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As filed with the Securities and Exchange Commissioon October 30, 201«
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIESACT OF 1933

INVESTAR HOLDING CORPORATION

(Exact name of registrant as specified in its chaer)

Louisiana 27-156071%
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

7244 Perkins Road
Baton Rouge, LA 70808
(225) 227-2222

(Address, including zip code, and telephone number,
including area code, of registrant’s principal exeative offices)

INVESTAR HOLDING CORPORATION

2014 LONG-TERM INCENTIVE COMPENSATION PLAN
(Full title of the plan)

John J. C’'Angelo Copy to:
Investar Holding Corporation Jane E. Armstrong
7244 Perkins Road Phelps Dunbar LLP
Baton Rouge, LA 70808 365 Canal St., Suite 2000
(225)-227-2222 New Orleans, Louisiana 70130

(504) 584-9244

(Name, address, including zip code, and telephon&mber,
including area code, of agent for service

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large accelerdited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fil¢ [J Accelerated filel O

Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of securities to be offering price aggregate Amount of



to be registered

registered @)

per share®

offering price

registration fee

Common Stock, par value $1.00 per st

600,000 share

$13.08

$7,848,00(

$911.94

(M This Registration Statement also covers any additishares of common stock which become issualtlertthe plans covered by this
Registration Statement by reason of any stock diwidor stock split or as the result of other diltition provisions in the plan, pursus

to Rule 416(a) of the Securities Act of 19

(& Calculated in accordance with Rules 457(c) andifder the Securities Act of 1933 for the purpokealculating the registration fee,
based upon the average high and low prices of stdidl@vestar Holding Corporation common shareepsrted on the Nasdaq Global

Market on October 24, 201




EXPLANATORY NOTE

This Registration Statement on Form S-8 (the “ Rtegfion Statemeri) registers an aggregate of 600,000 shares db1h@0 par value
per share common stock (the * Common Sthalf Investar Holding Corporation (the “ Compaf)y which have been authorized and
reserved for issuance under the Investar Holdingp@ation 2014 Long-Term Incentive CompensatiomRtae “ PlarT).

The Plan was originally adopted by the Company’ar8@f Directors on January 18, 2014 and providasatg and awards of Common
Stock to employees and non-employee directorseoCitmpany. The Plan assumed all outstanding gastswards previously made by the
Company and its wholly-owned subsidiary, InvestanB Such grants and awards have been and wilincento be administered in
accordance with their existing terms under the Plan

On May 16, 2014, the Company filed a registratiatesnent on Form S-1 relating to the initial puldftering and sale of the
Company’s Common Stock (No. 333-196014). The regfisih of the Company’s Common Stock became effeas of June 30, 2014.
Common Stock became listed on the NASDAQ Globalkdbas of July 1, 2014, and public trading of Comr&tock began as of the closing
of the initial public offering on July 3, 201



Part |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

* ltem 1. Plan Information.
* [tem 2. Registrant Information and Employee Plan Annual Information.

* The information required by Part | of Form S-8b® contained in the Section 10(a) prospectushioPian is omitted from this
Registration Statement in accordance with Ruleut®&r the Securities Act of 1933, as amended (Becurities Act), and the Note to Part
| of Form S-8.

Part Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference

The Company incorporates by reference into thisgtegion Statement the following documents it filesl with the Securities and
Exchange Commission (the * Commissijn

» The Company’s prospectus filed on July 1, 2passuant to Rule 424(b)(4) under the Securitiesréletting to the Company’s
Registration Statement on Forr-1, as amended (No. 3-196014);

« The Company’s Quarterly Report on Form 10-Qtfier quarter ended June 30, 2014, filed with them@ession on August 14,
2014;

e The Company’s Current Reports on Form 8-K filath the Commission on July 3, 2014, July 18, 2Qidy 25, 2014, August 27,
2014, and September 24, 2014, excluding the itemmshed as exhibits to such repo

e The description of the Company’s Common Statkf@rth in the Company’s Form 8-A, filed with tR@mmission on June 26,
2014;

» Exhibit 10.1 to the Compa’s Registration Statement on For-1 filed with the Commission on May 16, 20(No. 33:-196014).

