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INVESTAR HOLDING CORPORATION
7244 Perkins Road
Baton Rouge, Louisiana 70808

April 10, 2015
Dear Shareholder:

On behalf of the board of directors, we cordialywiie you to attend the 2015 Annual Meeting of $hatders of Investar Holdii
Corporation. The annual meeting will be held begignat 3:00 p.m., Central time, on Wednesday, May2015 at Investar Bank, 10t
Coursey Boulevard, Third Floor, Baton Rouge, Larisi 70816. The formal notice of the annual meetpygears on the next page. At the an
meeting, you will be asked to:

1. Elect 14 directors, each to serve a-year term
2. Ratify the appointment of Postlethwaite & NettdesiA\PAC as our independent registered public aczois for 2015; an

3. Transact such other business as may properly cefioecthe annual meeting or any adjournments tfie

The accompanying proxy statement provides detaiimation concerning the matters to be acted ugtothe annual meeting. We u
you to review this proxy statement and each ofptaposals carefully. It is important that your viewe represented at the annual me
regardless of the number of shares you own or véhetbu are able to attend the annual meeting isoper

On April 10, 2015, we posted on our Internet wedydittp://www.proxydocs.com/ISTR, a copy of our 2@ftoxy statement, proxy card ¢
our Annual Report on Form 1K-or the year ended December 31, 2014 (which seageour annual report to shareholders), and wiednties
materials to our shareholders on that date.

You may vote your shares via a thike telephone number or on the Internet or byisggrdating and mailing the accompanying proxy
in the envelope provided. Instructions regardirgttivee methods of voting Iproxy are contained on the proxy card. As alwdygoi are th
record holder of our stock, you may vote in perabthe annual meeting. The accompanying proxyrseté explains how to obtain direction:
the meeting.

On behalf of our board of directors, | would likeeexpress our appreciation for your continued @gein Investar Holding Corporation.

Sincerely,

John J. D’Angelo
President and Chief Executive Officer

Important Notice Regarding the Availability of Proxy Materials for
the Shareholder Meeting to be held on May 20, 2015:

Investar Holding Corporation’s 2015 proxy statemenbxy card and Annual Report on Form 10-K for ykar
ended December 31, 2014 are available at http://ywvoxydocs.com/ISTI
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TIME:

PLACE:

ITEMS OF BUSINESS

RECORD DATE:

ANNUAL REPORT:

PROXY VOTING:

INVESTAR HOLDING CORPORATION
7244 Perkins Road
Baton Rouge, Louisiana 70808

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

3:00 p.m., Central time, on Wednesday, May 20, -

Investar Banl
10500 Coursey Boulevard, Third Flc
Baton Rouge, Louisiana 708

1. To elect 14 directors, each to serve «year term

2. To ratify the appointment of PostlethwakeNetterville APAC as our independent registe
public accountants for 201

3. To transact such other business as mayepyprome before the annual meeting or
adjournments therec

You can vote if you were a shareholder of recordfake close of business on March 23, 2(

Our Annual Report on Form -K for the year ended December 31, 2014 (which seagour annu
report to shareholders), which is not part of thexp solicitation material, is also enclosed. Afltbest
documents are also accessible on our Internet teelbsip://www.proxydocs.com/ISTI

It is important that your shares be representedvatet at the annual meeting. You may vote youres
via a tollfree telephone number, on the Internet or by smgndating and mailing the accompany
proxy card in the envelope provided. Instructioegarding the three methods of voting are contagm
the proxy card. Any proxy may be revoked at anyetjrior to its exercise at the annual meet

By Order of the Board of Directors,

John J. D’Angelo

President and Chief Executive Officer
Baton Rouge, Louisiana

April 10, 2015
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INVESTAR HOLDING CORPORATION

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON WEDNESDAY, MAY 20, 2015

We are furnishing this proxy statement to the dhmalders of Investar Holding Corporation in connectivith the solicitation of proxies
its board of directors for use at the Annual Megtof Shareholders of Investar Holding Corporatiorbé held at 3:00 p.m., Central time,
Wednesday, May 20, 2015, at Investar Bank, 10500rs&y Boulevard, Third Floor, Baton Rouge, Louisiai®816, as well as in connecl
with any adjournments or postponements of the mgeth this proxy statement, Investar Holding Cogpion is referred to as “Investar”, “we”
“our”, “us” or the “Company”, and Investar Bankriferred to as the “Bank”.

As required by the Securities and Exchange Comarissir SEC, rules, we are making this proxy statépaur proxy card and our Anni
Report on Form 16 for the year ended December 31, 2014 (which seageour annual report to shareholders) availablaut shareholde
electronically. On April 10, 2015, we posted thesaterials on our Internet website, http://www.prdags.com/ISTR. On the same date,
mailed this proxy statement, our proxy card andusaiiReport on Form 10-K for the year ended DecerBheP014 to our shareholders.

VOTING YOUR SHARES
Who is soliciting proxies from the shareholders?

Our board of directors is soliciting your proxy.e€l'proxy provides you with the opportunity to votetbe proposals presented at the ar
meeting, whether or not you attend the meeting.

What will be voted on at the annual meeting?
1. The election of 14 directors, each to serve &year term; an
2. The ratification of the appointment of Postlethwdtt Netterville APAC as our independent registgpatllic accountants for 201

Your proxy will also give the proxy holders diséostary authority to vote the shares representeithé@yroxy on any matter, other than the al
proposals, that is properly presented for actidh@gnnual meeting.

How will we solicit proxies, and who bears the aafgproxy solicitation”

Our directors, officers and employees may soliciixpes by telephone, mail, facsimile, via the Intror by overnight delivery servii
These individuals do not receive separate compensiatr these services. Also, we have retainedmyda fee to Computershare, Inc. to pert
services in connection with our common stock, idiig assistance with the solicitation of proxiest twe pay no separate compensatic
Computershare, Inc. solely for the solicitationpobxies. Finally, in accordance with SEC regulatiowe will reimburse brokerage firms :
other persons representing beneficial owners ofcomnmon stock for their reasonable expenses inditing solicitation materials to st
beneficial owners.

Who can vote at the annual meeting?

Our board of directors has fixed the close of bessnon Monday, March 23, 2015, as the record datedr annual meeting. Or
shareholders of record on that date are entitleddeive notice of and vote at the annual

1
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meeting. As of March 23, 2015, our only outstandifegss of securities was common stock, $1.00 phrevper share. On that date, we
40,000,000 shares of common stock authorized, aftwh 268,344 shares were outstanding.

You (if you, rather than your broker, are the relcbolder of our stock) can vote either in persothatannual meeting or by proxy, whe!
or not you attend the annual meeting. If you wdild to attend the annual meeting in person and w@ections, please contact Patrice Th
by e-mail at patrice.theriot@investarbank.com ortddgphone at (225) 448-5468. You may vote youresh@y proxy via a tolfree telephor
number, on the Internet or by signing, dating arading the accompanying proxy card in the envelpp®vided. Instructions regarding the tF
methods of voting by proxy are contained on thexpicard.

How many votes must be present to hold the anneating?

A “quorum” must be present to hold our annual meeting. Theepie, in person or by proxy, of a majority of Yioges entitled to be casi
the annual meeting constitutes a quorum. Your sharece represented for any purpose at the anreeting, are deemed present for purpos
determining a quorum for the remainder of the nmgedind for any adjournment, unless a new recorelidatet for the adjourned meeting. Th
true even if you abstain from voting with respecahy matter brought before the annual meeting.

How many votes does a shareholder have per st
Our shareholders are entitled to one vote for shelne held.
What is the required vote on each proposal?

Directors are elected by plurality vote; the caatiégd up for election who receive the highest nunaberotes cast, up to the numbe
directors to be elected, are elected. Sharehotiter®t have the right to cumulate their votes.

The proposal to ratify our appointment of Postletlter& Netterville APAC, or Postlethwaite & Nettdlg, as our independent registe
public accountants for 2015 is approved by our edhalders if the votes cast favoring the ratificatiexceed the votes cast opposing
ratification.

How will the proxy be voted, and how are votes ted®

If you vote by proxy (either by properly completiagd returning a paper proxy card or voting bypletae or on the Internet), the shi
represented by your proxy will be voted at the ahmoeeting as you instruct, including any adjourntaeor postponements of the meetini
you return a signed proxy card but no voting ingions are given, the proxy holders will exerciseirt discretionary authority to vote the shi
represented by the proxy at the annual meetingaagagdjournments or postponements as follows:

1. “ FOR?” the election of nominees James M. Baker, Thom&e&selman, Sr., James H. Boyce, Ill, Robert M. Bor., J.E. Brigna
Jr., John J. DAngelo, Robert L. Freeman, William H. Hidalgo, S&prdon H. Joffrion, Ill, David J. Lukinovich, Suzmae O
Middleton, Andrew C. Nelson, M.D., Carl R. Schneijdk. and Frank L. Walke

2. " FOR" the ratification of the appointment of Postlethwait Netterville as our independent registered puaticountants for 201

If you hold your shares in a broker's name (somesircalled “street name” or “nominee nhamg®u must provide voting instructions to y
broker. If you do not provide instructions to ydwmoker, your shares will not be voted on any matterwhich your broker does not hi
discretionary authority to vote, which generally
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includes non-routine matters. A vote that is nattdar this reason is called a “broker non-voterdlgr nonvotes will be treated as she
present for the purpose of determining whether aruua is present at the meeting, but they will netdonsidered present for purpose
calculating the vote on a particular matter, ndt thiey be counted as a vote FOR or AGAINST a mmaiteas an abstention on the matter.
ratification of our appointment of our independeagistered public accountants is generally conediex routine matter for broker vot
purposes, but the election of directors is not it|red a routine matter.

Under Louisiana law, an abstention by a shareholder is either present in person at the annual imgetr represented by proxy is nc
vote “cast” and is counted neither “for” nor “agstinthe matter subject to the abstention.

Can a proxy be revoked?

