

Per Share No Exercise Full Exercise
Public offering price . ° .
$ $ $
Underwriting discounts payable by us . . o
$ $ $
Proceeds before expenses . . .
$ $ $

In addition to the underwriting discount, we witimburse the underwriters for certain reasonablebpocket expenses up to $500,000
incurred in connection with their engagement asewwdters, regardless of whether this offeringassummated, including, among other
things, the underwritergégal fees and expenses as well as marketing, satiath and travel expenses. We estimate that takdrpenses of tl
offering, exclusive of underwriting discounts, wikk approximately $1.4 million. We will pay thesgenses.
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Lock-Up Agreements

We, our executive officers and directors (includoug advisory directors) and certain executivecedfs of Investar Bank have entered
into lock-up agreements with the underwriters. Uritlese agreements, we and each of these persgnsanavithout the prior written
approval of the underwriter representatives, suligemited exceptions:

» offer, pledge, sell, contract to sell, sell aption or contract to purchase, purchase any ogiiacontract to sell, grant any option,
right or warrant for the sale of, or otherwise disp of or transfer any shares of our common stoaky securities convertible into
or exchangeable or exercisable for our common stebkther now owned or hereafter acquired or wepect to which such
person has or hereafter acquires the power of siispo, or file any registration statement under 8ecurities Act with respect to
any of the foregoing; ¢

e enterinto any swap, hedge or any other agreeoreany transaction that transfers, in wholengpart, directly or indirectly, the
economic consequence of ownership of the sharesrafommon stock, whether any such swap, hedgaumsdction is to be settled
by delivery of shares of our common stock or oemurities, in cash or otherwis

The above-described restrictions will be in effiecta period of 180 days after the date of the nwdéng agreement. At any time and without
public notice, the representatives may, in thelie siiscretion, release all or some of the securitiem these lock-up agreements.

Offering Price Determination

Prior to this offering, there has been no estabtishublic trading market for our common stock. Trigal public offering price will be
negotiated between us and the representative afrttierwriters. In determining the initial publidedfing price of the common stock, we expec
the representative will consider, in addition teyailing market conditions, the following factors:

» our results of operations in recent peric
» estimates of our business potential and our easrpngspects in our principal market are
* an assessment of our managem

e our current financial position, including, dt limited to, our stockholders’ equity and thenpmsition of our assets and liabilities
as reflected on our balance shu

» the recent market prices of and the demand forigly-traded stock of companies similar to us;
» the history of, and prospects for, the industrywhich we conduct busines

In determining the final initial public offering ijoe, we expect the facts described will be considers a totality rather than each being assi
a particular weight.

We have applied to have our common stock approwelisting on the Nasdaq Global Market under thalsgl “ISTR.”

Directed Share Program

At our request, the underwriters have reserveabtite common stock being offered by this prospedtls,000 shares for sale at the
initial public offering price to our directors asénior executive officers, and members of their ediate families, who have expressed an
interest in purchasing our common stock in thigffy. We do not know if these persons will chotmspurchase all or any portion of these
reserved shares, but any purchases they do makeduice the number of shares of our common steakable for sale to the general public.
Any reserved shares of our common stock that arempurchased will be offered by the
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underwriters to the general public on the samegearsthe other shares of our common stock offeyetib prospectus. Any shares sold in the
directed share program to our directors and exezwfificers will be subject to the lock-up provisgodescribed above. Because these
indications of interest are not binding agreementsommitments to purchase, the underwriters magraene to sell more, fewer or no shares
in this offering to these persons, or these perswmgsdetermine to purchase more, fewer or no shiauthss offering.

Indemnification

We have agreed to indemnify the underwriters aed tffiliates, selling agents and controlling pars against certain liabilities,
including under the Securities Act. If we are umatiol provide this indemnification, we will contrifeuto the payments these indemnified partie
may be required to make in respect of those liadsli

Stabilization

To facilitate the offering of our common stock, thederwriters may, but are not obligated to, engaggabilizing transactions, over-
allotment transactions, syndicate covering tramsastand penalty bids, as explained below:

» Stabilizing transactions permit bids to pur@h&s the purpose of preventing or mitigating alighecin the market price of our
common stock while this offering is in progress)@ug as the stabilizing bids do not exceed a $ipecmaximum.

* Over-allotment transactions involve sales lg/uhderwriters of common stock in excess of thelremof shares of common stock
that they are required to purchase in this offerifigs creates a syndicate short position that beagither a “covered short
position,” which is a short position in an amount greater than the number of shares that the wmiders may purchase pursuant
to the purchase option, or a “naked short positiahjch is a short position in an amount greatentithe number of shares covered
by the purchase option. The underwriters may abegeany short position by exercising their purchagon and/or by purchasing
shares in the open mark

» Syndicate covering transactions involve pureBas common stock in the open market after theiligion has been completed in
order to cover syndicate short positions. In deteimg the source of shares to close out the shamitipn, the underwriters will
consider, among other things, the price of sharaadble for purchase in the open market as congpaith the price at which they
may purchase shares through exercise of the pweam®on. If the underwriters sell more shares ttauid be covered by exercise
of the purchase option and, therefore, have a nslted position, the position can be closed ouy iyl buying shares in the open
market. A naked short position is more likely todoeated if the underwriters are concerned that giticing there could be
downward pressure on the price of the shares ioplea market that could adversely affect invesmdrs purchase in the offerin

* Penalty bids permit the underwriters to reclaiselling concession from a syndicate member vitrercommon stock originally
sold by that syndicate member is purchased inlgtiag or syndicate covering transactions to casgrdicate short position

These stabilizing transactions, syndicate covetriagsactions and penalty bids may have the effe@tising or maintaining the market
price of our common stock or preventing or mitiggta decline in our stock’s market price, althongither we nor the underwriters make any
representation or prediction as to the effect ghdwmansactions on the price of our common stockaAesult of these activities, the price of oul
common stock may be higher than the price thatralse might exist in the open market. If thesewdtitis are commenced, the underwriters
may discontinue these activities at any time withmatice. The underwriters may carry out thesesaations on the Nasdaq Global Market, in
the over-the-counter market or otherwise.
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Electronic Distribution

This prospectus may be made available in electrfonimat on websites or through other online sewitaintained by one or more of the
underwriters, or by their affiliates. Other thaisthrospectus in electronic format, informationsuch websites and any information contained
in any other website maintained by the underwritgrany of their affiliates is not part of this ppectus or registration statement of which the
prospectus forms a part, has not been approveddaorged by us or the underwriters in their capesitis underwriters and should not be reliec
on by investors.

Our Relationship with the Underwriters

The underwriters and their respective affiliatesfatl service financial institutions engaged inmivas activities, which may include
securities trading, commercial and investment bamkiinancial advisory, investment management, siment research, principal investment,
hedging, financing, valuation and brokerage adgigitFrom time to time, the underwriters and/oirtrespective affiliates have directly and
indirectly engaged, or may engage, in various fimgradvisory, investment banking and commercialdirag services for us and our affiliates,
for which they received, or may receive, custon@mpensation, fees and expense reimbursement.

In the ordinary course of their various businedviies, the underwriters and their respectivéliates may make or hold a broad array
investments and actively trade debt and equityritézsi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own account and for the accounts of theitamusgrs, and those investment and securities aesvitay involve securities and/or
instruments of ours. The underwriters and thejpeetve affiliates may also make investment recomaaéons and/or publish or express
independent research views in respect of thoseiesior instruments and may at any time holdreaommend to clients that they acquire,
long and/or short positions in those securitiesiasttuments.

LEGAL MATTERS

The validity of the shares of our common stock i&teby this prospectus will be passed upon foryuBlelps Dunbar, L.L.P., New
Orleans, Louisiana. Certain legal matters relapethe offering will be passed upon for the undetevs by Kilpatrick Townsend & Stockton
LLP, Washington, D.C.

