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Approximate date of commencement of the proposed sale of the securities to the public: As soon as practicable following the effectiveness
of this Registration Statement and the effective time of the merger described herein.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box. ~

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer

Non-accelerated filer ~ ~ (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in concluding this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) -

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT THAT
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES ACT OR UNTIL THIS REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO
SECTION 8(A), MAY DETERMINE.
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OMNI BANCSHARES, INC.
PROXY STATEMENT FOR SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 31, 2011

IBERTABANK Corporation
PROSPECTUS
COMMON STOCK
To the Shareholders of OMNI BANCSHARES, Inc.:
A Merger Proposal Your Vote Is Very Important

On February 21, 2011, the board of directors of OMNI BANCSHARES, Inc. unanimously approved an Agreement and Plan of Merger between
OMNI BANCSHARES and IBERIABANK Corporation pursuant to which OMNI BANCSHARES will be merged with and into IBERIABANK
Corporation. OMNI BANCSHARES is sending you this document to ask you to vote on the approval of the merger agreement with
IBERIABANK Corporation.

If the merger agreement is approved and the merger is subsequently completed, each outstanding share of OMNI BANCSHARES common

stock will be converted into the right to receive 0.3313 of a share of common stock of IBERIABANK Corporation, subject to adjustment based

on the market price of the common stock on the NASDAQ Global Select Market, plus cash in lieu of any fractional share interest. On April 27,
2011, the closing sales price of IBERTABANK Corporation s common stock on the NASDAQ Global Select Market was $59.71. Of course, there
is no assurance as to the market value of IBERIABANK Corporation s common stock on the date the proposed merger is completed.

IBERIABANK Corporation s common stock trades on the NASDAQ Global Select Market under the symbol IBKC.

The board of directors of OMNI BANCSHARES has unanimously determined that the merger and the merger agreement are fair and
in the best interests of OMNI BANCSHARES and its shareholders and unanimously recommends that you vote FOR approval of the
merger agreement and approval of the merger. The merger cannot be completed unless two-thirds of the issued and outstanding shares of
common stock of OMNI BANCSHARES, Inc. vote to approve the merger agreement. Whether or not you plan to attend the special meeting of
shareholders, please take the time to vote by submitting a valid proxy, completing the enclosed proxy card and mailing it in the enclosed
envelope. If you sign, date and mail your proxy card without indicating how you want to vote, your proxy will be counted as a vote FOR
approval of the merger agreement. If you fail to vote, or you do not instruct your broker how to vote any shares held for you in street
name, it will have the same effect as voting AGAINST the merger agreement.

This proxy statement-prospectus gives you detailed information about the special meeting of shareholders to be held
on May 31, 2011, the merger and other related matters. You should carefully read this entire document, including the
appendices. In particular, you should carefully consider the discussion in the section entitled _Risk Factors on
page 13.

On behalf of the board of directors, thank you for your prompt attention to this important matter.
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/s/ James M. Hudson

James M. Hudson

Chairman & Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be issued in connection with the merger or determined if this document is accurate or complete. Any representation to the contrary is a
criminal offense.

The securities to be issued in connection with the merger are not savings accounts, deposits or other obligations of any bank or savings
association and are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.

This document is dated April 28, 2011, and is first being mailed on or about April 29, 2011.
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OMNI BANCSHARES, Inc.
2900 Ridgelake Drive
Metairie, Louisiana 70002
NOTICE OF THE SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 31, 2011

NOTICE IS HEREBY GIVEN that a special meeting of the shareholders of OMNI BANCSHARES, Inc. will be held at the OMNI BANK
Training Center, 3000 Ridgelake Drive, Metairie, Louisiana 70002, at 10:00 a.m. central time, on May 31, 2011, for the following purposes:

1. To approve the Agreement and Plan of Merger dated as of February 21, 2011, by and between IBERIABANK Corporation and OMNI
BANCSHARES, Inc., pursuant to which, among other things, OMNI BANCSHARES, Inc. will merge with and into IBERIABANK
Corporation, and each of the outstanding shares of OMNI BANCSHARES, Inc. will be converted into the right to receive 0.3313 of a share of
common stock of IBERIABANK Corporation, subject to adjustment based on the market price of IBERIABANK Corporation s common stock
prior to closing, as more fully described in the attached proxy statement-prospectus.

2. To transact any other business that properly comes before the special meeting of shareholders, or any adjournments or postponements of the
special meeting, including, without limitation, a motion to adjourn the special meeting to another time or place for the purpose of soliciting
additional proxies in order to approve the merger agreement and the merger or otherwise.

The proposed merger is described in more detail in this proxy statement-prospectus, which you should read carefully in its entirety before
voting. Only shareholders of record of OMNI BANCSHARES, Inc. as of the close of business on April 29, 2011 are entitled to notice of and to
vote at the special meeting of shareholders or any adjournments of the special meeting.