Yes. You can revoke your proxy at any time befbis voted. You revoke your proxy (1) by giving tten notice to our Corporate Secre
before the annual meeting, (2) by granting a sulessoproxy either by telephone or on the IntermgBdby delivering a signed proxy card de
later than your previous proxy. If you, rather thar broker, are the record holder of our stockr@y can also be revoked by appearir
person and voting at the annual meeting. Writteticacof the revocation of a proxy should be deldeeto the following address: Randolf
Kassmeier, Corporate Secretary, Investar Holding@ation, 7244 Perkins Road, Baton Rouge, LouisigdB08.

How do | obtain a separate set of proxy materialseguest a single set for my househc

We have adopted a procedure approved by the SHe&el ¢abuseholding.'Under this procedure, which will apply to futurenaal meeting:
we will deliver only one copy of our annual reparnd proxy statement to shareholders who have tne saldress and last name unless o
more of these shareholders notifies us that thesh wd continue receiving individual copies. Thi®gadure reduces our printing costs
postage fees. Each shareholder who participatesuseholding will continue to be able to acces®oeive a separate proxy card.

If you wish to receive a separate annual report argkparate proxy statement in the future, pleas¢éact Randolf F. Kassmeier, 1
Corporate Secretary, at (504) 60905, or write to Mr. Kassmeier at Investar Holdi@grporation, Attn.: Corporate Secretary, 7244 e
Road, Baton Rouge, Louisiana 70808. You may alad s@ email to Mr. Kassmeier at randy.kassmeier@itarbank.com. If you have multi
accounts in your name or share an address withr sttezeholders, you can authorize us to discontina#ings of multiple annual reports ¢
proxy statements by calling or writing to or emagliour Corporate Secretary.

Shareholders who beneficially own shares of ourrnomstock held in street name may contact theikdyage firm, bank, broketealer o
other similar organization to request informatidsoat householding.
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STOCK OWNERSHIP
Does any person own more than 5% of our commohk?

As of March 23, 2015, we had approximately 1,11&sholders of record. The following table setsHamformation regarding the benefic
ownership of our common stock as of March 23, 2Bl®ach person or entity, including any group fed term is used in Section 13(d)(3
the Securities Exchange Act of 1934, as amendethedExchange Act), known to us to be the bendfaiaer of 5% or more of our outstand
common stock. Beneficial ownership has been detesthin accordance with Rule 13ddnder the Exchange Act and is based upon the e
of shares of our common stock outstanding as otmaB, 2015, which was 7,268,344 shares.

Number of Shares Percent of
Beneficially Owned Class
Name and Address
Wellington Management Group LL 492,30(®) 6.€%

c/o Wellington Management Company LLP
280 Congress Street
Boston, Massachusetts 022

@»  The amount shown in the table above and the foligwinformation are based on a Schedule 13G filetth wie SEC on February 12, 2015
Wellington Management Group LLP (“Wellingtonteporting beneficial ownership as of December 31142 Wellington has shared voting
dispositive power with respect to all of the shazegered by the Schedule 13G. Wellington is a tegésl investment advisor to clients of Welling
that are the record owners of the shares. To tbevkadge of Wellington, no client owns more than 6#ur common stocl

4
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How much stock is beneficially owned by our direcend executive officers

The following table includes information about t@mmon stock owned by our directors, nominees ardutive officers, as of March :
2015, including their name, position and the nundfeshares beneficially owned. Each of the perdisted in the table below under the hea
“Directors and Nomineesturrently serves as a director of the Company. $én@gherwise noted, the persons below have soillegvpower an
investment power with respect to the listed shgsabject to any applicable community property lavid)e business address for each o
directors and executive officers listed below igZPerkins Road, Baton Rouge, Louisiana 70808ompuiting each listed persanparticula
percentage ownership, we deemed outstanding shaiesmmon stock subject to options or warrants hsldhat person that are exercisi
currently or within 60 days of March 23, 2015. Hewein accordance with SEC rules, we did not deleesd shares outstanding for the pur
of computing the percentage ownership of any ghleeson.

Number of Total Percentage@
Shares

Directors and Nominees:
James M. Bake 23,482 23,48: *
Thomas C. Besselman, ! 87,83(@ 87,83( 1.21%
James H. Boyce, | 9,057@ 9,057 *
Robert M. Boyce, SI 51,0642 51,06: L
John Emme“J.E” Brignac, Jr. 11,916 11,91¢ *
Robert L. Freema 8,9342 8,93« s
William H. Hidalgo, Sr. 55,373 55,37¢ *
Gordon H. Joffrion, 11| 24,5744 24,57¢ @
David J. Lukinovict 41,9349 41,93: *
Suzanne O. Middleto 23,53 23,53¢ s
Andrew C. Nelson, M.D 74,8446) 74,84: 1.05%
Carl R. Schneider, J 9,47¢7) 9,47¢ &
Frank L. Walkel 27,0842 27,08: *
Named Executive Officers:
John J. I'Angelo 143,62'® 1.9¢%
Christopher L. Huffi 13,19(® L
Ryan P. Finnal 10,27410) *
All directors, nominees and executive officers & 640,67¢ 8.81%

a group (19 persons total

*  Represents less than 1%, based on 7,268,344 sifavescommon stock issued and outstanding as o€M2a3, 2015

(1) Ownership percentages reflect the ownership pesgenassuming that such person, but no other peegemises all stock options and warrants to ae
shares of our common stock held by such personateexercisable currently or within 60 days of 84e23, 2015. The ownership percentage ¢
directors, nominees and executive officers, asoagrassumes that all 19 persons, but no otheoperexercise all stock options and warrants taise
shares of our common stock held by such persoratieatxercisable currently or within 60 days of &ite23, 2015

(@ As to each individual, consists of 454 shares sfrieted stock awarded on February 18, 2015 thiht/est in one half increments on December 31, 2axd
December 31, 2016 (t2015 director stock awg”).

® Includes (i) 19,571 shares registered in the naf&illiam H. Hidalgo Trust, (ii) 4,566 shares isg@red in the name of Mr. Hidalgowife, and (iii) th:
2015 director stock awar

@ Includes (i) 11,610 shares registered in the naindroJoffrion’s spouse, and (ii) the 2015 director stock aw

®) Includes (i) 16,652 of shares registered in thm@& of Solomors Portico, LLC, an affiliate of Mr. Lukinovich, [iiLl6,229 shares registered in the nan
Mr. Lukinovich's spouse and minor child, and (iii) the 2015 doestock award

5
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®) Includes (i) 7,689 shares registered in the nan®J s Investment Co., LLC, an affiliate of Dr. Nelsamd (ii) the 2015 director stock awa

(M Includes (i) 1,807 shares registered in the namdroSchneide’s spouse, and (ii) the 2015 director stock aw

® Mr. D'Angelo is also a director. His ownershipnsists of (i) 2,074 shares held in brokerage adsoly John J. DAngelo for the benefit of his four min
children, (ii) 1,500 shares of unvested restrictmtk awarded on July 1, 2012 to vest fifta-per year over a five year period ending J80g 2017, an
(iii) 3,429 shares of unvested restricted stockrdes on July 1, 2013 to vest «fifth per year over a five year period ending J80e2018.

©® Includes 1,071 shares of unvested restricted steekded on April 1, 2014 to vest «fifth per year over a five year period ending Magdh 2019

10 Includes (i) 730 shares of unvested restrictedksawarded on July 1, 2012 to vest difii+ per year over a five year period ending J@0e 2017, an
(i) 1,715 shares of unvested restricted stock decon July 1, 2013 to vest «fifth per year over a five year period ending J80e2018.

Section 16(a) Beneficial Ownership Reporting Coare

Section 16(a) of the Exchange Act requires our @tkee officers and directors and persons who owmnentiban 10% of a registered clas
our equity securities to file with the SEC and M®&SDAQ Stock Market, LLC (“Nasdagteports of ownership of our securities and charig
their ownership on Forms 3, 4 and 5. Executivecef§, directors and greater than 10% shareholdenequired by SEC rules to furnish us\
copies of all Section 16(a) reports they file.

Based solely upon a review of the reports on F@raad 4 and amendments thereto furnished to u8lid and Forms 5 and amendm
thereto furnished to us with respect to 2014, dttew representations from reporting persons tbaEorm 5 filing was required, we believe f
in 2014 our executive officers, directors and gregltan 10% owners timely filed all reports theyeveequired to file under Section 16(a).

6
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BOARD OF DIRECTORS

How many directors serve on the board, and whalaeecurrent directors’

Effective as of the annual meeting, a total of kédaors serve on our board. Assuming that allwfritominees for director are elected, ¢
the annual meeting there will be 14 directors, eafctvhom will have been elected for a oymar term. Dr. James L. Nelson resigned fron
position on the board in August, 2014 and so weshment included any information about Dr. Nelsorohel

The following lists each director currently servioig our board and includes a brief discussion efetkperience, qualifications and skills -
led us to conclude that such individual should he @main a member of our board. We believe thaboard of directors consists of a dive
collection of individuals who possess the integrigégucation, work ethic and ability to work withhets necessary to oversee our bus
effectively and to represent the interests of ladireholders, including the qualities listed undher question ‘Who serves on the nominating .
governance committee, and what are its respont@sf?” below. We have attempted below to highlight certaitable experience, qualificatic
and skills for each director, rather than provideeghaustive catalog of each and every qualifioagiod skill that a director possesses.

Name Age

James M. Bake 60
Director since 201

Thomas C. Besselman, ! 65
Director since 200¢

James H. Boyce, | 48
Director since 201

Background, Qualifications and Skills

Since 1999, Mr. Baker has been the President artd @8 OPCOR Companies, LLC
consolidated group of 12 specialty contracting §irservicing the infrastructure ¢
industrial markets, with offices in Houston, Texaske Charles and Baton Rou
Louisiana, Augusta, Georgia and Tampa, Floridaotigh his business activities, |
Baker brings a strong sense of the business condith our markets that is valuable
the board. He also understands the capital neati®ther challenges that many of
business customers face, and his insights on diis help us tailor our products &
services for business owne

Since 1971, Mr. Besselman has been a licensed Hdafe and Accident Insuran
Professional. He is the former owner of The Besaal& Little Agency, L.L.C. in Batc
Rouge, Louisiana, which he sold in April 2012. Besselman has also been the o
of H. R. Solutions, L.L.C., which provides the Baslpayroll processing services, si
June 2006. As a business owner, Mr. Besselmanléstaladd a borrowes’ perspectiv
to board discussions. Mr. Besselm@areéxtensive relationships in the Baton Rc
community also qualify him to serve on our bo:

For over 19 years, Mr. Boyce has owned several@uience stores and three const
loan and sulprime auto lending companies in Ascension Parigtuidiana. Consum
loans comprise a significant portion of our lendaugivities, and Mr. Boycs' ownershi
of consumer loan companies allows him to providesicadvice regarding this aspec
our operations. In addition, being located in Astem Parish, Louisiana, Mr. Boycee’
knowledge of this area helps us shape our polfciethis and the other suburban ai
of our markets

7
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Name

Robert M. Boyce, Si
Director since 201!