EXPERTS

The consolidated financial statements of the Compamnf December 31, 2013 and for the year theeaadd the financial statements
Investar Bank as of December 31, 2012 and fontloeyears then ended appearing in this prospectlisegyistration statement have been
audited by Postlethwaite & Netterville, APAC, indsplent registered public accounting firm, as sehfim their report thereon appearing
elsewhere herein, and are included in reliance gph report given on the authority of that firmeaperts in accounting and auditing matters.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenform S-1 under the Securities Act with respectur common stock offered
hereby. This prospectus, which constitutes a datteoregistration statement, does not containfaie information set forth in the registration
statement and the related exhibits. Accordinglyfdcther information about us and the shares afroon stock to be sold in this offering, we
refer you to the complete registration statemermuiding its exhibits. Statements or summarie$is prospectus as to the contents of any
contract or other document referred to in this pezsus are not necessarily complete, and we engew@u to review the exhibits to the
registration statement for more detailed informatiegarding the content of such contracts and atbemments. You may read and copy the
registration statement, including the exhibitshte tegistration statement, at the SEC’s Public iRefe= Room at 100 F Street, N.E., Room
1580, Washington, D.C. 20549. Information aboutdperation of the Public Reference Room may beimbtisby calling the SEC at 1-800-
SEC-0330. In addition, the SEC maintains an intenrebsite that contains our filings with the SE@luding the registration statement. The
address of the SEC’s internet website is www.set.go

Following the offering, we will become subject teetinformational and reporting requirements ofExehange Act. In accordance with
those requirements, we will file periodic repopsyxy statements and other information with the S¥E@u will be able to read and copy these
reports and proxy and information statements ahdrahformation at the addresses set forth abovealdb maintain an Internet website at
www.investarbank.com. Information on, or accessibteugh, our website is not part of this prospsctu
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Investar Holding Corporation
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Postlethwaite
& Netterville

Associated Offices in Prngipal Cilies of the Urited Shates
WA pNCpa.com

INDEPENDENT AUDITORS ' REPORT

To the Stockholders and Board of Directors
Investar Holding Corporation
Baton Rouge, Louisiana

We have audited the accompanying consolidated balsimeets of Investar Holding Corporation as ofdbdmer 31, 2013 and 2012, and the
related statements of operations, comprehensiriacchanges in stockholders’ equity, and cashdflfimwveach of the years during the three
year period ended December 31, 2013. These comsadidinancial statements are the responsibilithefCompan’s management. Our
responsibility is to express an opinion on thegesobidated financial statements based on our audits

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBioUnited States). Those standard:
require that we plan and perform the audits toinbasonable assurance about whether the conaliflaancial statements are free of
material misstatement. The company is not requdthve, nor were we engaged to perform, an afidi smternal control over financial
reporting. Our audit included consideration of intd control over financial reporting as a basisdesigning audit procedures that are
appropriate in the circumstances, but not for tingpse of expressing an opinion on the effectiveiéshe Company’s internal control over
financial reporting. Accordingly, we express notsopinion. An audit also includes examining, omst basis, evidence supporting the amc
and disclosures in the consolidated financial statgs, assessing the accounting principles usedignificant estimates made by managen
as well as evaluating the overall financial statehpeesentation. We believe that our audits progideasonable basis for our opinion.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenégpects, the financial position of Investar
Holding Corporation as of December 31, 2013 ancd22@md the results of its operations and cash floweach of the years during the three
year period ended December 31, 2013, in conformitly accounting principles generally accepted i thnited States of Americ

. I .
W ; W
S
Baton Rouge, Louisiana
March 6, 2014

8550 United Plaza Blvd, Suite 1001 + Batau@e, LA 70809 + Tel: 225.922.4600 « Fa35922.4611
F-2
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Investar Holding Corporation

CONSOLIDATED BALANCE SHEETS

As of As of December 31

March 31, 201« 2013 2012
(dollars in thousands, except share d¢ (Unaudited)
ASSETS
Cash and due from ban $ 13,53¢ $ 10,54¢ $ 3,88¢
Interest bearing balances due from other bi 82( 17,15¢ 25¢
Federal funds sol 50C 50C 49t
Cash and cash equivalel 14,85¢ 28,20: 4,641
Investment securities:
Available-for-sale at fair value (amortized cost$68,555, $56,733 and $43,318,

respectively’ 63,21 56,17: 44,32¢
Held-to-maturity, at amortized cost (estimated failue of $6,117, $5,986 and $0,

respectively’ 6,561 6,57¢ —
Loans held for sal 25,15¢ 5,02¢ 16,98t¢
Loans- less allowance for loan losses of $3,530, $3,38D%2,722, respective 524,71¢ 500,71! 286,03:
Other equity securitie 2,10¢ 2,02( 1,211
Bank premises and equipment, 26,275 24,68( 14,87(
Real estate owned, n 3,594 3,51¢ 2,27¢
Accrued interest receivab 1,76¢ 1,83t 1,18¢
Prepaid FDIC/OFI assessmt 20 — 211
Deferred tax ass: 1,15¢ 1,20t 29¢€
Goodwill 2,68¢ 2,684 2,68¢
Other asset 1,857 2,30¢ 72€
TOTAL ASSETS $ 673,96 $634,94¢ $375,44¢
LIABILITIES
Deposits:

Non-interest bearini $ 64,54* $ 72,79 $ 37,48¢
Interest bearini 499,64 459,81 262,18:
Total Deposits 564,19: 532,60t 299,67(
Advances from Federal Home Loan Bz 34,21¢ 30,81¢ 26,79¢
Repurchase agreeme! 12,78( 10,20: 4,03¢
Note payable 3,60¢ 3,60¢ —
Accrued interest payab 294 28t 12¢€
Accrued taxes and other liabiliti 2,371 1,94 1,26¢
TOTAL LIABILITIES 617,46t 579,46! 331,89
STOCKHOLDERS' EQUITY

Common stock, $1.00 par value per share; 40,0006086s authorized; 3,945,029,

3,945,114 and 3,210,816 shares issued and outstpmdspectivel 3,94: 3,94: 3,20¢
Treasury Stocl @ — —
Surplus 45,32: 45,28 36,06(
Retained earning 7,44( 6,60¢ 3,62(
Accumulated other comprehensive (loss) ince (20€) (350 665
TOTAL STOCKHOLDERS ' EQUITY 56,49¢ 55,48 43,55
TOTAL LIABILITIES AND STOCKHOLDERS ' EQUITY $ 673,96 $634,94¢ $375,44¢

The accompanying notes are an integral part ofelr@msolidated financial statements.
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Investar Holding Corporation

CONSOLIDATED STATEMENTS OF OPERATIONS

(dollars in thousands, except share d¢
INTEREST INCOME

For the Three Month Periods

Ended March 31,

For the Years Ended
December 31

Interest and fees on loa
Interest on investment securities
Taxable interest incomr
Exempt from federal income tax
Other interest incom
TOTAL INTEREST INCOME
INTEREST EXPENSE

Interest on deposi

Interest on borrowing

TOTAL INTEREST EXPENSE
NET INTEREST INCOME
PROVISION FOR LOAN LOSSES

NET INTEREST INCOME AFTER PROVISION FOR LOAN LOSSES

NON-INTEREST INCOME

Service charges on deposit accot

Gain on sale of investment securities,

Net (loss) gain on sales of OF

Gain on sale of loar

Gain on sale of fixed asse

Bargain purchase ga

Fee income on mortgage loans held for sale
Other operating incom

TOTAL NON -INTEREST INCOME
INCOME BEFORE NON -INTEREST EXPENSE
NON-INTEREST EXPENSE

Salaries and employee bene

Net occupancy expense and equipment exg
Bank shares ta

FDIC and OFI assessmel

Legal fees

Data processin

Advertising

Stationery and supplie

Software amortization and exper
Professional fee

Telephone expens

Business entertainme

Other operating expens

TOTAL NON -INTEREST EXPENSE
INCOME BEFORE INCOME TAX EXPENSE
INCOME TAX EXPENSE

NET INCOME

EARNINGS PER SHARE

Basic earnings per she
Diluted earnings per sha
Cash dividends declared per common s