Dissenting shareholders who comply with the procedural requirements of the Louisiana Business Corporation Law will be entitled to receive
payment of the fair cash value of their shares if the merger is effected upon approval of less than 80% of the total voting power of OMNI
BANCSHARES, Inc.

Your vote is very important. To ensure your representation at the special meeting of shareholders, please complete, execute and
promptly mail your proxy card in the return envelope enclosed. This will not prevent you from voting in person, but it will help to secure a
quorum and avoid added solicitation costs. Your proxy may be revoked at any time before it is voted.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ James M. Hudson
Metairie, Louisiana Chairman & Chief Executive Officer
April 29, 2011

OMNI BANCSHARES, INC. S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR APPROVAL
OF THE MERGER AGREEMENT.

PLEASE MARK, SIGN, DATE AND RETURN YOUR PROXY CARD PROMPTLY, WHETHER OR NOT YOU PLAN TO ATTEND
THE SPECIAL MEETING OF SHAREHOLDERS.

DO NOT SEND SHARE CERTIFICATES WITH THE PROXY CARD.
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ADDITIONAL INFORMATION

This proxy statement-prospectus incorporates important business and financial information about IBERIABANK Corporation from documents
that are filed with the Securities and Exchange Commission (referred to in this document as the SEC ) but that are not included in or delivered
with this proxy statement-prospectus. You can obtain IBERIABANK Corporation s documents incorporated by reference in this proxy
statement-prospectus without charge by requesting them in writing or by telephone from IBERIABANK Corporation at the following address:

IBERIABANK Corporation
200 West Congress Street
Lafayette, Louisiana 70501
Telephone: (337) 521-4003
These documents are also available at IBERIABANK Corporation s website (www.iberiabank.com) and at the SEC s website (Wwww.sec.gov).

OMNI BANCSHARES, Inc. shareholders requesting IBERIABANK Corporation documents should do so by May 13, 2011 in order to
receive them before the special meeting.

You may also obtain these documents at the SEC s website, www.sec.gov and you may obtain certain of these documents at IBERIABANK
Corporation s website, www.iberiabank.com by selecting the tab entitled Investor Relations and then the tab entitled SEC Filings. Other
information contained on IBERIABANK Corporation s website is expressly not incorporated by reference into this document.

If you have any questions, or need assistance in completing and returning your proxy, you may contact OMNI BANCSHARES, Inc. at the
following address and telephone number:

OMNI BANCSHARES, Inc.
2900 Ridgelake Drive
Metairie, Louisiana 70002
Attention: Barry B. Bleakley, Secretary
Telephone: (504) 833-2900

See Where You Can Find More Information on page 72.
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QUESTIONS AND ANSWERS ABOUT VOTING AT THE

SPECIAL MEETING OF SHAREHOLDERS

Q:  WHAT DO INEED TO DO NOW?

A:  After you have carefully read this document, indicate on your proxy card how you want your shares to be voted. Then sign and mail your
proxy card in the enclosed prepaid return envelope as soon as possible. This will enable your shares to be represented and voted at the
special meeting.

Q: WHY ISMY VOTE IMPORTANT?

A:  The merger agreement must be adopted by at least two-thirds of the issued and outstanding common stock of OMNI BANCSHARES, Inc.
A failure to vote will have the same effect as a vote against the merger agreement.

Q: IFMY BROKER HOLDS MY SHARES IN STREET NAME WILL MY BROKER AUTOMATICALLY VOTE MY SHARES FOR
ME?

A:  No. Your broker will not be able to vote your shares without instructions from you. You should instruct your broker to vote your shares,
following the directions your broker provides.

Q:  WHATIFIFAIL TO INSTRUCT MY BROKER TO VOTE MY SHARES?

A: If you fail to instruct your broker to vote your shares, the broker will submit an unvoted proxy (a broker non-vote) as to your shares.
Broker non-votes will count toward a quorum at the special meeting. However, broker non-votes will not count as a vote with respect to
the merger agreement, and therefore will have the same effect as a vote against the merger agreement.

Q: WILLIBE ABLE TO SELL THE SHARES OF IBERIABANK CORPORATION COMMON STOCK THAT I RECEIVE IN THE
MERGER?

A:  Yes, in most cases. The shares of IBERIABANK Corporation common stock to be issued in the merger will be registered under the
Securities Act of 1933 and listed on the NASDAQ Global Select Market. However, certain shareholders who are deemed to be affiliates of
IBERIABANK Corporation under the Securities Act (generally, directors and executive officers of IBERIABANK Corporation and
shareholders holding 10% or more of the outstanding shares of common stock of IBERIABANK Corporation) must abide by certain
transfer restrictions under the Securities Act.