John Emmeri“J.E” Brignac, Jr
Director since 201:

John J. ' Angelo
Director since 200¢

Robert L. Freema
Director since 201

William H. Hidalgo, Sr.
Director since 201

5

62

74

55

80

75

Background, Qualifications and Skills

Mr. Boyce is retired, having recently sold his net& in Louisiana Machinery Compa
L.L.C., a Caterpillar distributor located in Bat®&ouge, Louisiana. From 1975 u
August 2014, Mr. Boyce was an owner and officeLofiisiana Machinery Co., L.L.!
Mr. Boyce’s extensive experience in the Baton Rouge busicessnunity, and h
significant contacts within the community, qualkfyn to serve on our boar

From September 2003 until June 2014, Mr. Brignas wadirector and employee
Imperial Management Corporation and its subsidéariehich are engaged in -
insurance industry, serving as the chairman obthead from September 2003 until N
2013. Since 1990, Mr. Brignac has been employednnadministrative capacity
Imperial Fire and Casualty Insurance Company, aamsl derved as a director of s
company and of National Automotive Insurance Compsince June 2014. In additi
to his extensive business experience, Mr. Brignaetvice as a director of a corpora
with broad operations enables him to assist thechimacorporate governance matters
addition, Mr. Brignac resides in Prairieville, Lsisina, and he is thus able to advise
board regarding business conditions in that comtyv

Mr. D’ Angelo has been the President and Chief Executffieed of the Company sin
our organization as a bank holding company in 208 has also served as the Bank’
President and Chief Executive Officer since itsamigation in 2006. Prior to the Bask’
organization, Mr. DAngelo was manager of the private banking, smallri®ss bankin
construction lending, brokerage and trust areasHdfernia National Bank (tt
predecessor to Capital One, N.A.) for more thanysars in the East Baton Rol
Parish, Louisiana, market. From 1996 to 2005, MAMelo was president and direc
of Aegis Lending Corporation, a company with lergdiperations in 46 states and
District of Columbia. As one of the founders of Bank and its current Chief Execut
Officer, Mr. D’Angelo has a detailed understanding of our histouyrent operations a
future plans and strategies. His extensive bankingerience is an additior
gualification to serve on our boal

Judge Freeman is retired. From 1968 until 1980gduereeman was a member of
Louisiana House of Representatives, and from 168088 he served as the Lieutel
Governor of Louisiana. From 1990 to 1996, he waslge in Iberville Parish, Louisiar
Judge Freeman is qualified to serve on our boardcoount of his broad experienct
leadership positions, as well as his active invalgat in civic endeavors in the Ba
Rouge area. In addition, his judicial backgrouridved him to bring a legal point of vie
to the risks and challenges we fa

Mr. Hidalgo, the Chairman of our board, is the owaed managing member of Halir
Shipyard, LLC, a shipyard management company ingsliorCity, Louisiana, and is
active marine
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Name

Gordon H. Joffrion, Il
Director since 201!

David J. Lukinovict
Director since 201!

Suzanne O. Middleto
Director since 201!

Andrew C. Nelson, M.D
Director since 201

Carl R. Schneider, J
Director since 201

5

61

55

55

49

51

Background, Qualifications and Skills

consulting engineer. From May 1994 to October 2004,Hidalgo served as Presid
and CEO of Conrad Industries, Inc. in Morgan CKg.with a number of other directc
as a business owner, Mr. Hidalgo is able to addmotver’s perspective to boe
discussions. His significant experience owning apeérating companies also ena
him to help the board efficiently manage the Cony's growth.

Mr. Joffrion has been a licensed general contragitore 1979. Since 2006, he has |
the General Manager of Joffrion Construction, lirc.Baton Rouge, Louisiana. N
Joffrion’s longstanding business and personal relationships ilB&ten Rouge area,
well as his strong sense of the business conditioBaton Rouge, qualify him to sel
on the board

Mr. Lukinovich is a board certified tax attorneydaa board certified estate planning
administration attorney. He has been presidenti®fldw firm, David J. Lukinovicl
APLC, since 1995. Mr. Lukinovick’ extensive knowledge of tax matters provide:
board with valuable insight regarding the tax iroglions of our strategies. Also, |
Lukinovich’s legal practice gives him insight regarding theués that are important
our individual customer:

Ms. Middleton is the Chief Financial Officer of @it One, LLC, a debt buying a
collection company based in Metairie, Louisianae 8hs held such position since A
1999. As a chief financial officer, Ms. Middletoa able to use her understandini
financial and accounting matters to help us shape lusiness plans. Also, |
knowledge of the New Orleans area allows her taigminsight regarding our grow
plans in this marke

Dr. Nelson is a board certified gastroenterolodits.has been a practicing partner
Gastroenterology Associates in Baton Rouge, Lougsigince 1997. In addition to
different perspective on our banking operationg tha Nelsons background as
physician gives him, Dr. Nelson is also a smallitesss owner and adds this viewp
to board discussion

Since 2002, Mr. Schneider has served as the Chfefnhation Officer of Gray ar
Company, Inc., the parent entity of multiple comipanthat engage in oil and ¢
exploration, property and casualty insurance arapgnty management, among o
activities, headquartered in Metairie, Louisianzac8 February 2014, he has also se
as the presiding manager of Denkmann Interestsljection of privatelyheld business
headquartered in Flowood, Mississippi, that engagdand management, foresi
commercial real estate and oil and gas productibn. Schneider is also an adju
instructor at the College of Business at Southeadteuisiana University and serves
a number of non-profit boards. Mr. Schneidesignificant business experience, as
as his longstanding business and personal rel&immsn New Orleans, qualify him
serve on our boari

9
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Name Age  Background, Qualifications and Skills
Frank L. Walkel 54 Mr. Walker has been the Chief Financial OfficeldBf Oil Holdings, LLC since 1996.
Director since 201: Oil Holdings, headquartered in Lafayette, Louisjaisaan oil and gas exploration ¢

production company operating nearly 200 active svatiross several states. In add
to his understanding of financial matters resultfrgm his business experience,
Walker's knowledge and contacts in Lafayette help us welde our strategies to furtt
expand our presence in this ar

Are the directors independer

Our board has determined that each of James M.rBa&mes H. Boyce, Ill, Robert M. Boyce, Sr., BEgnac, Jr., Robert L. Freem.
David J. Lukinovich, Suzanne O. Middleton, AndrewN&lson, M.D., Carl R. Schneider, Jr. and FrankMalker is an “independent directaa?
defined under Rule 5605(a)(2) of the Nasdaq MathkegpRules. Dr. James L. Nelson, who resigned fteerboard in August 2014, was alsc
“independent director.”

The board considered the relationships betweendoectors and Investar or the Bank when determireagh directos status as
“independent director” under Rule 5605(a)(2) of Nesdaq Marketplace Rules, including the relatigsshisted below under the questionare
directors and executive officers indebted to thaek®d and “ Are there any other related person transactiohdhe board determined that th
relationships did not affect any director’'s staéissan “independent directoffurthermore, we are not aware of any family refetfops betwee
any director, executive officer or person nominatetdlecome a director or executive officer.

What is the board’s leadership structure, and wayehwe selected this structure?

The board has not adopted a formal policy regardiegseparation of the roles of Chairman of ther8and Chief Executive Offic
because the board believes that it is in our lestdsts to make that determination from time ieetbased on the position and direction of
organization and the composition of our board. €nity, Mr. Hidalgo serves as Chairman of the Boairdhe Company and the Bank, wl
Mr. D’Angelo is the President and Chief Executive Offiokthe Company and the Bank. We believe at thie tihis structure (as oppose!
combining the positions of chairman and chief exgeuofficer) is appropriate for us for two primargasons. First, having a separate k
chairman allows Mr. DAngelo to completely focus on his primary respoititigs, that is, implementing our strategic plearsd managing tt
day-to-day operations of the Company and the BiitkD’Angelo’s time is not occupied with fulfilling the dutie§ the chairman of the boa
such as scheduling board meetings and otherwisagimanthe board of directors. Second, we beliea¢ llaving the board chairman posi
separate from the Chief Executive Officer allows livard of directors to more effectively fulfilsibbligation to oversee our management.

What is the board’s role in risk oversight?

Although the full board of directors is ultimatelgsponsible for the oversight of our risk managdmeocesses, the board is assisted ir
task by a number of its committees and committéésenBanks board of directors. These committees are prignaggponsible for consideri
and overseeing the risks within their particulagaaof concern. For example, our audit committeedes on financial reporting and operatir
risk. As provided in its charter, the audit comestis required to meet regularly with managemantjralependent registered public accoun:
and our internal auditors to discuss the integyftpur financial reporting processes and intermatimls as well as the steps that have been
to monitor and control risks related to such mattdihe Banks credit committee is primarily responsible forditeand other risks arising
connection with our lending activities, which indks overseeing management committees that alseszdifiese risks. The Bank’s
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asset-liability committee monitors our interesteraisk, with the goal of structuring our asBability composition to maximize net inter
income while minimizing the adverse impact of chesn interest rates on net interest income andatapinally, our compensation committ
whose duties are described in more detail beloaluates the risks that our executive compensatiograms may generate.

Each committee meets regularly with managemergsistit in identifying all of the risks within shcommittees areas of responsibility a
in monitoring and, where necessary, taking appat@raction to mitigate the applicable risks. Atreoard meeting, the committee chairi
provides a report to the full board of directorsissues related to such commiteesk oversight duties. To the extent that anlsrieported t
the full board need to be discussed outside theepie of management, the board will call an exeesssion to discuss these issues.