$
$
$

2014 2013 2013 2012 2011
(Unaudited)

6,67¢ $ 3,92¢ $ 21,68¢ $ 13,96¢ $ 10,87°
191 78 40z 27¢ 304
81 77 354 307 10z
10 5 3C 34 19
6,957 4,08: 22,47 14,58 11,30z
1,00 64z 3,20¢ 2,361 2,44t
87 49 25¢€ 181 134
1,09(C 691 3,46( 2,54 2,57¢
5,867 3,39:- 19,01% 12,04 8,72:
24E 8¢ 1,02¢ 68E 63¢
5,62 3,30¢ 17,98¢ 11,36( 8,08¢
63 28 214 11¢€ 10z
11€ 268 44¢ 13¢ 16C
3) — 97 2 (1))
174 — 247 34 66

— — 2 — —

— — 90¢€ — —
52¢ 811 2,84 3,131 1,56¢
19C 68 59¢€ 201 14¢€
1,06¢€ 1,17( 5,35¢ 3,62t 2,032
6,68¢ 4,47¢ 23,34( 14,98¢ 10,11¢
3,471 2,25: 11,77: 7,461 4,90¢
58¢ 35¢ 1,89¢ 1,125 78¢
78 4€ 28C 17C 14z
114 6& 344 207 33¢
8 14 12¢ 12¢ 67
27¢ 187 841 53C 584
76 77 32C 212 107
48 3¢ 22¢ 11¢ 87
10€ 68 40€ 28¢€ 222
51 67 35E 12¢ 23¢
46 25 15C 74 73
26 1€ 86 57 49
49€ 35¢€ 2,215 1,14¢ 1,014
5,38¢ 3,57¢ 19,024 11,64¢ 8,61t
1,30 89¢ 4,31¢ 3,34( 1,501
424 281 1,14¢ 97¢ 50z
87¢ 61€ $ 3,16¢ $ 2,361 $  99¢
0.2 $ 0.1¢ $ 0.8¢ $ 0.7¢ $ 0.54
0.21 $ 0.1¢ $ 0381 $ 071 $ 047
0.01 $ 0.01 $ 0.0% $ 0.0f $ 0.07

The accompanying notes are an integral part ofel@msolidated financial statements.
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Investar Holding Corporation

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the Three Month For the Years Ended
Periods Ended March 31, December 31
2014 2013 2013 2012 2011
(dollars in thousands (Unaudited;
Net Income $ 87¢ $ 621 $ 3,16¢ $ 2,361 $ 99¢

Other Comprehensive (Loss) Incon
Reclassification of realized gains, net of tax ¢

$(39), $(89), $(153), $(47) and $(54),

respectively (77) 73 (29€) (92 (106
Unrealized gains (losses), available for sale, net

of tax of $104, $(21), $(381), $232 and $157,

respectively 202 (47) (739 44¢ 30¢
Unrealized gains, transfer from available for !

to held to maturity, net of tax of $10, $0, $1

$0 and $0, respective 19 — 20 — —
Total other comprehensive (loss) incom 144 (219 (1,015 357 19¢
Total Comprehensive Income $ 1,02: $ 407 $ 2,15¢ $ 2,71¢ $ 1,19¢

The accompanying notes are an integral part ofer@msolidated financial statements.
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Investar Holding Corporation

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

Accumulated
Other

Total

Common Treasury Retainec Comprehensive Stockholders

(dollars in thousands Stock Stock Surplus Earnings Income (Loss) Equity

BALANCE, December 31, 201( $146¢ $ — $14,71: $ 52t $ 10¢ $ 16,81«
Proceeds from sale of sto 19¢ — 2,42: — — 2,621
Common stock issued for acquisition, 1,069,065es 1,06¢ — 13,63: — — 14,70(
Stock issuance co — — 43 — — (43
Dividends declare- $0.07 per shar — — — (129 — (129
Net Income — — — 99¢ — 99¢
Other comprehensive income, | — — — — 19¢ 19¢
BALANCE, December 31, 201 $2,73¢ $ — $30,72: $ 1,40C $ 30¢ $ 35,16¢
Proceeds from sale of sto 45k — 5,30z — — 5,75¢
Stock issuance co — — (a6 — — (16)
Dividends declare- $0.05 per shar — — — (147 — (147
Stock based compensati 17 — 51 — — 68
Net Income — — — 2,361 — 2,361
Other comprehensive income, | — — — — 357 357
BALANCE, December 31, 201: $3206 $ — $36,06( $ 3,62( $ 665 $ 43,55
Proceeds from sale of sto 382 — 4,95 — — 5,33¢
Common stock issued for acquisition, 320,774 sh 32C — 4,17( — — 4,49(
Stock issuance co — — (23 — — (23
Dividends declare- $0.05 per shar — — — (179 — (79
Stock based compensati 33 — 117 — — 15C
Net Income — — — 3,16¢ — 3,16¢
Other comprehensive loss, 1 — — — — (1,015 (1,019
BALANCE, December 31, 201 $394: $ — $45,28: $ 6,60¢ $ (3500 $ 55,48
Surrendered Shar — (D — — — Q)
Dividends declare- $0.01 per shar — — — (48) — (48)
Stock based compensati — — 41 — — 41
Net Income — — — 87¢ — 87¢
Other comprehensive loss, 1 — — — — 144 144
BALANCE, March 31, 2014 (Unaudited) $394: $ (1) $45,32 $ 7,44( $ (206) $ 56,49¢

The accompanying notes are an integral part ofelr@msolidated financial statements.
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Investar Holding Corporation

CONSOLIDATED STATEMENTS OF CASH FLOWS

(dollars in thousands
CASH FLOWS FROM OPERATING ACTIVITIES

Net income
Adjustments to reconcile net income to net cash pwided by operating activities:
Provision for loan losse
Amortization of purchase accounting adjustme
Provision for other real estate owr
Depreciatior
Amortization of software
Net amortization of securitie
Bargain purchase ga
Gain on sale of securiti¢
Loans held for sale:
Originations
Proceeds from sale
Fee income on mortgage loans held for sale
Gain on sale of loar
ORE writedowns and loss (gain) on disposit
Gain on sale of fixed asse
FHLB stock dividenc
Stocl-based compensatic
Net change in:
Accrued interest receivab
Prepaid OFI/FDIC assessmt
Deferred taxe
Other asset
Accrued interest payab
Accrued taxes and other liabiliti
NET CASH (USED IN) PROVIDED BY OPERATING ACTIVITIES :

CASH FLOWS FROM INVESTING ACTIVITIES:

Proceeds from maturities, calls and sales of imvest securities availat-for-sale
Redemptions of investment securities avail-for-sale

Funds invested in securities availefor-sale

Proceeds from principal paydowns and maturitieiswedéstment securities availa-for-sale
Proceeds from principal paydowns and maturitieiseéstment securities he-to-maturity
Proceeds from sale of loa

Proceeds from redemption of other equity secur

Purchase of other equity securit

Net increase in loar

Proceeds from sales of foreclosed as

Proceeds from sales premises, equipment and sef

Purchases of premises, equipment and soft

Cash received in acquisitic

NET CASH USED IN INVESTING ACTIVITIES:
CASH FLOWS FROM FINANCING ACTIVITIES

Net increase in customer depo:

Net increase (decrease) in repurchase agreel
Net increase (decrease) in si-term FHLB advance
Proceeds from lor-term FHLB advance
Repayment of lor-term FHLB advance

Cash dividends paid on common st

Proceeds from sales of common st

Stock issuance co

NET CASH PROVIDED BY FINANCING ACTIVITIES:

NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENT S
CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR

CASH AND CASH EQUIVALENTS, END OF YEAR

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash payments fo
Income taxe!