Q: CANIATTEND THE SPECIAL MEETING AND VOTE MY SHARES IN PERSON?

A:  Yes. All shareholders are invited to attend the special meeting. Shareholders of record can vote in person at the special meeting by
executing a proxy card. If a broker holds your shares in street name, then you are not the shareholder of record and you must ask your

Table of Contents 10



Edgar Filing: IBERIABANK CORP - Form S-4/A

broker how you can vote your shares at the special meeting.

Q: CANICHANGEMY VOTE?

A:  Yes. If you have not voted through your broker, you can change your vote after you have sent in your proxy card by:

providing written notice to the Secretary of OMNI BANCSHARES, Inc.;

submitting a new proxy card (any earlier proxies will be revoked automatically); or

attending the special meeting and voting in person (any earlier proxy will be revoked by your vote in person). However, simply
attending the special meeting without voting will not revoke your proxy.

Table of Contents
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If you have instructed a broker to vote your shares, you must follow your broker s directions to change your vote.

Q: SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

A:  Please do not send your stock certificates with your proxy card. Instructions for surrendering your OMNI BANCSHARES, Inc. stock
certificates in exchange for the merger consideration will be sent to you later.

Q: WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

A: IBERIABANK Corporation and OMNI BANCSHARES, Inc. currently expect to complete the merger in the second quarter of 2011,
assuming all of the conditions to completion of the merger have been satisfied.

Q:  WHAT WILL SHAREHOLDERS OF OMNI BANCSHARES, INC. RECEIVE IN THE MERGER?

If the merger agreement is approved and the merger is subsequently completed, on the effective date of the merger, each outstanding share of
OMNI BANCSHARES, Inc. common stock will be converted into the right to receive shares of IBERIABANK Corporation common stock, as
follows:

0.3313 of a share of IBERIABANK Corporation common stock (to the nearest ten-thousandth of a share) to be exchanged for each
share of OMNI BANCSHARES, Inc. common stock and cash (without interest) payable with respect to any fractional share of
IBERIABANK Corporation common stock (as determined below); or

if the average of the daily weighted average trading prices of the IBERIABANK Corporation common stock on the NASDAQ
Global Select Market (as calculated by Bloomberg Screen AQR) on each of the fifteen (15) trading days ending one (1) business day
prior to the effective date is greater than $60.53 per share, the exchange ratio will equal the quotient (to the nearest ten-thousandth of
a share) obtained by dividing $20.05 by the average price; or

if the average of the daily weighted average trading prices of the IBERIABANK Corporation common stock on the NASDAQ
Global Select Market (as calculated by Bloomberg Screen AQR) on each of the fifteen (15) trading days ending one (1) business day
prior to the effective date is less than $54.77 per share, the exchange ratio will equal the quotient (to the nearest ten-thousandth of a
share) obtained by dividing $18.15 by the average price.
On April 27, 2011, IBERTABANK Corporation s common stock closed at $59.71. If this was the market value during the measurement period,
you would receive 0.3313 of a share of IBERIABANK Corporation common stock for each one (1) share of OMNI BANCSHARES, Inc.
common stock held by you. Before deciding how to vote, you should obtain a more recent price of IBERIABANK Corporation common stock,
which trades on the NASDAQ Global Select Market under the symbol IBKC .

Q:  WHOM SHOULD I CALL WITH QUESTIONS?

A:  You should direct any questions regarding the special meeting of shareholders or the merger to Barry B. Bleakley, Secretary of OMNI
BANCSHARES, Inc., at (504) 833-2900.
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OMNI BANCSHARES, INC.
PROXY STATEMENT FOR SPECIAL MEETING OF SHAREHOLDERS
SUMMARY

This summary highlights selected information included in this document and does not contain all of the information that may be important to
you. You should read this entire document and its appendices and the other documents to which this document refers you before you decide how
to vote with respect to the merger agreement. In addition, this document incorporates by reference important business and financial information
about IBERIABANK Corporation. For a description of this information, see Where You Can Find More Information on page 72. You may
obtain the information incorporated by reference into this document without charge by following the instructions in that section. Each item in
this summary includes a page reference directing you to a more complete description of that item.

The Merger

The merger of OMNI BANCSHARES, Inc. with and into IBERIABANK Corporation will be effected pursuant to the Agreement and Plan of
Merger dated as of February 21, 2011. OMNI BANCSHARES encourages you to read this agreement carefully, as it is the legal document that
governs the merger. A copy of this agreement is attached to this document as Appendix A.

Parties to the Merger
IBERIABANK Corporation (page 34)
IBERIABANK

IBERIABANK Corporation, a Louisiana corporation, is the bank holding company for IBERIABANK, a Louisiana state banking corporation.
As of December 31, 2010, IBERIABANK Corporation had consolidated assets of $10.0 billion, total deposits of $7.9 billion and shareholders
equity of $1.3 billion.