We believe the board’ approach to fulfilling its risk oversight respimilities complements its leadership structure.his capacity
Chairman of the Board, Mr. Hidalgo reviews whetheard committees are addressing their risk ovetrsigties in a comprehensive and tin
manner. Based on the outcome of these reviewsPMmgelo can assist these committees in fulfillingithduties by (1) requiring that ¢
management team provide these committees withegllasted reports and other information as well #és access to our employees
(2) implementing recommendations of the variougthecammittees to mitigate risk.

How are directors compensate

We pay our noremployee directors fees for their participationbward meetings held throughout the year (we dopagt our directol
additional fees for attending committee meetingloairing a committee). Directors who are also employees do not receive additic
compensation for their service as directors. Ind2@ur nonemployee directors were paid $150 for each boaretimgattended (including Ba
board meetings).

The following table sets forth compensation paidrdu2014 to each of our non-employee directors:

Fees Earned o

Name Paid in Cash Total
James H. Boyce, Ill, Robert L. Freeman, David kihovich, William H. Hidalgo, Sr.

Suzanne O. Middleton, Andrew C. Nelson, M.D. and ®aSchneider, J $1,65( $1,65(
James M. Baker, Thomas C. Besselman, Sr., J.En&riglr., Gordon H. Joffrion, Il ar

Frank L. Walkel $1,50( $1,50(
Robert M. Boyce, SI $1,20( $1,20(
James L. Nelson, M.[(}) $1,05( $1,05(

1) Resigned as a director effective August 21, 2!
We also reimburse our directors for expenses theyriin connection with their service on our boauth as travel and lodging expenses.
How many meetings did the board hold during 20

Our board held 11 meetings during 2014. All direstattended at least 75% of the total number ofdogeetings and the meetings of

committees on which they served. The members obtzed who are “independent directotsider Nasdaq Rule 5605(a)(2) met in exec!
session once during 2014 after the completion ofratial public offering.

11
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We do not have a policy requiring director atteraaat our annual meeting. All of our current dicestattended the 2014 annual mee
We expect our entire board to attend this yeansiahmeeting.

What committees has the board established?

To assist it in the performance of its respongibgi our board of directors has established stgndommittees. These committees inc
our executive committee as well as our audit cotemjtcompensation committee and nominating andrgamee committee. The board ¢
may establish additional committees as it deemssseey or appropriate, in accordance with applkecéol and regulations and our corpo
governance documents.

William H. Hidalgo, Sr. (Chairman), Thomas C. Bdssmn, Sr., John J. Bngelo, Suzanne O. Middleton and Andrew C. Neldd). are
the members of the executive committee. The exeswdmmittee has been empowered to make decisidhsre@gpect to matters under
direction and control of our board when the boarddt in session.

Who serves on the audit committee, and what aressonsibilities?

Robert M. Boyce, Sr. (Chairman), Robert L. Freeniawid J. Lukinovich, Carl R. Schneider, Jr. andrfkr L. Walker are the members
the audit committee. The board has determinedethett member of the audit committee (1) is an “iedelent director” as defined in Rule 5605
(a)(2) of the Nasdaq Marketplace Rules, (2) mdwsctiteria for independence in Rule 18&3)(1) of the Exchange Act and (3) satisfies
other requirements for audit committee membershiget the Nasdaq Marketplace Rules. The board hasnteed that David J. Lukinovi
qualifies as an “audit committee financial expeutider applicable SEC rules and regulations andsfigesti the financial sophisticati
requirements under Rule 5605(c)(2)(A) of the Naddagketplace Rules. During 2014, the audit comraitield seven meetings.

The audit committee assists the board of diredtorfsilfilling its responsibilities for general owva&ght of our financial reporting proce
Among other things, the committee’s responsibdiireclude:

. monitoring the integrity of our financial reportipgocess and system of internal controls and oeargehe internal audit departme

. reviewing and approving the scope of the annualtatiek audit fee and the financial statements am-approving all auditing ar
permitted no-audit services

. appointing, compensating and monitoring the inddpane and performance of our independent regisfarelic accountants; ar

. complying with legal and regulatory requirementatieg to financial reporting and auditing matte

The audit committee has adopted a written chadecppy of which is available at www.investarbankicby clicking on ‘Corporat
Governance” under the “Investor Relations” tab e clicking on “Audit Committee Charter”.

Who serves on the compensation committee, andasits responsibilities?

Suzanne O. Middleton (Chairman), James M. Bakeng3daH. Boyce, Il and Andrew C. Nelson, M.D. are thembers of the compensa
committee. Each member of the compensation comenitlg is an “independent directods defined in Rule 5605(a)(2) of the Nas
Marketplace Rules and (2) is a “non-employee dingtts defined in Rule 168-promulgated under the Exchange Act. In determgitimat eac
member of the compensation committee is an indegrerdirector, the board considered factors spetiyic

12



Table of Contents

relevant to determining whether such member hasadra relationship with us or the Bank that maligriaffects the membes’ ability to b
independent from management in connection withdtitees of a compensation committee member, inctuthionse factors listed in Rule 5605(d)
(2) of the Nasdaq Marketplace Rules. The compeamsathmmittee meets with the frequency necessapgtiorm its duties and responsibiliti
The committee met a total of three times during4201

The compensation committee is responsible for eedng our compensation arrangements for our exexsuind directors. Among otl
things, the compensation committee reviews andosggrour overall compensation structure, policias programs (including benefit plans
ensure that our compensation structure appropyiaieéntivizes our executive officers and other Ey@es and otherwise meets our corpe
objectives. The compensation committee is alsooresiple for setting the compensation payable toGhief Executive Officer and our ott
named executive officers and for administering eguity incentive plans and other incentive compgmsalans. Except as may be limited
applicable law, stock exchange rules and its chatie compensation committee may delegate itsoaityhto the extent it deems necessar
appropriate. Responsibility for the ministerialday-to-day administration of our executive compensatiagmm has been delegated to offi
of the Bank. Please refer to the “Executive Comatos” and “Compensation Tables&ctions below for more information on our exea
compensation arrangements and the compensationp2id 4.

The compensation committee has adopted a writtesrtarh that sets forth its rights and responsibditithat is available
www.investarbank.com by clicking on “Corporate Gaance” under the “Investor Relations” tab and tledicking on ‘Compensatic
Committee Charter”.

Who serves on the nominating and governance coeanéahd what are its responsibilities?

Andrew C. Nelson, M.D. (Chairman), James M. Balames H. Boyce, lll, Robert M. Boyce, Sr. and Dakitlukinovich are the memb:
of the nominating and governance committee. Thedbas determined that each member of the nomgatimmittee is anitidepender
director” as defined in Rule 5605(a)(2) of the Nasdaq MatketpRules. Prior to his retirement, James L. Nel$6.D. was a member of t
nominating and governance committee and an indepemirector. During 2014, the nominating commitiedd two meetings.

The nominating and governance committee overseesptbcess for selecting and nominating personsefection as directors a
administers our corporate governance policies. tbmittee is composed solely of members who satilséy applicable independel
requirements of the SEC and the Nasdaq Stock M&kebminating and governance committees.

When evaluating director candidates, the commatebjective is to craft a board composed of indiald with a broad mix of backgrout
and experiences and possessing, as a whole, #hleo$kills and expertise necessary to guide a coynfike us in the prevailing busine
environment. The committee uses the same criterg@sess all candidates for director, regardlessofproposed the candidate. Section 2.:
our Bydaws lists the minimum qualifications that any di@ or director candidate must possess, whichudel as to such individual,
following: (1) ownership (together with his or heffiliates) of at least $100,000 of our stock, sslethe board determines otherw
(2) satisfaction of all qualifications to serve aslirector under applicable laws, rules and reguiaf (3) no felony convictions or cond
inconsistent with our code of ethics or otherwisein the best interests of us, the Bank or ourleyges; and (4) attendance (or ability to att
at least 80% of all board and committee meetings.

In addition to the minimum qualifications in our #aws, the nominating and governance committee densiwhether the candid
possesses the following qualifications and qualitie

. independence for purposes of the Nasdaq Marketates and SEC rules and regulations, and a resfdrdnest and ethical cond
and personal integrit

. experience in banking, or in marketing, financgaleaccounting or other professional disciplir
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. familiarity with and participation in our marke
. ability to represent the interests of all of ouargholders; an

. ability to devote time to the board of directorslaom enhance their knowledge of our indus

Although the board has not adopted a formal palégyarding the consideration of diversity when eatihg director candidates, the bc
believes that its membership should reflect diversi its broadest sense. Accordingly, whenever rtbminating and governance commi
evaluates a potential candidate, we expect it tider a candidate’gender, ethnicity, experience, education, gedgedpcation and differen:
of viewpoint, in the context of the compositiontbé board as a whole.

The nominating and governance committee has adaptedtten charter that sets forth its rights aedponsibilities that is available
www.investarbank.com by clicking on “Corporate Gawance” under the “Investor Relations” tab and tldioking on ‘Nominating an
Governance Committee Charter”.

Usually, nominees for election to the board areppsed by the current members of the board. Themating and governance commit
will also consider candidates that shareholders @ihérs recommend. Shareholder recommendationsidsteu addressed to: Randolf
Kassmeier, Corporate Secretary, Investar Holdingp@wation, 7244 Perkins Road, Baton Rouge, LoussizZ®B808. Your recommendations n
be submitted to us no earlier than January 21, ,28i@ no later than February 22, 2016, for conaiiter as a possible nominee for electio
the board at our 2016 annual meeting.