Interest on deposits and borrowir

SUPPLEMENTAL DISCLOSURES OF NON-CASH INVESTING ACTIVITIES:
Transfer from loans to real estate ow!

Loans originated to sell real estate ow

SCHEDULE OF NONCASH INVESTING AND FINANCING ACTIVIT [ES:
Change in unrealized (losses) gains on securiviaadle for sale

Change in the deferred tax effect in unrealizedsgs) gains on securities available for

The accompanying notes are an integral part ofef@msolidated financial statements.

For the Three
Month Periods
Ended March 31,

For the Years Ended

December 31,

2014 2013 2013 2012 2011
(Unaudited)

$ 87¢ $ 621 $ 3,16¢ $ 2,361 $  99¢

24t 8¢ 1,02¢ 68E 63¢

(90) (55) (62¢€) (345) 91)

1C — 121 26 21

27¢ 171 80€ 527 38¢

14 1t 56 60 54

23t 167 83: 57t 19€

— — (90€) — —

(11¢€) (26%) (449) (139) (160)

(36,40:) (25,46)) (88,21() (114,969 (70,58()

16,79¢ 29,05( 103,01 113,81 70,27:

(52¢€) (811) (2,849 (3,13) (1,569

(174) — (247) (34 (66)

3 — 97) (2 11

— — ) — —

2 (1) (4) (2 2

41 2C 151 68 —

67 6€ (365) (36€) 3

(20) 3¢ 21z 14C 271

(22 — 778 21 391

441 22¢ (772) (40€) 19t

9 11 (39 4 (11)

421 (354 322 14 587

(17,909 3,52¢ 15,92¢ (1,099 1,55¢

10,69° 6,37¢ 16,62¢ 6,73¢ 13,12¢

— — 59C — —

(19,43)) (9,437) (40,389 (26,81¢) (13,279

1,802 1,39¢ 7,94( 4,78¢ 2,67¢

14 — 17¢ — —

23,48. 5,26 59,33¢ 5,21« 4,801

34¢ 294 82¢ 23¢ 28¢

(430) (290) (1,31%) (935) (507)

(47,68) (27,459 (197,979 (78,88Y) (38,990

8¢ 187 1,64z 32¢ 1,93¢

— — 1,30¢ 50t —

(1,889 (695) (9,389 (4,910 (3,739

— — 9,29: — 8,58¢

(33,009 (24,359 (151,33) (93,739 (25,109

31,63¢ 25,23( 146,63: 71,78¢ 5,82¢

2,577 5817 6,16¢ (1,010 49t

3,83( (5,439 (12,12() 12,12( —

— 2,40( 20,70( 5,85( 14,17¢

(430) (3,73) (7,557) (750) (8,379

(48 (39) (169) (135) (92

— 71¢ 5,33¢ 5,75¢ 2,621

— (€Y (239 (16) (43

37,56 19,72: 158,97 93,59¢ 14,60¢

(13,349 (1,109 23,56: (1,239 (8,939

28,20! 4,641 4,641 5,87¢ 14,817

$ 14,85: $ 3,53: $ 28,200 $ 4641 $ 5,87¢

$ — 601 $ 172 $ 65C $ 65

$ 1,081 68( $ 3,301 $ 2,53t $ 2,591

$ 18C $  46¢€ $ 1,285 $ 55C $ 4,021

$ — — $ 10C $ — $ —

$ 20z (42) $ (739 $ 44¢ $  30¢

$ 6¢ (14 $  (25)) $ 158 $ 104
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Investar Holding Corporation

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENT!
Three Months Ended March 31, 2014 and 2013 (Unadylitrears Ended December 31, 2013, 2012 and 2011

NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Nature of Operations

Investar Holding Corporation (“the Company”) wasadrporated in 2009 to serve as a holding companinfestar Bank (“the Bank”) in
the event the Bank determined to reorganize iftolding company structure. On November 15, 2018 Gbmpany completed a share
exchange with the stockholders of the Bank, whésgulted in the Bank becoming a whotlyned subsidiary of the Company. Pursual
this share exchange, all issued and outstandingnmonstock of the Bank, and all outstanding and xaer@sed warrants and options to
purchase additional shares of common stock of trekBwere exchanged for a like number of share®wfimon stock of the Company,
and respectively, a like number of warrants andéboptto purchase additional shares of common sibttke Company.

The Bank, which commenced operations on June 135,2iperates under a state bank charter and psofutidbanking services,
excluding trust services. The primary area serwethe Bank is South Louisiana. The Bank currendlg ten locations: Perkins Road and
Coursey Boulevard in Baton Rouge, Range Avenueeiniam Springs, Highway 1 in Port Allen, HighwayidPrairieville, Veterans
Memorial Boulevard in Metairie, Highway 190 and Rigay 22 in Mandeville, South West Railroad Avenuélammond, and
Ambassador Caffery in Lafayette. The Bank acqu8edth Louisiana Business Bank (“SLBB”) on Octobg@11, and the Bank
acquired First Community Bank (“FCB”) on May 1, Z)0Refer to Note B, Acquisition Activity, for furén information regarding the
accounting for acquisitions.

The consolidated financial statements of Investaldiig Corporation and its wholly-owned subsidiahg Bank, have been prepared in
conformity with accounting principles generally apted in the United States (“U.S. GAAP").

Segments

All of the Company’s banking operations are congdédy management to be aggregated in one reperglelrating segment. Because
the overall banking operations comprise substaytdil of the consolidated operations, no sepasatgment disclosures are presented in
the accompanying consolidated financial statements.

Principles of Consolidation

The consolidated financial statements include tomants of the Company and its wholly-owned subsydithe Bank. All significant
intercompany accounts and transactions have baamated in consolidation.

Use of Estimates

The preparation of statements in conformity witls UGAAP requires management to make estimatessmuoirgptions that affect the
reported amounts of assets and liabilities andltbeosure of contingent assets and liabilitiethatdate of the financial statements as
as the reported amounts of revenues and expensgg the reporting period. Actual results couldeliffrom those estimates, and such
differences could be material.

Material estimates that are particularly suscegtiblsignificant change relate to the determinatibtihe allowance for loan losses. While
management uses available information to recodosses on loans, future
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENT!
Three Months Ended March 31, 2014 and 2013 (Unadylitrears Ended December 31, 2013, 2012 and 2011

NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Use of Estimates (Continued)

additions to the allowance may be necessary basetianges in local economic conditions. In addjtregulatory agencies, as an inte
part of their examination process, periodicallyieevthe Company’s allowance for loan losses. Sygneies may require the Company
to recognize additions to the allowance based ein fjidgments about information available to thertha time of their examination.
Because of these factors, it is reasonably posgiblghe allowance for loan losses may changerm#yein the near term. However, the
amount of the change that is reasonably possilleatde estimated.

Other estimates that are susceptible to significhahge in the near term relate to the determinatimther-than-temporary impairments
of securities and the fair value of financial instrents.