In addition, all documents the Company subsequdihtly with the Commission pursuant to Sectionsa),3(3(c), 14 and 15(d) of the
Securities Exchange Act of 1934, as amended, twithre Company’s filing of a post-effective amenditnehich indicates that all securities
offered hereby have been sold, or which deregistésecurities then remaining unsold, shall benteet to be incorporated by reference in
Registration Statement and to be a part hereof frendate of filing such documents. Any statememtained in a document incorporated or
deemec



to be incorporated by reference herein shall benéeleto be modified or superseded for purposesi®RBgistration Statement to the extent
that a statement contained herein or any othersuiesitly fled document which also is or is deertwelde incorporated by reference herein
modifies or supersedes such statement. Any sutdnstats so modified or superseded shall not be eéeexcept as so modified or
superseded, to constitute a part of this RegistieBitatement.

ltem 4.  Description of Securities.

Not applicable.

ltem 5. Interests of Named Experts and Counse

Not applicable.

Item 6. Indemnification of Directors and Officers.
Louisiana Business Corporation Law

Section 83 of the Louisiana Business Corporatiow (aLBCL ") allows a corporation to indemnify an individuaho is a party to a
proceeding because he is a director or officemegdiability incurred in the proceeding if:

» He conducted himself in good fait
» He acted in a manner he reasonably believed to,lm hot opposed to, the best interests of thparation; anc

»  With respect to any criminal action or proceedimghad no reasonable cause to believe that hisicomgs unlawful

The indemnity may include attorneys’ fees, judgragefibhes, amounts paid in settlements, and otheereses actually and reasonably
incurred by the indemnified party.

If the indemnification relates to actions advanbgar in the right of the corporation, if a directr officer has been successful on the
merits or otherwise in any defense of such an aatiaclaim, the corporation must indemnify him axgaiexpenses actually and reasonably
incurred in connection with the matter.

The LBCL allows a corporation to advance defensgscand expenses if:
» The advance is approved by the corporés board of directors; ar

e The indemnified party represents that he glepldy such amount if it is ultimately determinedtthe is not entitled to be
indemnified.



A corporation may also procure and maintain ligpilnsurance to cover applicable defense costeapdnses. Such indemnification is
not exclusive of any other rights to which indernedfparties may be entitled under any relevantas| agreements, shareholder
authorizations or other similar arrangements.

Investar Holding Corporation Articles of Incorporat ion and By-Laws

The Restated Articles of Incorporation and BylaWwthe Company contain indemnification provisionattrequire the Company to
indemnify any director or officer if such director officer acted in accordance with the standaed$asth in Section 83 of the LBCL.
Indemnification is not allowed if the director dffiocer is adjudged liable for willful or intentiohaisconduct or in connection with any
proceeding in which a director or officer is adjaddiable for receiving an improper personal baneégardless of whether the action
occurred in the individual's official capacity. lachnification is limited to reasonable expensedioliog reasonable attorneys’ fees) incurred.
In any case, the Company must fully indemnify &clior or officer who is wholly successful on theritseor otherwise in the defense of any
proceeding to which he or she is a party by vidfibis or her position as an officer or director.