The specific requirements of our advance notice e@igibility provisions, which apply to shareholdercommendations of candidates
director, are set forth in Article Eight of our Byws, as amended (our “By-laws’, copy of which is available upon request. Amonggl
things, a shareholders’ notice must include thie¥ahg information as to each nominee:

. The reason for making the nominati

. All arrangements or understandings (compensatoofh@rwise) between or among the recommending sblaler(s) and the nomine
as well as any information that would have to ksldised under Item 404 of Regulatioi $-the recommending shareholder (and
beneficial owner on whose behalf the recommendédtamnbeen made) was the registr

. All information relating to the nominee that is végd to be disclosed in solicitations of proxies the election of directors in
contested election pursuant to Section 14 of treh&mge Act and the rules and regulations promudgifiereunder; an

. The nomine’s written consent to being named in the proxy state and to serve as a director if elec

The shareholdersiotice must also set forth the name and addrefiseofiominating shareholder and information relatimgamong otht
things (1) all direct and indirect ownership inwee(including hedges, short positions and dexea)i and economic interests in our stock (
as rights to dividends or fees related to an irseres decrease in the value of our stock) andraXigs and other arrangements to vote our
held by the nominating shareholder, and (2) aleotinformation that the shareholder would be refuito disclose under Section 14 of
Exchange Act and the rules and regulations therundconnection with the solicitation of proxies $uch shareholder in a contested electic
a shareholder intends to recommend a nominee éati@h as director on behalf of the beneficial owokthe shares that the recommen:
shareholder is the record owner of, the recommendimareholder must also provide the informationcdlesd above with respect to
beneficial owner.
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How does the board respond to shareholder ques2i

The board has not adopted a formal procedure thatnyust follow to send communications to it, butlites have informal procedul
described below, which it believes adequately itatd shareholder communications with the boaradr&tolders can send communications ti
board by contacting Randolf F. Kassmeier, our CatgoSecretary, in one of the following ways:

. By writing to Investar Holding Corporation, 7244ridas Road, Baton Rouge, Louisiana 70808, Attentidorporate Secretar
. By e-mail to randy.kassmeier@investarbank.corr
. By phone at (504) 6(-2105.

If you request information or ask questions that osore efficiently be addressed by management Kislssmeier will respond to yc
guestions instead of the board. He will forwardhe audit committee any communication concerningleyee fraud or accounting matters
will forward to the full board any communicatioriagng to corporate governance or those requirttga by the board of directors.

Are directors and executive officers indebted ®Blank”

We have had banking transactions in the ordinaryseoof business with our executive officers arm@éators as well as their immedi
families and affiliated companies, and we expedcrtgage in additional transactions with these pargothe future. These banking transact
include loans, deposits and other financial sesaietated transactions. All such banking transactimese made in the ordinary course
business, on substantially the same terms, induititerest rates and collateral (where applicalagthose prevailing at the time for compar
transactions with persons not related to the Comparnhe Bank and did not involve more than thenmadrrisk of collectability or present ott
unfavorable features.

Are there any other related person transactio

The following describes transactions since Jania3014 in addition to the ordinary banking relasbips described above in which
have participated and in which one or more of dueatiors, executive officers or other related pessbad or will have a direct or indir
material interest (“related persons” includes thespns or entities included within the definitidriielated partiesdiscussed in the next sectic

. Thomas C. Besselman, Sr., one of our directorssdw. Solutions, L.L.C., located in Baton Rougeuisiana, which provides c
payroll processing services. We paid H.R. Solutidnk.C. approximately $44,000 in fees in 2014 axgect to pay the compe
approximately $60,000 in fees in 2015. In additibfr, Besselman is an executive of Gallagher Berfaitvices, which wrote ¢
employee benefits insurance until we becameissifred effective May 1, 2014. We pay Gallagherdigs Services an annual fee
$60,000 for the administration of our benefits peogs.

. We have engaged in transactions with Joffrion CorsrakDivision, LLC (or“JCLC”), a commercial construction company owned
managed by Gordon H. Joffrion, lll, one of our dimgs:

. JCD was awarded the contract to renovate the fiioiod of the Clerk of Court building that we purcieal in Baton Rouge
serve as our Operations Center, and we selectedtd@Dnstruct our new Baton Rouge branch. All a§ tvork wa:
completed in 2014, and we paid the company apprately $1.8 million in the aggrega

. In 2014, we awarded JCD the $0.9 million bid to stauct our new location in Prairieville, Louisianahich work wa
completed in February 201
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. We selected JCD in August 2014 to construct a newdh location in Gonzales, Louisiana. We expésthihtanch to ope
in 2015.

We believe that the terms and conditions of athaf transactions with each of H.R. Solutions, L.La@d Joffrion Commercial Division, LLC ¢
comparable to terms that would have been availabie a third party unaffiliated with us or the Barlkhe compensation paid to Mr. Hidalgo’
daughter is, and the compensation paid to Mr. Beylmether-in-law was, consistent with the compéinsapaid to similarlysituated employe:
of the Bank.

What are our policies and procedures for the reviepproval and ratification of related party trang@ons?

We have adopted written policies to comply withulegpry requirements and restrictions applicablegoincluding Sections 23A and 23E
the Federal Reserve Act (which govern certain fraisns by the Bank with its affiliates) and thel€el Reserve’ Regulation O (which gover
certain loans by the Bank to its executive officeisectors and principal shareholders).

In addition, our board of directors has adoptedriétem policy governing the approval of related tparansactions that complies with
applicable requirements of the SEC and the NasdafaGMarket concerning related party transactiddsder our policy, a related pa
transaction is a transaction, arrangement or oglsgltiip or a series of similar transactions, arrareggs or relationships where the ami
involved exceeds $120,000, in which we or one ofamnsolidated subsidiaries participates, and irchvh “related partyhas a direct or indire
material interest. “Related partieisitlude our directors (including nominees for dlattas director), executive officers, 5% sharehad# any
and the immediate family members of these persensedl as any entity that any of them controlsrominich any of them has a substai
beneficial ownership interest.

Our related party transaction policy is administielog our audit committee. Under the policy, theibadmmittee must compile (and upc
as necessary) a master list of all persons relatetirectors, executive officers and owners of tgeshan 5% of our common stock. Onc
master list of related parties is prepared, theritae will distribute it to our loan committee atw our chief compliance officer, who v
distribute the list to such other individuals asdleems appropriate. Among other things, the loamnaittee and other individuals will use this
to determine if any existing or proposed transact®a related party transaction. If a proposedteel party transaction is identified, then
audit committee will be responsible for gatherietevant information about the transaction, inclgdiamong other things, the material fact
the proposed transaction, including the amountlirecband an assessment of whether the terms girdposed transaction are comparab
those available to unrelated third parties. Basethis information, the committee then determinégtier the proposed related party transa
should be approved, with any interested committemtrer barred from participating in the review.

Are there any legal proceedings involving a directoexecutive officer and Investar or the Bal

We are not aware of any current legal proceedimgsliving any of our directors or executive officarsd either the Bank or us.
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Who are our executive officers?

EXECUTIVE OFFICERS

The names, ages, positions and business expenéonce executive officers, except for Mr. Aigelo, are listed below. Because he is a
member of our board, information about Mr. D’Angelppeared previously in the “Board of Directorsttgm above under the questiotiow
many directors serve on the board, and who arectiveent directors?” All of our executive officers are appointed annyddly the board ¢
directors and serve at the discretion of the bolrcaddition, we have not entered into any chamgeadntrol, severance or noncompeti
agreements with any executive officer, nor are themvise obligated to pay any executive officer anyounts if there is a change in contrc
the Company or the Bank or if such executive’s @yplent with us terminates.

Name

Rachel P. Cherc

Ryan P. Finnal

Christopher L. Huffi

Randolf F. Kassmeie

Travis M. Lavergne

Age

55

40

42

62

31

Position

Ms. Cherco has served as Cashier and Chief FinaDfiaer of the Bank since 2006. Prior to that &,
Ms. Cherco was the Chief Financial Officer of Udit€ommunity Bank from its chartering in 1998 L
2005.

Since 2009, Mr. Finnan has served as Chief Opeatfficer of the Bank. From 2008 to 2009, he sd
as our Consumer Lending Manager. Prior to joinimg Bank, Mr. Finnan was employed by Hibe
National Bank/Capital One as its Indirect Servicignager from 2005 through 20(

Mr. Hufft joined the Bank in February 2014 as itsi€} Accounting Officer. Prior to joining the Bankir.
Hufft served as the Vice President of Accountindatedisys, Inc., a publiclyraded home health a
hospice company. Mr. Hufft, a licensed certifiecblimi accountant, also spent seven years in g
accounting, serving both public and privatbtd clients in the banking, healthcare and marnufag
sectors

Mr. Kassmeier serves as the Executive Vice Presided General Counsel of the Bank. From 19¢
2006, he was Associate General Counsel and Sendar Rfesident for Hibernia National Bank, N
Orleans, Louisiana. Following his employment atéfiba National Bank, Mr. Kassmeier practiced la
New Orleans, advising several community bau

Mr. Lavergne has served as Executive Vice Presidadt Chief Credit Officer since March 2013.
joined the Bank in July 2012 as our Chief Risk Mgeraent Officer, which position he still holds. Rrio
joining the Bank, Mr. Lavergne was a Senior Examiaiethe Louisiana Office of Financial Institutic
from September 2005 to July 2012. As an examiner,ptimarily conducted safety and sound
examinations of Louisianehartered banks and bank holding companies locatetie Baton Roug
region.
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EXECUTIVE COMPENSATION
What are the objectives of our compensation pro@ram

The fundamental purpose of our executive compemsgirogram is to assist us in achieving our finaneind operating performar
objectives. Specifically, we attempt to tailor ateeutive’s compensation to (1) retain and motivate the drRex;u(2) reward him or her upon 1
achievement of company-wide, department and indaliggerformance goals and (3) align the executiwg&rest with the creation of lortgfrr
shareholder value, without encouraging excessaletdking. To that end, and within the context of status as a private corporation pric
July 3, 2014, we have compensated our named exeaufficers through a mix of base salary, cash beapequitypased incentives and ot
broadbased benefits, primarily retirement plans andriasce. We believe the mix of these compensatiomei¢s and the amounts of e
element in 2014 provided our named executive affiseith compensation that was consistent with datus as a corporation preparing tc
public during the year, was reasonably competitith our peers, and appropriately rewarded eachedagxecutive officer for his contributi
to our performance.

Who is responsible for determining executive corsgibon?