Unaudited Interim Consolidated Financial Information

The accompanying consolidated balance sheet asafivB1, 2014, the consolidated statements of pesa comprehensive income ¢
cash flows for the three months ended March 31420 2013 and the consolidated statement of ckanggockholders’ equity for the
three months ended March 31, 2014 are unauditezlumhudited interim consolidated financial statetméave been prepared on the
same basis as the annual consolidated financiahséats and, in the opinion of management, refi#etdjustments, which include only
normal recurring adjustments, necessary to prdaght the Company’s financial position as of Margh, 2014 and its results of
operations and cash flows for the three monthsaMiach 31, 2014 and 2013. The financial data Aedther information disclosed in
these notes to the consolidated financial statesmetdted to these three month periods are unaluditee results of the three months
ended March 31, 2014 are not necessarily indicatibe results to be expected for the fiscal yerating December 31, 2014 or for any
other interim period or other future year.

Investment Securities

The Company’s investments in securities are bedwguanted for in accordance with applicable guidazct®ained in the Financial
Accounting Standards Board (“FASB”) Accounting Stards Codification (“ASC”), which requires the ddiation of securities into
one of the following categories:

» Securities to be hel-to-maturity : bonds, notes, and debentures for which the Coynpas the positive intent and ability to holc
maturity are reported at cost, adjusted for prensiamd discounts that are recognized in intereshigcusing the interest method
over the period to maturit

» Securities availabl«-for-sale: available-for-sale securities consist of bonddes, and debentures that are available to meet the
Compan’s operating needs. These securities are reporfad atlue.

Unrealized holding gains and losses, net of taxa\a@ilable-for-sale securities are reported ast ameunt in other comprehensive
income. Purchase premiums and discounts are rexajimi interest income using the interest methaat the terms of the securities.
Realized gains and losses on the sale of investseentities are determined using the specific-ifleation method.

The Company follows FASB guidance related to tlmegaition and presentation of other-than-temponagairment. The guidance
specifies that if an entity does not have the intersell a debt security prior to recovery, theuséy would not be considered other-than-
temporarily impaired unless there is a credit loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENT!
Three Months Ended March 31, 2014 and 2013 (Unadylitrears Ended December 31, 2013, 2012 and 2011

NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Investment Securities (Continued)

When an entity does not intend to sell the secuaityl it is more likely than not that the entitylwiot have to sell the security before
recovery of its cost basis, it will recognize thiedit component of an other-than-temporary impairnod a debt security in earnings and
the remaining portion in other comprehensive income

Other investment securities include investmentsaderal Home Loan Bank (“FHLB”) and First Natioma&lnkers Bankshares, Inc.
(“FNBB”) stock, which investments are restrictedh€Fe investments are carried at cost which appaieidrfair value at March 31, 2014
and December 31, 2013 and 2012.

Loans

The Company’s loan portfolio segments include estdte, commercial and consumer loans. Real dstate are further segmented into
construction and development, one to four famiidential, multifamily, farmland and non-farm nagsidential loans. The consumer
loan segment includes loans originated througlr@etiiending. Indirect lending, which is lendingfieted through third-party business
partners, is largely comprised of loans made thmcugomotive dealerships.

Loans that management has the intent and abilityko for the foreseeable future or until matudtypay-off are stated at unpaid
principal balances, adjusted by an allowance fanllmsses. Interest on loans is calculated by ubmgimple interest method on daily
balances of the principal amount outstanding. L@aesordinarily placed on nonaccrual when a loapeifically determined to be
impaired or when principal or interest is delingufem 90 days or more; however, management may temontinue the accrual when the
estimated net realizable value of collateral isisight to cover the principal balance and the aedrinterest. Any unpaid interest
previously accrued on nonaccrual loans is revefrged income. Interest income, generally, is nobgrized on specific impaired loans
unless the likelihood of further loss is remotdetast payments received on such loans are appdiededuction of the loan principal
balance. Interest income on other nonaccrual lgarecognized only to the extent of interest paytseaceived.

The Company considers a loan to be impaired whesedupon current information and events, it beBavis probable that the Compi
will be unable to collect all amounts due accordimghe contractual terms of the loan agreemerttofa considered by management in
determining impairment include payment status,atetal value, and the probability of collecting eghled principal and interest
payments when due. Loans that experience insigmifipayment delays and payment shortfalls genesiadlynot classified as impaired.
The Company’s impaired loans include troubled debtructurings and performing and non-performingomi@ans for which full
payment of principal or interest is not expecteakde groups of smaller balance homogenous loansodestively evaluated for
impairment. The Company calculates an allowanceired for impaired loans based on the present wveflexpected future cash flows
discounted at the loan’s effective interest rdie,lban’s observable market price or the fair valligs collateral. If the recorded
investment in the impaired loan exceeds the meadufedr value, a valuation allowance is requirscaacomponent of the allowance for
loan losses. Changes to the valuation allowancesamrded as a component of the provision for loages.

The Company follows the FASB accounting guidanceales of financial assets, which includes pariiify interests in loans. For loan
participations that are structured in accordandb this guidance,
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENT!
Three Months Ended March 31, 2014 and 2013 (Unadylitrears Ended December 31, 2013, 2012 and 2011

NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Loans (Continued)

the sold portions are recorded as a reductioneofatan portfolio. Loan participations that do naehthe criteria are accounted for as
secured borrowings.

Loans Held for Sale

Loans originated and intended for sale in the sgagnmarket are carried at the lower of cost aralue under the fair value option
accounting guidance for financial instruments. IBans carried at the lower of cost or fair valuging and losses on loan sales (sales
proceeds minus carrying value) are recorded inmtergst income, and direct loan origination costs f@es are deferred at origination of
the loan and are recognized in noninterest incopos sale of the loan.

Loans Sold with Recourse

The Company has an obligation to repurchase cartamgage loans and indirect loans sold and tokefiertain fees to the purchaser if
the loans fail to perform or prepay within preseditime periods after the date of sale. Prepaymemdlty features also exist for certain
conforming loans as defined in each agreementimitstors. Accounting guidance requires a guarantogcognize, at the inception o
guarantee, a liability in an amount equal to thevalue of the obligation undertaken in issuing tluarantee. The Company considers
loans sold with recourse to be guarantees.

Allowance for Loan Losses

The adequacy of the allowance for loan lossestsrghéned in accordance with generally acceptedatiing principles. The allowance
for loan losses is established as losses and tmeassd through a provision for loan losses chatgeghrnings. Loan losses are charged
against the allowance when management believdsdhéebalance is uncollectable. Subsequent receéfiany, are credited to the
allowance.

The allowance is an amount that management beligildse adequate to absorb probable losses inh@rghe loan portfolio as of the
balance sheet date based on evaluations of trectatility of loans and prior loan loss experieridee evaluations take into considera
such factors as changes in the nature and voluniedban portfolio, overall portfolio quality, rieew of specific problem loans, and
current economic conditions that may affect thedawer’s ability to pay. This evaluation is inherdgrgubjective as it requires estimates
that are susceptible to significant revision aserinformation becomes available. Allowances foraingd loans are generally determinec
based on collateral values or the present val@stihated cash flows. Credits deemed uncollectildecharged to the allowance.
Provisions for loan losses and recoveries on |pa@giously charged off are adjusted to the alloveafast due status is determined bi
on contractual terms.