The Company must advance reasonable expenseddfimglattorneys’ fees) incurred by a director oiigaf in advance of a final
disposition of a proceeding if:
« The director or officer furnishes a written affirtian of his good faith belief that he has met tbquisite standard of condu

» The director or officer furnishes a written enihking to repay the advance if it is ultimategtetrmined that he or she did not meet
the requisite standard of conduct; ¢

* Adetermination is made that the facts then knowihdose making the determination would not precindemnification.
A director or officer may apply for indemnificatida a court of competent jurisdiction. A court mager the Company to indemnify t
party if it determines that:
» The director or officer has been wholly successfuthe merits or otherwise in the defense or tegeding; o
» The director or officer is fairly and reasonabhtitled to indemnification in view of all relewbcircumstances, regardless of
whether he has met the requisite standard of cdn
Unless so ordered by a court, the Company shafliodemnify an officer or director after a deteratiion has been made that he has
met the requisite standard of conduct to be ekgibl indemnification. This determination is made:

» By the Compan’s board of directors by majority vote of a quoruongisting of directors not at the time partieshi® proceedinc



» If such quorum cannot be obtained, by majordte of a committee duly designated by the boarsisting solely of two or more
directors not at the time parties to the proceec

* By special legal counsel selected by the boartsarammittee
» By vote of the shareholders, excluding thengtf shares held by directors and officers whoaathe time parties to the
proceeding

The Company may purchase and maintain insurangetade the indemnification described above. Indéication may be limited by
applicable Federal securities and banking lawsudieg but not limited to 18 U.S.C. §1828(k).

ltem 7.  Exemption from Registration Claimed.
Not Applicable

Iltem 8. Exhibits.

Exhibit
_No. Description of Exhib
4.1 Restated Articles of Incorporation of Investar HotgCorporation*
4.2 By-Laws of Investar Holding Corporation:
5.1 Opinion of Phelps Dunbar LL
23.1 Consent of Postlethwaite and Netterville, AP
23.2 Consent of Phelps Dunbar LLP (included in the apirfiled as Exhibit 5.1 heret:
24.1 Powers of Attorney (included on the signature paighis Registration Statemer
99.1 Investar Holding Corporation 2014 Lc-Term Incentive Compensation Plan*
99.2 Amendment No. 1 to the Investar Holding Corporag®i4 Loni-Term Incentive Compensation Pl

* Previously filed as Exhibit 3.1 to the CompaniRegistration Statement on Form S-1, filed with @@mmission on May 16, 2014 (No.
33:-196014).



** Previously filed as Exhibit 3.2 to the CompanyRegistration Statement on Form S-1, filed with@@mmission on May 16, 2014 (No.

33:-196014).
***  Previously filed as Exhibit 10.1 to the CompdsyRegistration Statement on Form S-1, filed with Commission on May 16, 2014

(No. 33-196014).

ltem 9.  Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made, a post-effective amendmehist&Registration Statement:

(i) To include any prospectus required by Sectida}(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or @sarising after the effective date of the RegtairaStatement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdan the information set forth in
the Registration Statement. Notwithstanding thedoing, any increase or decrease in volume of giesuoffered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the dowigh end of the estimated
maximum offering range may be reflected in the fafrprospectus filed with Commission pursuant téeRLR24(b) if, in the aggregate,
the changes in volume and price represent no rhare20% change in the maximum aggregate offeriiog get forth in the
“Calculation of Registration Fee” table in the effee registration statement;

(i) To include any material information with resgt to the plan of distribution not previously dised in the Registration
Statement or any material change to such informatiadghe Registration Statement;

provided, howeve, that paragraphs (a)(1)(i) and (a)(1)(ii) do nopls if the information required to be includedarpost-effective
amendment by those paragraphs is contained indierieports filed with or furnished to the Comm@sby the registrant pursuant to
Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndbe Registration Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pffsective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged that remain unsold at the
termination of the offering



(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933, each
filing of the registrant’s annual report pursuanBiection 13(a) or Section 15(d) of the Securlirshange Act of 1934 (and, where
applicable, each filing of an employee benefit fdannual report pursuant to Section 15(d) of theusities Exchange Act of 1934) that is
incorporated by reference in this RegistrationeStant shall be deemed to be a new registratioenstatt relating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona Gtfering thereof.