The Bank determined the compensation of our exeewificers and our directors prior to the sharehaxge on November 30, 2013
resulted in the Bank becoming a wholymned subsidiary of the Company. Our compensatomnaittee has determined the compensation ¢
executive officers and our directors since the slegxchange. Our compensation committee recommeralg full board the amount and type
compensation for our named executive officers anmddoectors.

The compensation committee usually determineseitemmendations regarding the compensation to lseipaan upcoming year to ¢
principal executive officer and our two most higletynpensated officers other than our principal ettee officer, whom we refer to collective
as our “named executive officergither at its December meeting in the prior yeaifaircumstances make such a meeting impractazakoo
as possible in the new fiscal year. At this meetthg committee evaluates the performance of oorelaexecutive officers during the past
and recommends adjustments to base salaries anéliral grants of stock options and awards of fetgd stock to be made for the upcon
year, including any performance objectives or otfestrictions that must be satisfied as a conditbmny grant or award. In addition,
committee determines the amount of our named execafficers’ annual cash bonuses for the immediately complesedlfyear and, to tl
extent any equity compensation for that year wagiegent on the attainment of performance goalterdgnes whether and to what extent
goals have been satisfied.

Role of Our Officers Our executive officers compile and provide infiation, make recommendations, and assist in theagsanent ar
administration of our executive compensation pldieir responsibilities may include, but are notifed to, the following:

. Recommending pay levels and option grants andictstrstock awards for key executive officers, otti@n our chief executi
officer;

. Recommending changes to ensure that our compemgatigrams remain competitive and aligned withahjectives; ant

. Providing information and data to the committeeg|uding, but not limited to: (1) information conogrg Company and individu
performance; (2) information concerning the attanimof our strategic objectives; (3) the commortlstownership of each execut
and his option holdings; (4) information about ¢éguiompensation plan dilution; (5) quantificatiofi al forms of compensatic
payable to our executives; and (6) peer group cosgi®n and performance ds
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Our executive officers may attend meetings at dugiest of the committee, except that MrABgelo is not present during the deliberat
of his compensation.

Using Compensation ConsultantsThe compensation committee has the authoritgtain compensation consultants, but it did natin
any consultants in 2014. In October 2014, the Comgeangaged Creative Compensation Solutions to geosdnsulting services with respec
developing salary ranges and grades for all postiwithin Investar, based on market data. Pridtst@ngagement of Creative Compensz
Solutions, our management considered the natur@ngfwork previously performed by the Creative Congagion Solutions for us or {
compensation committee and evaluated whether there any relationships between it and the Compauits airectors, officers or employe
Our management concluded that the engagement afi@réCompensation Solutions did not raise anylaxgafof interest issues.

What are the specific elements of the compensptmgram, and what are they intended to addressrandrd?
Our compensation program consists of five elements:

Base salary . Our board of directors sets each named executfieer's base salary annually, based on the recommendatidhe
compensation committee. Adjustments to base satarpased upon a review of a variety of factoduiting the following:

. individual and Bank performance, measured againahiifative and qualitative goals, such as our glipwsset quality, profitabili
and other matters, such as the status of ourarkdtip with the banking regulatory agenc

. duties and responsibilities as well as the exee’s experience; ar

. the types and amount of each element of compensatibe paid to the named executive offi

Cash incentives . We offer annual cash incentives to certain eygsg, including our named executive officers. Thehcincentive
intended to encourage high levels of performancktarenable the Company to recruit, retain and vatgi employees by rewarding individt
for the Companys profitability. The amount of an incentive bonusldahe performance goals that must be satisfiezhto a bonus are basec
an employees position at the Bank. The compensation comméjg®oves the total incentive bonus that each erepldy eligible to earn, wh
the individual performance goals are set by MAMmjelo (except that the compensation committeebésktees the goals applicable
Mr. D’Angelo’s incentive bonus). For our named axt@ee officers, performance goals for 2014 relat®edamong other factors, the Bank’s pre-
tax net income to the budget, our return on assetsfficiency ratio as well as our regulatory exasults.

Except for sign-on bonuses that we may pay in cctiorewith the hiring of an executive officer, we dot pay discretionary cash bonuses.

Equity compensation . Equity compensation has been granted and awamtgel our 2014 Londerm Incentive Compensation Plan, or
Equity Incentive Plan. Our grants or awards of ggoompensation are intended to align the interestaur executives with the interests of
shareholders in a manner that does not encouraggsgxe riskaking. The committee uses restricted stock to igimmediate alignment
executive and shareholder interests. We believedlgnment occurs because our executives becoarelsiiders from the date of award
thus immediately benefit from increases in our lstpiice. The committee uses options to incent lotgen performance because options |
value only to the extent our share price incredsesg the exercise period.

Perquisites and welfare benefits. We maintain a number of brohdsed benefit plans that are available to all efesaployees, includir
group medical, dental and life insurance plans,esofrwhich are contributory. Our named executiviicefs may participate in these plans. O
perquisites we provide are a car allowance to iceabour named executive officers and country diules. Although these perquisites inw
incidental personal value, we believe both are s to advance our business purposes.
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Retirement benefits . We offer our employees who have completed 9G ddiyservice participation in a tapualified defined contributic
401(k) plan sponsored by the Bank, which is intelndeincent retirement savings on a taantaged basis. We match voluntary deferralsin
excess of 4% of each employge€ompensation. Our matching contributions, as agiloluntary employee deferrals, are fully vesteall times
Benefits under the plan are equal to each emplsya=ount balance and may be distributed upon agmafrom employment, generally in-
form of a single sum.

We do not maintain any defined benefit plan, ac&idenefit plan, supplemental executive retirenpah or deferred compensation plar
any employees, including the named executive affigexcept for a deferred compensation plan inrfa@fmone employee that we assume
connection with our acquisition of First Commurgnk in May 2013).

What were the compensation committee’s decisiatisregpect to named executive officer compensati@d14?

Our named executive officerfase compensation for our 2014 fiscal year is atth foelow in the Summary Compensation Table ir
“Compensation TablesSection. In addition to base compensation, the emsgtion committee also approved grants and awafrasjuity
compensation under the Equity Incentive Plan toramed executive officers. An aggregate of 70,08ons were granted to Mr. Bhgelo
while Mr. Finnan was granted an aggregate of 11@f{ns. Although Mr. Huff§ employment with us had not yet commenced atithe ¢
the compensation committeseneeting, the committee approved the grant of(6ggions as well as an award of 1,071shares tiates stocl
as an employment inducement award, contingent WorHufft's commencement of employment. Please rréfe“Compensation Tables
Outstanding Equity Awards at Fiscal Year End” faiormation about the terms of our stock option tgamd restricted stock awards.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The members of the compensation committee duridg 26:re Suzanne O. Middleton (Chairman), James&keB James H. Boyce, Il a
Andrew C. Nelson, M.D. In 2014, no member of thenpensation committee was an officer or employeghef Company or any of
subsidiaries or was formerly an officer of the Cammp or any of its subsidiaries, and no member Imgdr@lationship, other than loan and o
banking relationships, requiring disclosure aslaee person transaction under applicable SEC a¢iguk.
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COMPENSATION TABLES

Compensation SummaryThe following table provides information reganglithe compensation paid to our named executiveeo$f for ou

fiscal years ended December 31, 2014 and 2013HMft's employment with us began in February 2014, soetli® no compensati
information for him for 2013.

Summary Compensation Table for 2014

Non-Equity All
Stock Option Incentive Plan Other

Name and Principal Positior Year Salary® Bonus@® Awards ®) Awards ®) Compensatior ~Compensatior Total
John J. D’Angelo 201¢ $317,060 $ — $ = $ 240,80( $ 54,24: $ 26,274  $638,37!

President and Chief Executive Offic 201% 273,75! — 60,00: — 68,32: 22,95° 425,03
Ryan P. Finnal 201 $12747. $ — $ — $ 3784 $ 31,97¢  $ 6,92¢5)  $204,21¢

Chief Operations Office 201z 122,33t — 30,00: — 20,30: 6,12¢ 178,76¢
Christopher L. Hulffl 201¢ $14493¢ $ 5,000 $ 15000 $ 2236( $ 6,008 $ 3,33148)  $196,63:

Chief Accounting Office

@
@

®

@)

®)

(6)

Includes amounts deferred under the Com’s 401(k) plan

We do not pay discretionary bonuses; annual baslises are awarded under our performdoased incentive compensation plans, and are indludthe
“Non-Equity Incentive Plan Compensation” column.eTpayment to Mr. Hufft represents a signing bonas pn connection with Mr. Huffg hiring ir
February 2014

The dollar amount of our stock option grants ime-based restricted stock awards reflects the aggrdgatvalue determined as of the date of the goe
award in accordance with Financial Accounting Stadd Board Accounting Standards Codification Tofdi8, Stock CompensatiorDividends payable ¢
shares of restricted stock are not factored intofain value determination of such award. Pleaserr® Note 14, “Stockholders’ Equityih the Notes t
Consolidated Financial Statements in Item 8, Firdrtatements and Supplementary Data, of our FO#{ for the year ending December 31, 2014
details regarding the assumptions used to deriéaih value of our stock option grants and retgdcstock award:

Consists of term life insurance premiums of $420alowance for the use of an automobile of $12,@@ntry club dues of $3,187, dividends on retc
stock of $264 and Company contributions to our kpplan in the amount of $10,4C

Consists of term life insurance premiums of $420idénds on restricted stock of $131 and Compantrdmutions to our 401(k) plan in the amoun
$6,378.

Consists of term life insurance premiums of $350fgssional association dues of $595, dividendsestricted stock of $20 and Company contributia@
our 401(k) plan in the amount of $2,3t
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Outstanding Equity Awards at Fiscal Year En@The following table provides information regarglioutstanding stock options and unve
restricted stock awards that our named executifieeo$ held as of December 31, 2014. Each grantaatd listed below was made under
Equity Incentive Plan. Under the terms of the stopkion grants and restricted stock awards, if ange in control (as defined in the Eq
Incentive Plan) occurs, the options will be deerhidly vested and remain exercisable until theirieegion while the shares of restricted st
will remain subject to applicable vesting condispexcept that such conditions lapse if the hotdehe shares of restricted stock separates
service with us during the 2#onth period after a change of control (other thamnvoluntary termination of employment for causedefined i
the Equity Incentive Plan). The options and retdcstock, whether or not then vested, are sulbjefurfeiture in the event of an involunt:
termination for cause or voluntary separation freenvice. The options are exercisable only duriregghriod of employment, except that
extended exercise period is available in the ewétite holders death, disability, retirement, or involuntaryntération of employment witho
cause.