The allowance consists of allocated and generapoomnts. The allocated component relates to Ideaisate classified as impaired. For
loans that are classified as impaired, an allowamestablished when the discounted cash flowsdltateral value observable market
price) of the impaired loan is lower than the cangyalue of that loan. The general component wencelassified loans and is based
historical loss experience adjusted for qualitafaators. Based on management’s review and obsengatnade
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENT!
Three Months Ended March 31, 2014 and 2013 (Unadylitrears Ended December 31, 2013, 2012 and 2011

NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Allowance for Loan Losses (Continued)

through qualitative review, management may appblitative adjustments to determine loss estimatasgroup and/or portfolio segment
level as deemed appropriate. Management has aslisiséal methodology to determine the adequacyeatiowance for loan losses that
assesses the risks and losses inherent in itoporind portfolio segments. The Company utilizesrdernally developed model that
requires significant judgment to determine theneation method that fits the credit risk charactarssof the loans in its portfolio and
portfolio segments. Qualitative and environmenraatdrs that may not be directly reflected in quatitie estimates include: asset quality
trends, changes in loan concentrations, new predardd process changes, changes and pressuresditgpet@tion, changes in lending
policies and underwriting practices, trends inrhéure and volume of the loan portfolio, changesxiperience and depth of lending staff
and management and national and regional econoemdd. Changes in these factors are consideregténmining the directional
consistency of changes in the allowance for loaads. The impact of these factors on the Compaugltative assessment of the
allowance for loan losses can change from periguetmd based on management’s assessment of #at éxtwhich these factors are
already reflected in historic loss rates. The uradety inherent in the estimation process is atsws@ered in evaluating the allowance for
loan losses.

Troubled Debt Restructurings

The Company periodically grants concessions tougtomers in an attempt to protect as much ohitestment as possible and minimize
the risk of loss. These concessions may includeuetsring the terms of a customer loan, thereljysihg the customer’s payment
requirements. In accordance with Accounting Stasslatpdate (*“ASU”) 2011-0Receivables (Topic 310): A Creditor’'s Determination
of Whether a Restructuring is a Troubled Debt Rettrring, in order to be considered a troubled debt resiring (“TDR”), the
Company must conclude that the restructuring ctutst a concession and the customer is experiefioigcial difficulties. The
Company defines a concession to a customer as #dicatidn of existing loan terms for economic og# reasons that it would otherwise
not consider. Concessions are typically granteoudin an agreement with the customer or are impogedcourt of law. Concessions
include modifying original loan terms to reducedefer cash payments required as part of the losgeatent, including but not limited to
a reduction of the stated interest rate for theaiamg original life of the debt, an extension loé tmaturity date or dates at a stated intt
rate lower than the current market rate for newt @ét similar risk characteristics, a reductiontioé face amount or maturity amount of
the debt, or a reduction of accrued interest red®#é/on a debt. In its determination of whetherahstomer is experiencing financial
difficulties, the Company considers numerous inicsg including but not limited to, whether the tmmer has declared or is in the
process of declaring bankruptcy, whether therelistntial doubt about the custonseability to continue as a going concern, whethe
Company believes the customer’s future cash flolidoe insufficient to service the debt in accordamwith the contractual terms of the
existing agreement for the foreseeable future vamether without modification the customer canndaabsufficient funds from other
sources at an effective interest rate equal tatineent market rate for similar debt for a non-biaa debtor.

If the Company concludes that both a concessiorbbas granted and the concession was grantedust@neer experiencing financial
difficulties, the Company identifies the loan af@R. For purposes of the determination of an alloeeafor loan losses on these TDRs,
the loan is reviewed for specific impairment in@cance with the Company’s allowance for loan lmsthodology. If it is determined
that losses are
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENT!
Three Months Ended March 31, 2014 and 2013 (Unadylitrears Ended December 31, 2013, 2012 and 2011

NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Troubled Debt Restructurings (Continued)

probable on such TDRs, either because of delinguenother credit quality indicators, the Compasiaélishes specific reserves for
these loans.

Servicing Rights

Primary servicing rights represent our right to/&ss consumer automobile loans for third-party vehldan sales and loans sold as
participations. Primary servicing involves the eotion of payments from individual borrowers and tlistribution of these payments to
the investors.

The Company capitalizes the value expected to dlezeel from performing specified automobile semigcactivities for others as
automobile servicing rights (ASRs) when the exp@fteure cash flows from servicing are projectethéamore than adequate
compensation for such activities. These capitalszdicing rights are purchased or retained uptnafaconsumer automobile loans.

The Company measures all consumer automobile segvéssets and liabilities at fair value. The Compdefines our servicing rights
based on both the availability of market inputs Hrelmanner in which the Company manages the ofs&ar servicing assets and
liabilities. The Company leverages all availabllevant market data to determine the fair valuewfrecognized servicing assets and
liabilities.

The Company calculates the fair value of ASRs usarpus assumptions including future cash flowarkat discount rates, expected
prepayments, servicing costs and other factorsgwificant change in prepayments of loans in theising portfolio could result in
significant changes in the valuation adjustmeihiiss treating potential volatility in the carryinghaunt of ASRs.

As of March 31, 2014, December 31, 2013 and Decedbe2012, expected future cash flows from ASRsr@ximated adequate
compensation for such activities. Accordingly, @@mpany has not recorded an asset or liabilityalliotome earned from servicing
activities was approximately $59,000 and $9,00GHerthree months ended March 31, 2014 and 2048ectively, and $104,000 and
$5,000 for the years ended December 31, 2013 ah2|, 28spectively. The Company did not service laartd 2012.

Real Estate Owned

Real estate acquired through, or in lieu of, fareate is initially recorded at the lower of cosfair value at the time of foreclosure, less
estimated selling cost, and any related write d@asharged to the allowance for loan losses. Valnatare periodically performed by
management and provisions for estimated lossesalrestate owned are charged to income when faie v&determined to be less than
the carrying value.

Costs relative to the development and improvemeéptaperties are capitalized to the extent realzalvhereas ordinary upkeep
disbursements are charged to expense. The alfiihedCompany to recover the carrying value of eshte is based upon future sales o
the real estate owned. The ability to affect suadbssis subject to market conditions and otheofacimany of which are beyond the
Company’s control. Operating income and expensioli properties is included in other operating ine®r expense, respectively, on
the accompanying consolidated statements of opesatGain or loss on the disposition of such prigers included in non-interest
income on the consolidated statement of operations.
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NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Bank Premises and Equipment

Bank premises and equipment are stated at costatesimulated depreciation. Depreciation expensenputed by the straight-line
method and is charged to expense over the estirnatfd! lives of the assets, which range from 3qgears. Costs of major additions
and improvements are capitalized. Expendituresi@intenance and repairs are expensed as incurred.

Goodwill and Other Intangible Assets

Gooduwill represents the excess of the purchase prier the fair value of the net identifiable assstquired in a business combination.
Goodwill and other intangible assets deemed to haviedefinite useful life are not amortized bugtead are subject to review for
impairment annually, or more frequently if deemedessary, in accordance with the provisions of FASE Topic 350, ‘Intangibles-
Goodwill and Other”. Intangible assets with estimable useful livesaan®rtized over their respective estimated usefasland reviewed
for impairment in accordance with FASB ASC Topi®3®&roperty, Plant, and Equipment’f impaired, the asset is written down to its
estimated fair value. No impairment charges hawnlvecognized through March 31, 2014. Core dejpsihgibles representing the
value of the acquired core deposit base are géyeegbrded in connection with business combinatimwolving banks and branch
locations. The Company'’s policy is to amortize cdeposit intangibles over the estimated usefuldffthe deposit base, either on a
straight line basis not exceeding 15 years or aelacated basis over 10 years. The remaining ubeésl of core deposit intangibles are
evaluated periodically to determine whether evants circumstances warrant revision of the remaipigpd of amortization. All of the
Company’s core deposit intangibles are currentlpried on a straight-line basis over 15 years.s&te H, Goodwill and Other
Intangible Assets, for additional information.

Repurchase Agreements

Securities sold under agreements to repurchasgeatged borrowings treated as financing activaises are carried at the amounts at
which the securities will be subsequently reacquae specified in the respective agreements.

Compensated Absences

Employees of the Bank are entitled to paid vacatomergency and sick days off, depending on leafjiervice in the banking industry
and tenure with the Bank. Vacation, emergency &iddays are granted on an annual basis to eligitriployees. Unused vacation and
emergency days expire on December 31 of each Yearmaximum amount of sick leave an employee @snedtl to accrue is 120 hours.