The principal executive office of IBERIABANK Corporation is located at 200 West Congress Street, Lafayette, Louisiana 70501, and the
telephone number is (337) 521-4003.

Other Pending Acquisition

On March 10, 2011, IBERIABANK Corporation executed a definitive agreement to acquire Cameron Bancshares, Inc., Lake Charles, Louisiana.
Cameron Bancshares is the bank holding company for Cameron State Bank, a Louisiana banking corporation. IBERIABANK Corporation will
issue shares of its common stock in exchange for the outstanding shares of capital stock of Cameron Bancshares. Based on the terms of the
merger agreement with Cameron Bancshares, it is currently estimated that IBERIABANK Corporation will issue approximately 3.464 shares,
subject to certain adjustments, of its common stock in exchange for each share of Cameron Bancshares common stock, or approximately
2,384,631 shares of IBERTABANK Corporation common stock in the aggregate. Based on $59.71 per share, the closing price of IBERIABANK
Corporation common stock at April 27, 2011, the transaction had an estimated total value of approximately $142 million. It is expected that the
acquisition will be completed in the second quarter of 2011.

OMNI BANCSHARES, Inc. (page 34)
OMNI BANK

OMNI BANCSHARES, Inc., a Louisiana corporation, is the bank holding company for OMNI BANK, a Louisiana state banking corporation.
As of December 31, 2010, OMNI BANCSHARES had total assets of $736 million, total deposits of $645 million and shareholders equity of $31
million.

The principal executive office of OMNI BANCSHARES is located at 2900 Ridgelake Drive, Metairie, Louisiana 70002, and the telephone
number is (504) 833-2900.

Table of Contents 14



Table of Contents

Edgar Filing: IBERIABANK CORP - Form S-4/A

3

15



Edgar Filing: IBERIABANK CORP - Form S-4/A

Table of Conten
What OMNI BANCSHARES Shareholders will receive in the Merger (page 34)

If the merger agreement is approved and the merger is subsequently completed, each outstanding share of OMNI BANCSHARES common
stock will be converted into the right to receive 0.3313 of a share of common stock of IBERIABANK Corporation, subject to possible
adjustment based on the market price of IBKC common stock. The total number of IBERIABANK Corporation shares you receive will therefore
be equal to 0.3313 times the number of shares of OMNI BANCSHARES common stock you own when the merger is completed, subject to
adjustment. IBERIABANK Corporation will not issue fractional shares. Instead, you will receive the value of any fractional share in cash.

Material United States Federal Income Tax Consequences of the Merger (page 53)

IBERIABANK Corporation and OMNI BANCSHARES will not be required to complete the merger unless they receive a legal opinion to the
effect that the merger will qualify as a tax-free reorganization for United States federal income tax purposes. The opinion will not bind the
Internal Revenue Service, which could take a different view.

OMNI BANCSHARES expects that, for United States federal income tax purposes, you generally will not recognize any gain or loss with
respect to the exchange of your shares of OMNI BANCSHARES common stock for shares of IBERIABANK Corporation common stock in the
merger. You will, however, have to recognize gain in connection with any cash received in lieu of a fractional share interest in IBERIABANK
Corporation common stock. You should consult your own tax advisor for a full understanding of the merger s tax consequences that are
particular to you.

You should read Material United States Federal Income Tax Consequences of the Merger starting on page 53 for a more complete discussion of
the federal income tax consequences of the merger. Tax matters can be complicated and the tax consequences of the merger to you will depend
on your particular tax situation. You should consult your tax advisor to fully understand the tax consequences of the merger to you.

The Board of Directors of OMNI BANCSHARES Unanimously Recommends Shareholder Approval of the Merger Agreement (page
38)

The board of directors of OMNI BANCSHARES believes that the merger presents an attractive opportunity to merge with a leading banking
institution that will continue OMNI BANK s long-standing traditions of providing exceptional customer service and making a difference in our
communities. As one of the strongest financial institutions in the country, IBERIABANK Corporation offers our shareholders, employees, and
clients the benefits of enhanced services, new products, and greater access to banking locations.

As aresult, OMNI BANCSHARES board of directors unanimously approved the merger agreement. OMNI BANCSHARES board of directors
believes that the merger and the merger agreement are fair to and in the best interests of OMNI BANCSHARES and its shareholders and
unanimously recommends that you vote FOR approval of the merger agreement.