(c) Insofar as indemnification for liabilities arg under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the registrant pursuanh®fbregoing provisions, or otherwise, the regrgtias been advised that in the opinion of
Commission such indemnification is against pubbliqy as expressed in the Securities Act of 1938iantherefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the registrof expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyproceeding) is asserted by such director,
officer or controlling person in connection withetiecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulmvatdourt of appropriate jurisdiction the questidmether such indemnification by it is aga
public policy as expressed in the Securities Act@83 and will be governed by the final adjudicatas such issue



SIGNATURES

The Registrant. Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readbe grounds to believe tt
it meets all of the requirements for filing on Fo8¥8 and has duly caused this Registration Statetodie signed on its behalf by the
undersigned, thereunto duly authorized, in the GitBaton Rouge, State of Louisiana, on this 1%th of October, 2014.

INVESTAR HOLDING CORPORATION
By: /s/ John J. 'Angelo

John J. ' Angelo
President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoa signature appears immediately below constiaridsappoints John
J. D’Angelo and Christopher L. Hufft as his or trere and lawful attorneys-in-fact and agent (eaith full power to act independently of
each other) for him or her and in his or her naptece and stead, in any and all capacities, toaynand all amendments (including post-
effective amendments) to this Registration Staterorri-orm S-8, and to file the same with all extsilthereto, and all other documents in
connection therewith and all instruments necessqptopriate or advisable to enable Investar Hgldiorporation to comply with the
Securities Act of 1933, as amended, and other &ded state securities laws, in connection withlttvestar Holding Corporation 2014
Long-Term Incentive Compensation Plan, and to file amhsdocuments or instruments with the Commissiod,ta do and perform each ¢
every act and thing requisite and necessary twhe,ds fully and for all intents and purposesesrtshe might or could do in person, hereby
ratifying and confirming all that said attorneysfatt and agents or any of them or their subsstatay lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securitiesthid,Registration Statement has been signed biptlosving persons in the capacities
and on the dates indicated.

Signatur: Title Date
/s/ John J. 'Angelo President and Chief Executive October 15, 2014
John J. D’Angelo Officer and Director (Principal
Executive Officer]
/s/ Rachel P. Cherc Executive Vice President and October 15, 2014
Rachel P. Cherco Chief Financial Officer

(Principal Financial Officer



/sl Christopher L. Hufl

Christopher L. Hufft

/s/ James M. Bake

James M. Bake

/s/l Thomas C. Besselman,

Thomas C. Besselman, !

/sl James H. Boyce, |

James H. Boyce, |

/s/ Robert M. Boyce, S

Robert M. Boyce, Si

/sl J. E. Brignac, Jr

J. E. Brignac, Ji

/s/ Robert L. Freema

Robert L. Freema

/s/ William H. Hidalgo, Sr

William H. Hidalgo, Sr.

/s/ Gordon H. Joffrion, Il

Gordon H. Joffrion, IlI

/s/ David J. Lukinovicl

David J. Lukinovict

/sl Suzanne O. Middletc

Suzanne O. Middleto

Executive Vice President and
Chief Accounting Officer
(Principal Accounting Officer

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

October 15, 2014

October 15, 201

October 15, 201

October 15, 201

October 15, 201

October 15, 201

October 15, 201

October 15, 201

October 15, 201

October 15, 201

October 15, 201



/s/ Andrew C. Nelson, M.I

Andrew C. Nelson, M.D

/sl Carl R. Schneider, J

Carl R. Schneider, J

/s/ Frank L. Walke

Frank L. Walket

Director

Director

Director

October 15, 201

October 15, 201

October 15, 201



EXHIBIT 5.1

PHELPS DUNBAR

October 24, 2014

Investar Holding Corporation
7244 Perkins Road
Baton Rouge, LA 70808

Re: Investar Holding Corporatio
Registration Statement on Form S-8
Investar Holding Corporation 2014 Loifiggrm Incentive Compensation Plan

Ladies and Gentlemen:

We have acted as counsel to Investar Holding Catjmor (the “Company”) in connection with the pregtéon of the above-referenced
Registration Statement on Form S-8 (the “Registra8tatement”) filed with the Securities and Exa@d@@ommission (the “Commission”).
The Registration Statement registers an aggred&@03000 shares of the Company’s $1.00 par vadmenton stock (the “Common Stock”)
to be issued under the Investar Holding Corpora?i@td Long-Term Incentive Compensation Plan (tHartB.