Stock-Based Compensation

The Company accounts for stock-based compensatideruhe provisions of FASB ASC Topic 718Cbmpensation- Stock
Compensatior” Under this accounting guidance, fair value is dishbd as the measurement objective in accountingtbck awards ai
requires the application of a fair value based measent method in accounting for compensation cedtich is recognized over the
requisite service period. See Note L, Stockholdegglity, for further disclosures regarding stoclsdxh compensation.
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NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Off-Balance Sheet Credit-Related Financial Instrumats

The Company accounts for its guarantees in accoedaith the provisions of FASB ASC 460 Topidztiarantees” In the ordinary
course of business, the Company has entered imidments to extend credit, including commitmerntder credit card agreements,
commercial letters of credit, and standby lettdrsredit. Such financial instruments are recordéemthey are funded.

Income Taxes

The provision for income taxes is based on amowmsrted in the consolidated statements of operstidter exclusion of nontaxable
income such as interest on state and municipalisiesu Also, certain items of income and experaesrecognized in different time
periods for financial statement purposes thanrfooine tax purposes. Thus, provisions for defelagdg are recorded in recognition of
such temporary differences.

Deferred taxes are determined utilizing a liabilitgthod whereby deferred tax assets are recogforei@ductible temporary differences
and deferred tax liabilities are recognized foatale temporary differences. Temporary differencesfze differences between the
reported amounts of assets and liabilities and tagibases. Deferred tax assets are reduced alypation allowance when, in the opini
of management, it is more likely than not that sqrogion or all of the deferred tax assets will hetrealized. Deferred tax assets and
liabilities are adjusted for the effects of chanietax laws and rates on the date of enactment.

The Company has adopted accounting guidance refaetounting for uncertainty in income taxes,chhgets out a consistent
framework to determine the appropriate level ofreserves to maintain for uncertain tax positions.

Deferred tax assets are recognized if it is mdedy\tithan not, based on the technical merits, tthetax position will be realized or
sustained upon examination. The term more likedythot means a likelihood of more than 50 peraetdix position that meets the more-
likely-than-not recognition threshold is initialynd subsequently measured as the largest amotax bénefit that has a greater than 50
percent likelihood of being realized upon settletweith a taxing authority that has full knowledgieadl relevant information. The
determination of whether or not a tax position imeg the more-likely-than-not recognition threshodshsiders the facts, circumstances,
and information available at the reporting date isrglibject to management’s judgment. Deferrechtzets are reduced by a valuation
allowance, if based on the weight of evidence abdd, it is more likely than not that some portarall of deferred tax asset will not be
realized.

The Company recognizes interest and penaltiesanria taxes as a component of income tax expense.

Earnings Per Share

Basic earnings per share represents income avaii@almommon stockholders divided by the weightestage number of shares of
common stock outstanding during the period. Diligachings per share reflects the additional pateotimmon shares that would have
been outstanding if dilutive potential common skdrad been issued, as well as any adjustmentaoiethat would result from the
assumed issuance.
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NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Statement of Cash Flows

For purposes of the statement of cash flows, cadtcash equivalents include cash and amounts doeldanks and federal funds sold.

Advertising Costs

Advertising and marketing costs are recorded asrmesgs in the year in which they are incurred. Aiilsieg and marketing costs charged
to operations were approximately$76,000 and $77{060the three months ended March 31, 2014 and ,2@%Bectively, and $320,000,
$212,000 and $107,000 for the years ended Dece®ih@013, 2012, and 2011, respectively.

Comprehensive Income

Comprehensive income includes net income and attraprehensive income or loss, which in the cagheompany includes only
unrealized gains and losses on securities, neflated income taxes.

Acquisition Accounting

Acquisitions are accounted for under the purchasthod of accounting. Purchased assets and assiab#itiés are recorded at their
respective acquisition date fair values, and idielie intangible assets are recorded at fair véfube fair value of assets purchased
exceeds the fair value of liabilities assumedesitts in a “bargain purchase gain.” If the consitlen given exceeds the fair value of the
net assets received, goodwill is recognized. Falitas are subject to refinement for up to one wétar the closing date of an acquisition
as information relative to closing date fair valbesomes available.

Purchased loans acquired in a business combinatérecorded at their estimated fair value as@fttguisition date. The fair value of
loans acquired is determined using a discounteld ftas model based on assumptions regarding theuatrend timing of principal and
interest prepayments, estimated payments, estindafedlt rates, estimated loss severity in the eobdefaults, and current market rat
Estimated credit losses are included in the detatian of fair value; therefore, an allowance foan losses is not recorded on the
acquisition date. The fair value adjustment is dined over the life of the loan using the effectingerest method.

Acquired Impaired Loans

The Company accounts for acquired impaired loaneuRASB ASC Topic 310-30,L“oans and Debt Securities Acquired with
Deteriorated Credit Quality”. An acquired loan is considered impaired when tieevidence of credit deterioration since origioatanc
it is probable at the date of acquisition that@wmpany will be unable to collect all contractuatbguired payments.

For acquired impaired loans, the Company (a) cateslthe contractual amount and timing of undistaxiprincipal and interest
payments (the “undiscounted contractual cash flpawsdl (b) estimates the amount and timing of urdisted expected principal and
interest payments (the “undiscounted expected fhawis”). Under ASC 310-30, the difference betwekea tindiscounted contractual cast
flows and the undiscounted expected cash flowsesibnaccretable difference. The nonaccretablerdifice represents
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NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Acquired Impaired Loans (Continued)

an estimate of the loss exposure of principal aterést related to the acquired impaired loan pliotfand such amount is subject to
change over time based on the performance of sizts!

The excess of expected cash flows at acquisitien the initial fair value of acquired impaired Igas referred to as the “accretable yield
and is recorded as interest income over the estthide of the loans as required by ASC 310-30naishe effective yield method if the
timing and amount of the future cash flows is readdy estimable. The Company periodically re-estamahe expected cash flows to be
collected over the life of the acquired impairedrs. Improvements in expected cash flows over thagaally estimated increase the
accretable yield and are recognized as interestiegrospectively. Decreases in the amount andgelsan the timing of expected cash
flows compared to those originally estimated deseethe accretable yield and usually result in @ipron for loan losses and the
establishment of an allowance for loan losses vétipect to the acquired impaired loan. The carryalge of acquired impaired loans is
reduced by payments received, both principal atetést, and increased by the portion of the adoietgeld recognized as interest
income.

Reclassifications

Certain reclassifications have been made to th@ 20 2011 financial statements to be consistethtthve 2013 and 2014 presentation.

Recent Accounting Pronouncements

ASU 2013-02, “‘Comprehensive Income (Topic 220): Reporting of ArtroReclassified Out of Accumulated Other Comprsikien
Income.” Issued in February 2013, ASU 2013-02 requiresG@ompany to report the effect of significant reslfications out of
accumulated other comprehensive income on the cégpdine items in the Company’s consolidatedestagnt of comprehensive income
if the amount being reclassified is required urdes. GAAP to be reclassified in its entirety to metome. The ASU does not change the
current requirements for reporting net income dieotomprehensive income in the consolidated filshistatements of the Company,
does require the Company to provide informationuditee amounts reclassified out of accumulatedratbmprehensive income by
component. The provisions of the ASU are effectik@spectively for fiscal periods beginning aftercBmber 15, 2013, with early
adoption permitted. The adoption of this ASU idaeted in the accompanying consolidated statenwrdiemprehensive income.