Opinion of OMNI BANCSHARES Financial Advisor (page 38 and Appendix B)

In connection with the merger, the board of directors of OMNI BANCSHARES received the written opinion of Howe Barnes Hoefer & Arnett,
Inc., OMNI BANCSHARES financial advisor, as to the fairness, from a financial point of view, of the consideration to be received in the merger
by holders of OMNI BANCSHARES common stock. The full text of the opinion of Howe Barnes, dated February 21, 2011, is included in this
document as Appendix B. OMNI BANCSHARES encourages you to read this opinion carefully in its entirety for a description of the procedures
followed, assumptions made, matters considered and limitations of the review undertaken by Howe Barnes. The opinion of Howe Barnes is
directed to OMNI BANCSHARES board of directors and does not constitute a recommendation to you or any other shareholder as to how to
vote with respect to the merger, or any other matter relating to the proposed transaction. Howe Barnes will receive a fee for its services,

including rendering the fairness opinion, in connection with the merger.
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Special Meeting of Shareholders of OMNI BANCSHARES (page 32)

OMNI BANCSHARES will hold a special meeting of its shareholders on May 31, 2011, at 10:00 a.m., central time, at the OMNI BANK
Training Center, 3000 Ridgelake Drive, Metairie, Louisiana 70002. At the special meeting of shareholders, you will be asked to vote to approve
the merger agreement.

You may vote at the special meeting of shareholders if you owned shares of OMNI BANCSHARES common stock at the close of business on
the record date, April 29, 2011. On that date, there were 2,109,641 shares of OMNI BANCSHARES common stock outstanding and entitled to
vote at the special meeting of shareholders. You may cast one vote for each share of OMNI BANCSHARES common stock you owned on the
record date.

Even if you expect to attend the special meeting of shareholders, OMNI BANCSHARES recommends that you promptly complete and return
your proxy card in the enclosed return envelope.

Shareholder Vote Required (page 33)

Approval of the merger agreement requires the affirmative vote of the holders of at least two-thirds of OMNI BANCSHARES common stock
issued and outstanding on the record date. A failure to vote or an abstention will have the same effect as a vote against the merger. As of the
record date, directors and executive officers of OMNI BANCSHARES beneficially owned 775,982 shares of OMNI BANCSHARES common
stock, excluding stock options, entitled to vote at the special meeting of shareholders. This represents 36.78% of the total votes entitled to be cast
at the special meeting of shareholders. These individuals have agreed to vote FOR approval of the merger agreement.

Dissenters Rights of Appraisal (page 55 and Appendix C)

If the merger is approved by holders of less than 80% of the total outstanding shares of OMNI BANCSHARES common stock, shareholders of
OMNI BANCSHARES will have the right to dissent from the merger agreement if they comply with the specific procedures required by the
Louisiana Business Corporation Law. Dissenting shareholders who comply with the procedural requirements will be entitled to receive payment
of the fair cash value of their shares, which fair cash value shall be determined as of the day before the shareholder meeting.

Interests of OMNI BANCSHARES Directors and Officers in the Merger (page 45)

In considering the recommendation of the board of directors of OMNI BANCSHARES to approve the merger, you should be aware that certain
executive officers and directors of OMNI BANCSHARES have employment and other compensation agreements or plans that give them
interests in the merger that are somewhat different from, or in addition to, their interests as OMNI BANCSHARES shareholders.

Regulatory Approvals Required for the Merger (page 50)

We cannot complete the merger without the prior approval of the Board of Governors of the Federal Reserve System and the Louisiana Office of
Financial Institutions. IBERIABANK Corporation has filed the applications required to obtain the necessary regulatory approvals. As of the date
of this proxy statement-prospectus, we have not received all the required approvals and the required waiting periods have not expired.
Regulatory approval does not constitute an endorsement of the merger or a determination that the terms of the merger are fair to OMNI
BANCSHARES shareholders.

While we do not know of any reason why IBERIABANK Corporation would not be able to obtain the necessary approvals in a timely manner,
we cannot assure you that these approvals will occur or what the timing may be or that these approvals will not be subject to one or more
conditions that affect the advisability of the merger.
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Conditions to the Merger (page 50)

Completion of the merger depends on a number of conditions being satisfied or waived, including the following:

OMNI BANCSHARES shareholders must have approved the merger agreement and the merger;

all required regulatory requirements have been attained, and all waiting periods required by law have expired; and

certain other conditions customary for agreements of this sort, such as the accuracy of representations and warranties subject to the
materiality standards set forth in the agreement and the compliance in all material respects with all agreements.
We cannot be certain when, or if, the conditions to the merger will be satisfied or waived or whether or not the merger will be completed.

No Solicitation (page 51)

OMNI BANCSHARES has agreed, subject to certain limited exceptions, not to initiate discussions with another party regarding a business
combination with such other party while the merger with IBERIABANK Corporation is pending.