In so acting, we have examined and relied upomtiggnal, or a photostatic or certified copy, othuecords of the Company,
certificates of officers of the Company and of geibfficials, and such other documents as we haad relevant and necessary as the
for the opinion set forth below. In such examinatiwe have assumed the genuineness of all sigisaappearing on all documents, the legal
capacity of all persons signing such documentsattkenticity of all documents submitted to us igials, the conformity to original
documents of all documents submitted to us asfieetticonformed or photostatic copies, the accusagy completeness of all corporate
records made available to us by the Company, amttdith and accuracy of all facts set forth incelitificates provided to or examined by us.

Based upon the foregoing and subject to the lifoitat qualifications, exceptions and assumptiohgosth herein, we are of the opinion
that shares of Common Stock to be issued unddrltirehave been duly authorized, and, when issuggaid for in accordance with the
terms of the Plan, will be validly issued, fullyipand non-assessable.

The foregoing opinions are limited to the lawslod State of Louisiana and the federal laws of thitdd States of America. We express
no opinion as to matters governed by the laws gfadher state. Furthermore, no opinion is expresszdin as to the effect of any future acts
of the parties or changes in existing law. We utader no responsibility to advise you of any charafes the date hereof in the law or the
facts presently in effect that would alter the seop substance of the opinions herein expre:



Investar Holding Corporation
October 24, 2014
Page 2

This letter expresses our legal opinion as to ¢inegoing matters based on our professional judgatethis time; it is not, however, to
be construed as a guaranty, nor is it a warramtyatrcourt considering such matters would notiruee manner contrary to the opinion set f

above.
We consent to the filing of this opinion as an &itio the Registration Statement.
Very truly yours,

/s/ PHELPS DUNBAR LLP



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of Investddidg Corporation and any related

prospectus of our report dated March 6, 2014, irgjab our audit of the consolidated financial staénts and internal control over financial
reporting of Investar Holding Corporation includadhe prospectus on Form S-1 filed July 1, 2014.

/sl Postlethwaite & Netterville, APA
Baton Rouge, Louisiar
October 21, 201



EXHIBIT 99.2

INVESTAR HOLDING CORPORATION

2014 LONG-TERM INCENTIVE PLAN
Amendment No. 1
(Additional Shares)

Whereas, Investar Holding Corporation (the “Company”) ntains the Investar Holding Corporation 2014 Longriéncentive Plan,

which plan provides for the grant and award of cengation in the form of the Company’s common st8dkQ0 par value per share (the
“Plan™);

Whereas, Section 12.1 of the Plan permits its amendmerthbyBoard of Directors of the Company (the “Bogydihd the Board
authorized an increase by 100,000 in the numbshaies issuable under the Plan on February 19, 2014

Now, Therefore, effective as of October 15, 2014, Section 3.8hefPlan shall be amended to increase the aggregateer of shares
of Common Stock available thereunder by 100,00@eshauch that such section shall thereafter reéd entirety as follows:

“ 3.3 Number and Type of SharesSubject to adjustment as provided in Sections 8435 hereof, a maximum of 600,000 shares of
the Company’s Common Stock shall be availablefsuance under the Plan, which shares may be azgd@and unissued shares,
issued shares held as treasury shares or shargsegogn the open market or through private puretias

In all Other Respects,the terms of the Plan are hereby ratified and cowil.

This Amendment No. 1was authorized by the Board of Directors on Felyrd&; 2014, to be effective as provided herein.

INVESTAR HOLDING CORPORATION

By: /s/ John J. D'Angelo
Its: Chief Executive Office
Date: October 15, 201