Pending Accounting Pronouncements

ASU 2013-11, ‘income Taxes (Topic 740): Presentation of an Ungatzed Tax Benefit When a Net Operating Loss Camnmgdrd, a
Similar Tax Loss, or a Tax Credit Carryforward Bsis In July 2013, the FASB issued ASU 2013-11 tovile guidance on the
presentation of unrecognized tax benefits wheropetating loss carryforwards, similar tax lossesar credit carryforwards exist at the
reporting date. The ASU is effective for fiscal y@beginning after December 15, 2014. Adoptiorhisf ASU is not expected to have a
material impact on the Company’s consolidated fonarstatements.

ASU 2014-04, ‘Receivables - Troubled Debt Restructurings by Goesli{Subtopic 310-40): Reclassification of ResidtReal Estate
Collateralized Consumer Mortgage Loans upon Forsate.”
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NOTE A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Pending Accounting Pronouncements (Continued)

Issued in January 2014, ASU 2014-04 clarifies wdnetn substance repossession or foreclosure hasredand amends required
disclosures related to foreclosures. The ASU isatiffe for fiscal periods beginning after Decembgr2014. Adoption of this ASU is r
expected to have a material impact on the Compdmgdacial statements.

NOTE B. ACQUISITION ACTIVITY

On January 25, 2013, Investar Bank and First Conitm&ank entered into a definitive agreement punsta which Investar Bank wou
acquire FCB. FCB had two locations, one in Hammdwdijsiana, and one in Mandeville, Louisiana, végproximately $77.5 million in
loans and $86.5 million in deposits.

On March 19, 2013 Investar Bank announced thaegliired regulatory approvals had been receivedimmection with the proposed
acquisition of FCB. Shareholders of FCB approvedabquisition on April 29, 2013, and the transacti@s effective as of May 1, 2013.

In accordance with the terms of the definitive agnent, the holders of FCB common shares receis8P8.of a share of the Bank
common stock for each share of FCB. The Bank is82€¢774 shares of its common stock for all issaredi outstanding shares of FCB
common stock. The fair value of the common sha®sed as consideration was determined based oedbet transaction price of the
Bank’s common shares at the acquisition date offllder share. The Bank acquired all the outstanciimmon stock of FCB in a tax-
free exchange which resulted in a bargain purchaseof approximately $906,000 as shown in theofeihg table (dollars in thousands,
except share data):

Number of
Shares Amount

Equity consideratior

Common stock issue 320,77: $ 4,491
Non-equity consideratior

Cash
Total consideration pai 4,49:
Less: Fair value of net assets acquired includiegtifiable intangible

assets (5,399

Bargain Purchase Ga $ 90€
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NOTE B. ACQUISITION ACTIVITY (Continued)

The statement of assets purchased and liabilisssnaed in the FCB acquisition is presented belaeit estimated fair values as of the
acquisition date of May 1, 2013 (dollars in thoudgn

As Recorde(
Fair Value Fair
By FCB Adjustments Value

Assets
Cash and due from ban $ 9,29¢ $ — $ 9,29¢
Investment securitie 5,33( (38) 5,292
Loans 78,38( (840) 77,54(
Bank premises and equipment, 1,74z 84¢ 2,58¢
Core deposit intangibl — 45¢ 45¢
Real estate owned, n 1,501 217 1,71¢
Other asset 2,26 — 2,26

Total assets acquirec $ 98,51 $ 644 $99,15¢
Liabilities
Interes-bearing deposit $ 73,50¢ $ 45% $73,96:
Noninteres-bearing deposit 12,50: — 12,50:
FHLB advance: 3,00(¢ — 3,00(¢
Note payable 3,60¢ — 3,60¢
Other liabilities 684 — 684

Total liabilities assumed $ 93,30: $ 452 $93,75¢
Net assets acquired at fair value including ideatile

intangible assel $ 5,39¢

The bargain purchase gain represents the excdiss nét of the estimated fair value of the assegsiieed and liabilities assumed over
consideration paid to FCB. The gain of approxima$806,000 recognized by the Company is considergain from a bargain purchase
under FASB ASC Topic 805 and is included in othaminterest income. Included in the noninterest aspaduring 2013 are non-routine
FCB acquisition expenses totaling approximately($280.

The identifiable intangible assets represent thie deposit intangible at fair value at the acqiaisiiate. The core deposit intangible is
being amortized over 15 years.

Loans acquired from FCB are recorded at fair valine fair value of loans that do not have detetestaredit quality are accounted fol
accordance with ASC 310-2Bpnrefundable Fees and Other Coste fair value of loans with deteriorated cregliality at acquisition
for which it was probable at acquisition that thenB would not be able to collect all contractuatiguired payments are accounted for in
accordance with ASC 310-30.

The operations of FCB are included in the Bank'srafing results from May 1, 2013 and added reverfapproximately $4.4 million
and net income of approximately $0.5 million thrbddarch 31, 2014. Such operating results are ncgs®arily indicative of future
operating results.
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NOTE B. ACQUISITION ACTIVITY (Continued)

Thefollowing unaudited pro forma information presettits results of operations for the years ended Dbeefil, 2013 and 2012 as if
acquisition had occurred at January 1, 2012 (dolfathousands, except per share data). In addaitotal of approximately $1.2 million
in one-time expenses were incurred related to ¢heisition, which includes approximately $0.6 naiflirelated to data processing
expenses, approximately $0.4 million related teesance payments under employment contracts andxdpgately $0.2 million related
legal and consulting fees.

December 31

2013 2012
Total revenues, net of interest expense $25,41( $21,04(
Net income $ 2,542 $ 1,791
Earnings per shar- basic $ 0.67 $ 0.5¢
Earnings per shar- diluted $ 0.6 $ 0.4¢

The Bank did not have acquisition activity in 2012.

On October 1, 2011, the Bank acquired South LongsBusiness Bank (“SLBB”), a full service commeftiank headquartered in
Ascension Parish, Louisiana. The acquisition wasacted for under the purchase method of accouritiath the purchased assets and
liabilities assumed were recorded at fair valuefaSctober 1, 2011. The Bank acquired all of thesanding common stock of the forn
SLBB shareholders for a total consideration of agjnately $14.7 million in the form of 1,069,065as&s of Bank common stock. Fair
value of net assets assumed including identifiatilngible assets was approximately $12.0 milliod goodwill of approximately $2.7
million was recognized on the acquisition.

NOTE C. INVESTMENT SECURITIES

The amortized cost and approximate fair value eéstment securities classified as available-foe-aaé summarized as follows (dollars
in thousands):

Gross Gross
Amortized Unrealized Unrealized _
March 31, 2014 (Unaudited Cost Gains Losses \}:;IlllJre
Obligations of other U. S. Government agencies@mgorations $ 2,18¢ $ 27 $ 33 $ 2,182
Mortgagebacked securitie 41,63¢ 13t (250 41,52(
Obligations of state and political subdivisic 14,16: 68 (25¢) 13,97:
Corporate bond 5,06¢ 1C (15) 5,06(
Equity mutual fund: 50€ — (27) 47¢
Total $ 63,55¢ $  24C $ (589 $63,21:
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NOTE C. INVESTMENT SECURITIES (Continued)

Gross Gross
Amortized Unrealized Unrealized
Fair
December 31, 201 Cost Gains Losses Value
Obligations of other U. S. Government agenciesa@mgorations $ 2,22] $ 26 $ (43 $ 2,21(
Mortgagebacked securitie 34,47¢ 204 (220 34,46:
Obligations of state and political subdivisic 14,58 14 (495) 14,10(
Corporate bond 4,941 13 (29 4,92¢
Equity mutual fund: 50€ — (30 47¢€
Total $ 56,73: $ 257 $ (817 $56,17:
Gross Gross
Amortized Unrealized Unrealized
Fair
December 31, 201 Cost Gains Lo