Termination of the Merger Agreement (page 52)

IBERIABANK Corporation and OMNI BANCSHARES may mutually agree at any time to terminate the merger agreement without completing
the merger, even if OMNI BANCSHARES shareholders have approved it. Also, either party may decide, without the consent of the other party,
to terminate the merger agreement under specified circumstances, including if the merger is not consummated by February 21, 2012, if the
required regulatory approvals are not received, or if the other party breaches its agreements.

Termination Fee (page 53)

If the merger is terminated pursuant to specified situations in the merger agreement (and OMNI BANCSHARES accepts a superior acquisition
proposal within a defined period of time), OMNI BANCSHARES may be required to pay a termination fee to IBERIABANK Corporation of
$5,000,000. On the other hand, if the merger agreement is terminated by OMNI BANCSHARES because of a willful breach of a representation,
warranty, covenant or other agreement by IBERIABANK Corporation or certain other limited reasons, then IBERIABANK Corporation may be
required to pay OMNI BANCSHARES a termination fee of $5,000,000. OMNI BANCSHARES and IBERIABANK Corporation agreed to this
termination fee arrangement in order to induce the other party to enter into the merger agreement. The termination fee requirement may
discourage other companies from trying or proposing to combine with OMNI BANCSHARES before the merger is completed.

Differences in Rights of Shareholders (page 58)

The rights of OMNI BANCSHARES shareholders after the merger who continue as shareholders of IBERIABANK Corporation will continue to
be governed by Louisiana law. After the merger is completed, the articles of incorporation and bylaws of IBERIABANK Corporation, rather

than the articles of incorporation of OMNI BANCSHARES, will govern your rights as a shareholder. The different shareholder rights are
explained more fully in Comparison of Shareholders Rights on page 58.
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Selected Statement of Income Data:
Interest Income

Interest Expense:

Deposit accounts

Other borrowed money

Long term debt

Total interest expense

Net interest income

Provision for (Recapture of) loan losses
Net interest income after provision
Non-interest Income

Non-interest Expense

Income (Loss) before income tax
Income Tax Expense (benefit)

Net Income (Loss)

Per Share Data:

Earnings (loss) per common share
Dividends per common share

Book value per common share
Dividends/Class 7% preferred share (1)
Book value/Class 7% preferred share (1)
Dividends/Class 8% preferred share (1)
Book value/Class 8% preferred share (1)

(1) Redeemed at February 1, 2010.
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SELECTED FINANCIAL AND OTHER DATA FOR

OMNI BANCSHARES, INC.

$

&BHPH L L LB L

2010

(dollars in thousands, except per share data)

38,405

6,621
908
667

8,196

30,209
3,705
26,504
6,122
33,608
(983)
(530)
(452)

0.22)
0.00

14.72
0.00
0.00
0.00
0.00

$

R R R R R R

At or For
Year Ended December 31,
2009 2008 2007

41,315

9,132
995
971

11,098
30,217
11,442
18,775
7,886
36,036
(9,375)
(3,935)
(5,440)

(3.39)
0.12
14.88
1.05
30.00
1.20
30.00

$

@ BB L PH L s L

48,529

13,411
1,325
1,375

16,111

32,418
2,805

29,613
5,544

35,806

(649)
(877)

227

0.10
0.48
18.49
2.10
30.00
1.10
30.00

$

P B L LB

58,487

20,453
1,594
1,439

23,486

35,001

149

34,852
3,877

35,304
3,425
1,058
2,367

1.26
0.48
19.12
2.10
30.00
N/A
N/A

$

&L PH L L L

2006

46,958

13,225
1,601
1,171

15,997

30,961

(2,165)

33,125
3,231

28,531
7,825
2,285
5,540

3.13
0.48
18.09
2.10
30.00
N/A
N/A
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Selected Financial Condition Data:
Cash and cash equivalents

Securities available for sale

Net loans

Total assets

Total deposits

Long term debt

Advances from FHLB

Other borrowed funds

Total liabilities

2010

$ 55,350
87,699
516,994
736,339
645,469
15,980
23,249
17,985
705,288

Selected Financial Ratios and Other Data:

Performance Ratios:

Net interest margin

Net interest spread

Non-interest income to average assets
Non-interest income to earning assets
Non-interest expense to average assets
Net overhead ratio

Efficiency ratio

Return on average assets

Return on average equity

Dividend payout ratio

Asset Quality Ratios:
Non-performing loans to total loans
Allowance for loan losses to:

Total loans

Non-performing loans

Net charge-offs to average total loans
Non-performing assets to total assets

Table of Contents

4.42%
4.19%
0.82%
0.90%
4.51%
3.69%
92.51%

(0.06%)
(1.36%)

0.00%

6.49%

1.50%
23.15%
1.30%
6.98%

At or For

Year Ended December 31,

2009

2008

2007

(dollars in thousands, except per share data)