Outstanding Equity Awards at December 31, 201

Option Awards Stock Awards

Number of Number of

Securities Securities Market Value of

Underlying Underlying Number of Share: Shares or Units

Unexercisec  Unexercised  Option Option or Units of Stock  of Stock That

Options (#)  Options (#)  Exercise Expiration That Have Not Have Not Veste(

Name Exercisable Unexercisable Price ($) Date Vested (#) (OIS

John J. ' Angelo - 70,0002 $14.00  7/1/2024 4,9290) $68,267
Ryan P. Finnal - 11,000@ $14.00  7/1/2024 2,445@3) $33,863
Christopher L. Huffl - 6,500 $14.00  7/1/2024 1,071 $14,833

(@) This column represents the market value of theeshaf restricted stock as of December 31, 2014ecdbas the closing price of our common stocl
reported on the Nasdaq Global Market, of $13.85hare on December 31, 20.

(2 Options vest on a pro rata basis over ~year service period, beginning on July 1, 2(

® Under the terms of the restricted stock awarafidth of the aggregate number of shares awardetsvas each June 30 following the date of the a\
provided that the recipient of the award remaingsmployee of the Bank on such dz¢
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REPORT OF THE AUDIT COMMITTEE

The information provided in this section shall betdeemed to be “soliciting material” or to be ‘&dl” with the SEC or subject to its prc
regulations or to the liabilities of Section 18tbé Exchange Act. The information provided in fldstion shall not be deemed to be incorpor
by reference into any filing under the Securities & 1933, as amended, or the Securities Exchaegef 1934, as amended.

The audit committee oversees our financial repgrirocess on behalf of the board of directors. Man@nt has the primary responsib
for the preparation, consistency and fair presemtaif the financial statements, the accounting famahcial reporting process, the system
internal control, and the procedures designed smrencompliance with accounting standards, apgéckiws and regulations. Managemer
also responsible for its assessment of the designe#fectiveness of our internal control over ficiah reporting. Our independent registe
public accountants are responsible for performimguadit in accordance with the standards of thdi®@mmpany Accounting Oversight Bo:i
(United States), or PCAOB, to obtain reasonablerrasge that our consolidated financial statemergsfrae from material misstatement
expressing an opinion on the conformity of the fficial statements of the Company with U.S. generadigepted accounting principles.
internal auditors are responsible to the audit cdtemand the board of directors for testing thednity of the financial accounting and repor
control systems and such other matters as the emdinittee and the board of directors determine.

In fulfilling its oversight responsibilities, theudit committee reviewed and discussed with managemhe audited financial statement:
the Company for the year ended December 31, 20d4reamagemerd’ assessment of the design and effectiveness dhtaunal control ove
financial reporting as of December 31, 2014. Tieewlsion addressed the quality, and not just tbepaability, of the accounting principles,
reasonableness of significant judgments and thiéyct# disclosures in the financial statements.

The committee reviewed and discussed with the iedégnt registered public accountants their judgsnasito the quality of our account
principles and such other matters as are requoedetdiscussed with the committee under generalbg@ed auditing standards includ
without limitation, the matters required to be dissed by the statement on Auditing Standards Noaslamended (AICPARrofessione
Standards Vol. 1, AU 8380), as adopted by the PCAOB in RR280T. In addition, the committee received thettemi disclosures and the le
from the independent registered public accountessired by applicable requirements of the PCAOBarding the independent registe
public accountantstcommunications with the audit committee concernindependence, discussed with the independent eegistpubli
accountants their independence from managementh@n@ompany, and considered the compatibility of-aadit services with the auditors’
independence.

The committee discussed with our internal and iedédpnt registered public accountants the overajppes@and plans for their respec
audits. The committee met with the internal ancepehdent registered public accountants, with aldowt management present, to discus
results of their examinations, their evaluationswf internal controls, and the overall qualityoof financial reporting. The committee held se
meetings during 2014.

In reliance upon the reviews and discussions refieto above, the audit committee recommended tbdhed of directors (and the board
approved) that the audited financial statementm&laded in our Annual Report on Form KOfor the year ended December 31, 2014 for f
with the Securities and Exchange Commission.

Audit Committee:

Robert M. Boyce, Sr., Chairm: Carl R. Schneider, J
Robert L. Freema Frank L. Walkel
David J. Lukinovict

March 11, 201!
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INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

Who are our independent registered public accoustan

The audit committee has appointed Postlethwaiteeftévville to serve as our independent registerddip accountants for the 2015 fis
year. A representative of Postlethwaite & Nettéevis expected to attend the annual meeting. IEgt the representative will have
opportunity to make a statement and will be avéglalo respond to appropriate questions. PostletevBaiNetterville has served as
independent registered public accountants andexliditr financial statements since 2006.
What fees were paid to the independent registenbtigpaccountants in 2014 and 2013?

Fees related to services performed for us by Rbatéste & Netterville in fiscal years 2014 and 2(4r@ as follows:

2014 2013

Audit Fees®) $145,78 $52,60(
Audit-Related Fee® — —

Tax Fee® — 6,50(
All Other Fees — —

Total $145,78 $59,10(

@)  Audit fees included fees and expenses associatidiéd audit of our financial statements, the regi®f the financial statements in our quarterlyorep or
Form 1(-Q, and regulatory and statutory filing

@  Audit-related fees primarily included fees and expensssaated with the audits of the financial statetm@df certain employee benefit plans and ¢
required procedure

) Tax fees included fees associated with the preiparaf the 2012 federal tax return and relatedsevices

In accordance with the procedures set forth irclitarter, the audit committee pre-approves all agliservices and permitted nandil
services (including the fees and terms of thoseices) to be performed for us by our independegistered public accountants prior to tl
engagement with respect to such services, sulgebetde minimis exceptions for namdit services permitted by the Exchange Act, wiaic
approved by the audit committee prior to the cotiqueof the audit. For fiscal years 2014 and 2018)e of the fees listed under Auéielater
Fees or Tax Fees were covered by the de minimisption. The chairman of the audit committee haslesdegated the authority by
committee to prepprove the engagement of the independent regisfrrglic accountants when the entire committeenable to do so. Tl
chairman must report all such pre-approvals tcetitere audit committee at the next committee meetin
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PROPOSALS
What are the voting procedures?

Shares represented by your proxy will be votedccoedance with your instructions at the annual imgetf you return a paper proxy ci
signed but without any voting instructions, thexyrdiolders will vote your proxy as follows:

1. “FOR” the election of James M. Baker, Thomas C. BesselBranJames H. Boyce, lll, Robert M. Boyce, SE, Brighac, Jr., John
D’Angelo, Robert L. Freeman, William H. Hidalgo, SBordon H. Joffrion, 11, David J. Lukinovich, Suzae O. Middleton, Andre
C. Nelson, M.D., Carl R. Schneider, Jr. and Frankalker.

2.  “FOR” the ratification of the appointment of Postlethwait Netterville as our independent registered mudticountants for 201

You are entitled to one vote for each share held.
P roposal No. 1 — Election of 14 Directors

The 14 directors elected at our annual meetingseitle a one-year term. The board has nominatesldotion as directors:

James M. Bake

Thomas C. Besselman, !
James H. Boyce, |
Robert M. Boyce, Si
J.E. Brignac, Ji

John J. ' Angelo

Robert L. Freema

William H. Hidalgo, Sr.
Gordon H. Joffrion, Il
David J. Lukinovict
Suzanne O. Middleto
Andrew C. Nelson, M.D
Carl R. Schneider, J
Frank L. Walkel

Each nominee presently serves as a member of @rdband biographical information about them is feeth above in the Board o
Directors” section under the questititiow many directors serve on the board, and who theecurrent directors?’If for any reason one or mc
of the nominees is not available as a candidatdifector, an event that the board of directorssdua anticipate, the proxy holders will vote
their discretion, for another candidate or candisatominated by the board.

Required Vote Directors are elected by a plurality vote; tlieninees in each class who receive the highest nuofhetes cast, up to t
number of directors to be elected in that classescted.

Our board of directors unanimously recommends a va “FOR” the election of
each of the 14 nominees for director to the boardfalirectors.

Prop osal No. 2 — Ratification of the Appointment of Postlethwa&itdletterville as our Independent Registered PuBlicountants for 2015

We are asking our shareholders to ratify the seleaf Postlethwaite & Netterville as our independesgistered public accountants
2015. Although current law, rules and regulatiasswell as the charter of the audit committee, ireghe audit committee to engage, retain
supervise our independent registered public acentsitwe view the selection of the independentteggd public accountants as an impo
matter of shareholder concern and thus are submittie selection of Postlethwaite & Netterville fatification by shareholders as a matte
good corporate practice.
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Required Vote The affirmative vote by a majority of the votssst at the annual meeting is required for théication of the appointment
Postlethwaite & Netterville as our independent seged public accountants. If our shareholders tfairatify this appointment, the au
committee will reconsider whether to retain Pobthetite & Netterville and may retain that firm orcgher firm without resubmitting the mat
to our shareholders. Even if the appointment iffiedf the audit committee may, in its discretiatirect the appointment of a differ
independent registered public accountant at ang tiaring the year if it determines that such chamgeld be in our best interests and in the
interests of our shareholders.

Our board of directors unanimously recommends a va “FOR” the ratification of
Postlethwaite & Netterville as our independent regiter public accountants for 2015.

SHAREHOLDER PROPOSALS FOR THE 2016 ANNUAL MEETING

At the annual meeting each year, the board of @iresubmits to shareholders its nominees for ieleets directors. In addition, the bo
may submit other matters to the shareholders foora@at the annual meeting. Shareholders may albmi proposals for action at the anr
meeting.