$ 46,331
71,933
554,579
747,529
652,522
15,980
25,275
18,774
714,675

4.52%
4.23%
1.06%
1.16%
4.84%
3.78%
94.58%
(0.73%)
(15.72%)
(3.54%)

7.97%

2.00%
25.10%
1.01%
7.13%

$ 56,693
39,920
578,894
745,904
636,336
15,980
35,300
14,392
706,815

5.04%
4.63%
0.72%
0.81%
5.04%
4.32%
94.42%
0.02%
0.43%
(339.17%)

4.78%

0.96%
20.16%
0.39%
4.19%

$ 50,315
56,112
588,531
755,963
668,264
15,980
19,323
13,475
720,189

5.29%
4.66%
0.52%
0.58%
4.93%
4.41%
91.08%
0.32%
6.84%
(37.88%)

1.67%

0.86%
51.56%
0.26%
1.41%

2006

$ 43,191
71,986
531,123
729,900
633,293
15,980
29,345
11,175
695,367

5.29%
4.57%
0.50%
0.55%
4.43%
3.93%
83.45%
0.86%
16.38%
(15.34%)

1.28%
1.21%
94.78%

0.29%
0.96%
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Balance Sheet Ratios:
Loans to deposits
Average interest-bearing assets to average interest-bearing liabilities

Capital Ratios:

Total equity to total assets
Total risk-based capital ratio
Tier 1 risk-based capital ratio
Tier 1 leverage ratio

Asset Quality Data and Ratios:
The following table classifies non-performing loans :

Non-accrual loans

Loans past due 90 days or more
Total nonperforming loans
Other real estate owned

Total nonperforming assets

Troubled debt restructurings
Total nonperforming assets and troubled debt restructurings

Total nonperforming loans to total loans
Total nonperforming assets to total assets
Troubled debt restructurings to total assets

Table of Contents

2010

80.10%
117.42%

4.22%
9.86%
7.75%
5.72%

$ 33,863
179

$ 34,042
17,358

$ 51,400

$ 13,468
$ 64,868

6.49%
6.98%
1.83%

At or For
Year Ended December 31,
2009 2008 2007
86.72% 91.82% 88.75%

117.77% 116.26% 117.99%

4.40% 5.24% 4.72%
9.55% 10.40% 9.48%
7.50% 9.03% 8.00%
5.62% 7.34% 6.17%

$ 38,256 $25,771 $ 7,450

6,839 2,155 2,490
$ 45,095 $27,926 $ 9,940
8,199 3,283 738

$53,294 $31,208 $10,678

$ 2377 $ 2974 $
$55,671 $34,182 $10,678

7.97% 4.78% 1.67%
7.13% 4.19% 1.41%
0.32% 0.40% 0.00%

2006

84.89%
126.30%

4.66%
10.47%
8.40%
6.63%

$ 6,111
748
$ 6,859
150
$ 7,009

$ 7,009

1.28%
0.96%
0.00%
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PENDING ACQUISITION OF CAMERON BANCSHARES, INC.

On March 11, 2011, IBERIABANK Corporation and Cameron Bancshares, Inc. announced the signing of a definitive agreement for
IBERIABANK Corporation to acquire Cameron Bancshares, Inc., the holding company of Lakes Charles, Louisiana based Cameron State Bank.
The transaction was approved by the board of directors of each of IBERIABANK Corporation and Cameron Bancshares, Inc. and is expected to
close in the second quarter of 2011. Completion of the transaction is subject to customary closing conditions, including the receipt of required
regulatory approvals and the approval of Cameron Bancshares shareholders. Under the terms of the agreement, shareholders of Cameron
Bancshares, Inc. will receive 3.464 shares of IBERIABANK Corporation s common stock per share of Cameron Bancshares common stock,
subject to certain adjustments. The stock issuance is valued at approximately $142 million in the aggregate, based on the closing price of
IBERIABANK Corporation common stock at April 27, 2011 and the issuance of approximately 2,384,631 shares of IBERIABANK Corporation
common stock.

SELECTED FINANCIAL AND OTHER DATA FOR CAMERON BANCSHARES, INC.