Proposals for Inclusion in Our Proxy Statement

Shareholders interested in submitting a proposahfdusion in our proxy materials for the 2016 Aiah Meeting of Shareholders may d¢
by following the procedures described in Rule 84af the Exchange Act. If the 2016 annual meetsbeld within 30 days of May 20, 20
shareholder proposals must be received by JohrnAhdelo at 7244 Perkins Road, Baton Rouge, Louisiéd08, no later than the close
business on December 12, 2015 in order for suchosads to be considered for inclusion in the prsetgtement and form of proxy relating
such meeting.

Proposalsto be I ntroduced at the 2016 Annual Meeting

For any shareholder proposal to be presented inemtion with the 2016 Annual Meeting of Sharehaddaut without inclusion in our pro
materials, including any proposal relating to tleenmation of an individual to be elected to therdoaf directors, a shareholder must give tir
written notice thereof in writing to our corporatecretary in compliance with the advance noticedigibility requirements contained in our By-
laws. To be timely, a shareholdemotice must be delivered to Randolf F. Kassmeier,Corporate Secretary, at 7244 Perkins Roadyn
Rouge, Louisiana 70808 not less than 90 days noe than 120 days prior to the first anniversarghaf immediately preceding yesrannue
meeting. If, however, the date of the annual megenadvanced by more than 30 days or delayed g than 90 days from such anniver:
date, notice by the shareholder to be timely mastddelivered not earlier than the 120th day gdauch annual meeting and not later tha
close of business on the later of the 90th day poicuch annual meeting or, if public announcenoétihe date of such meeting is made less
120 days in advance, the 10th day following thee dtthe first public announcement of the date wafhsmeeting. The notice must con
information specified in our By-laws about each e or the proposed business and the shareholléngithe nomination or proposal.

Under our Bylaws, based upon the meeting date of May 20, 20L%he 2015 Annual Meeting of Shareholders, a fjadlisharehold:s
intending to introduce a proposal or nominate aafar at the 2016 Annual Meeting of Shareholdetsbtiintending the proposal to be inclu
in our proxy materials must give written noticeotar Corporate Secretary not earlier than the adddrisiness on January 21, 2016 and not
than the close of business on February 22, 2016.

The advance notice provisions in our Byys also provide that in the case of a specialtimgef shareholders called for the purpos
electing one or more directors, a shareholder (atherwise satisfies the conditions set forth in Bydaws) may nominate a person or per:
(as the case may be) for election to such
position if the shareholder’s notice is deliveredhe Corporate Secretary at the above addressari@r than
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the 120th day prior to the special meeting andlater than theclose of business on the later of the 90th dayr pddhe special meeting or
public announcement of the date of such meetingdde less than 120 days in advance, the 10th diawiog the date of the first pub
announcement of the date of the special meetinghtite nominee(s) proposed by the board of dirsdtmbe elected at such meeting.

The specific requirements of our advance notice eigibility provisions are set forth in Article ght of our Bylaws, a copy of which
available upon request. Such requests and anytsitdee proposals should be sent to Randolf F. KassmCorporate Secretary, 7244 Per
Road Baton Rouge, Louisiana 70808.

OTHER MATTERS

As of the date of this proxy statement, managemexst unaware of any other matters to be broughtrbéefe annual meeting other tl
those set forth herein. However, if any other mmattge properly brought before the annual meethmg persons named in the enclosed for
proxy will have discretionary authority to vote ptoxies with respect to such matters in accordavittetheir best judgment.

AVAILABILITY OF ANNUAL REPORT ON FORM 10-K

Upon written request of any record holder or beneftial owner of shares entitled to vote at the annuaiheeting, we will provide
without charge, a copy of our Annual Report on Form10K for the year ended December 31, 2014. Requestsiid be mailed to Randol
F. Kassmeier, Executive Vice President and Gener@lounsel, 7244 Perkins Road Baton Rouge, Louisian®808. You may also access ¢
Annual Report on Form 10-K on our Internet website www.investarbank.com.

By Order of the Board of Directors,
IAJM-“&;QL—FQ—SL

William H. Hidalgo, Sr.
Chairman of the Board

April 10, 2015
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INVESTAR
ANNUAL MEETING OF INVESTAR HOLDING CORPORATION

Date:
Time:
Place:
Louisiana
70816

May 20, 2015
3:00 P.M. (Local Time)
10500 Coursey Blvd., 3rd Floor, Baton Rouge,

Please make your marks like this: |Z| Use dark black pencil or pen only
Board of Directors Recommends a Vote FOR proposals 1
and 2.

1: Election of directors of Investar Holding Corporation

Directors
Recommend
For Withhold
01 James M. Baker O O For
02 Thomas C. Besselman, Sr. O O For
03 James H. Boyce, llI O O For
04 Robert M. Boyce, Sr. O O For
05 J.E. Brignac, Jr. O O For
06 John J. D’Angelo O O For
07 Robert L. Freeman O O For
08 William H. Hidalgo, Sr. O O For
09 Gordon H. Joffrion, 11l O O For
10 David J. Lukinovich O O For
11 Suzanne O. Middleton O O For
12 Andrew C. Nelson, M.D. O O For
13 Carl R. Schneider, Jr. O O For
14 Frank L. Walker O O For
For Against Abstain
2: Ratification of appointment of O O O For

Postlethwaite & Netterville
APAC as our independent
registered public accounts for
2015.

3: To transact such other
business as may properly
come before the Annual
Meeting or any adjournments
or postponements thereof.

Authorized Signatures - This section must be
completed for your Instructions to be executed.

Please Sign Here Please Date Above

Please Sign Here Please Date Above

T

A Pleases separate caredully & the perforafion and relurn (ust (his portion inthe onvolops provided

=
L

IN‘;H’::TI}".H
Annual Meeting of Investar Holding Corporation

to be held on Wednesday, May 20, 2015

for Holders as of March 23, 2015
This proxy is being solicited on behalf of the Boar
VOTE BY:

d of Directors

P H)
@ INTERNET Call
GoTo
www.proxypush.com/ISTR
« Cast your vote online.

TELEPHONE
866-206-5469

« Use any touch-tone telephone.
« Have your Proxy Card/Voting

 View Meeting Documents. OR h
Instruction Form ready.
 Follow the simple recorded
instructions.
.
T vaL
OR » Mark, sign and date your Proxy Card/Voting Instruction

Form.

 Detach your Proxy Card/Voting Instruction Form.

* Return your Proxy Card/Voting Instruction Form in the
postage-paid envelope provided.

The undersigned hereby appoints John J. D’Angelo and Randolf F. Kassmeier, and each or
either of them, as the true and lawful attorneys of the undersigned, with full power of
substitution and revocation, and authorizes them, and each of them, to vote all the shares of
capital stock of Investar Holding Corporation which the undersigned is entitled to vote at said
meeting and any adjournment thereof upon the matters specified and upon such other
matters as may be properly brought before the meeting or any adjournment thereof,
conferring authority upon such true and lawful attorneys to vote in their discretion on such
other matters as may properly come before the meeting and revoking any proxy heretofore
given.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS DIRECTED OR, IF
NO DIRECTION IS GIVEN, SHARES WILL BE VOTED FOR THE ELECTION OF THE
DIRECTORS IN ITEM 1 AND FOR THE PROPOSAL IN ITEM 2, AND AUTHORITY WILL
BE DEEMED GRANTED UNDER ITEM 3.

All votes must be received by 5:00 P.M., Eastern Ti
All votes for 401(K) participants must be received
Eastern Time, May 14, 2015.

me, May 19, 2015
by 5:00 P.M.,

PROXY TABULATOR FOR

Investar Holding Corporation
P.O. BOX 8016
CARY, NC 27512-9903

-

EVENT #

CLIENT #



Please sign exactly as your name(s) appears on your stock certificate. If held
in joint tenancy, all persons should sign. Trustees, administrators, etc., should
include title and authority. Corporations should provide full name of
corporation and title of authorized officer signing the proxy. OFFICE #
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Proxy — Investar Holding Corporation

Annual Meeting of Shareholders

May 20, 2015, 3:00 p.m. (Local Time)

This Proxy is Solicited on Behalf of the Board of D irectors

The undersigned appoints John J. D’Angelo and Randolf F.
Kassmeier (the “Named Proxies”) and each of them as proxies
for the undersigned, with full power of substitution, to vote the
shares of common stock of Investar Holding Corporation, a
Louisiana corporation (“the Company”), the undersigned is
entitled to vote at the Annual Meeting of Shareholders of the
Company to be held at 10500 Coursey Blvd., 3rd Floor, Baton
Rouge, Louisiana 70816, on Wednesday, May 20, 2015 at 3:00
p.m. (Local Time) and all adjournments thereof.

The purpose of the Annual Meeting is to take action on the
following:

1. Proposal 1; Election of directors of Investar Holding
Corporation.

2. Proposal 2; Ratification of appointment of Postlethwaite &
Netterville APAC as our independent registered public
accountants for 2015.

3. To transact such other business as may properly come
before the Annual Meeting or any adjournments or
postponements thereof.

_|

he 14 directors up for election are: James M. Baker, Thomas
. Besselman, Sr., James H. Boyce, lll, Robert M. Boyce, Sr.,
J.E. Brignac, Jr., John J. D’Angelo, Robert L. Freeman, William
H. Hidalgo, Sr., Gordon H. Joffrion, Ill, David J. Lukinovich,
Suzanne O. Middleton, Andrew C. Nelson, M.D., Carl R.
S
T

@]

chneider, Jr., and Frank L. Walker

he Board of Directors of the Company recommends a vote
“FOR” all nominees for director and “FOR” Proposal 2.

This proxy, when properly executed, will be voted i n the
manner directed herein. If no direction is made, th s proxy
will be voted “FOR” all nominees for director and “ FOR”

Proposal 2. In their discretion, the Named Proxies are
authorized to vote upon such other matters that may
properly come before the Annual Meeting or any
adjournment or postponement thereof.

You are encouraged to specify your choice by markin g the
appropriate box (SEE REVERSE SIDE) but you need not
mark any box if you wish to vote in accordance with the
Board of Directors’ recommendation. The Named Proxi es
cannot vote your shares unless you sign and return this
card.

To attend the meeting and vote your shares D

in person, please mark this box.