At or For
Year Ended December 31,
2010 2009 2008 2007 2006

(dollars in thousands, except per share data)
Selected Statement of Income Data:

Interest Income $35228 $37,059 $36,251 $35,519  $35,061
Interest Expense:

Deposit Accounts 3,253 4,141 6,048 8,889 7,874
Other Borrowed Money 2,014 1,640 1,033 754 919
Long Term Debt

Total Interest Expense 5,267 5,781 7,081 9,643 8,793
Net Interest Income 29,961 31,278 29,170 25,876 26,268
Provision for (Recapture of) loan losses 2,398 1,164 1,680 925 1,330
Net Interest Income After Provision 27,563 30,114 27,490 24,951 24,938
Non-interest Income 8,206 8,775 8,778 9,279 9,571
Non-interest Expense 23,776 23,607 22,452 21,956 22,465
Income (Loss) before income tax 11,993 15,282 13,816 12,274 12,044
Income tax expense (benefit) 2,730 4,066 4,525 4,020 4,020
Net Income (Loss) $ 9263 $11,216 $ 9291 $ 8254 $ 8,024
Per Share Data:

Earnings (loss) per common share $ 1367 $ 1545 § 1418 $ 12.08 $ 12.28
Dividends per common share $ 400 $ 550 $ 1000 $ 750 $ 0.20
Book value per common share $ 112 $ 103 $ 92 9 8 3 77

10
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Selected Financial Condition Data:
Cash and cash equivalents
Securities available for sale

Net loans

Total assets

Total deposits

Long term debt

Advances from FHLB

Other borrowed funds

Total liabilities

2010

$ 25232
59,918
401,656
705,735
574,793

48,089

628,399

Selected Financial Ratios and Other Data:

Performance Ratios:

Net interest margin

Net interest spread

Non-interest income to average assets
Non-interest income to earning assets
Non-interest expense to average assets
Net overhead ratio

Efficiency ratio

Return on average assets

Return on average equity

Dividend payout ratio

Asset Quality Ratios:
Non-performing loans to total loans
Allowance for loan losses to:

Total loans

Non-performing loans

Net charge-offs to average total loans
Non-performing assets to total assets

Balance Sheet Ratios:
Loans to deposits

Table of Contents

4.52
3.96
1.14
1.27
3.31
2.17
59.11
1.29
12.24
3.95

2.24
1.32
0.59

0.65
1.34

71.87

11

At or For
Year Ended December 31,
2009 2008 2007 2006
(dollars in thousands, except per share data)

$ 98,966 $ 38,518 $ 39,402 $ 38,931
66,238 28,415 66,196 88,192
410,969 381,167 322,929 306,734
787,403 675,585 617,457 604,253
651,335 574,170 523,417 508,207
58,740 31,592 26,362 32,213
716,254 611,822 557,973 549,935
3.84 4.73 4.49 4.26
4.02 4.41 4.39 4.04
1.29 1.44 1.64 1.60
2.97 1.48 1.72 1.76
3.44 3.68 3.89 3.76
2.15 2.24 2.25 2.16
56.22 57.27 60.69 61.53
1.65 1.53 1.46 1.34
16.20 14.64 14.28 15.04
5.96 9.14 6.44 6.66
0.29 0.36 0.31 0.37
1.30 1.25 1.30 1.29
4.56 3.48 4.18 3.53
0.20 0.40 0.27 0.60
0.19 0.21 0.20 0.19
70.13 68.98 65.20 61.69
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Average interest-bearing assets to average interest-bearing liabilities

Capital Ratios:

Total equity to total assets
Total risk-based capital ratio
Tier 1 risk-based capital ratio
Tier 1 leverage ratio

Asset Quality
The following table classifies non-performing loans :

Non-accrual loans

Loans past due 90 days or more
Total nonperforming loans
Other real estate owned

Total nonperforming assets

Troubled debt restructurings

Total nonperforming assets and troubled debt restructurings
Total nonperforming loans to total loans

Total nonperforming assets to total assets

Troubled debt restructurings to total assets

Table of Contents

12

2010
1.10

10.96
17.53
16.35
10.96

9,147
311
9,458

N/A
2.24
1.34
N/A

At or For
Year Ended December 31,
2009 2008 2007
1.04 1.04 1.04
9.03 9.44 9.63
15.68 15.32 16.20
14.54 14.20 15.05
10.06 10.13 10.36
1,188 1,388 1,022
325 10 193
1,513 1,398 1,215
N/A N/A N/A
0.29 0.36 0.31
0.19 0.21 0.20
N/A N/A N/A

2006
1.02

8.95
15.84
14.70

9.38

1,136
26
1,162

N/A
0.37
0.19
N/A
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this proxy statement-prospectus, you should carefully
consider the following risk factors in deciding whether to vote to approve the merger agreement.

Risks Associated with the Merger

Fluctuations in the trading price of IBERIABANK Corporation s common stock will change the value of the shares of IBERIABANK
Corporation s common stock you receive in the merger, and may, under certain circumstances, change the number of shares of
IBERTIABANK Corporation common stock you receive in the merger.

The exchange ratio is set at 0.3313 share of IBERIABANK Corporation s common stock for each share of OMNI BANCSHARES common
stock, subject to adjustment if the average of the daily average weighted trading prices of IBERIABANK Corporation s common stock on each of
the 15 trading days ending one business day prior to the merger date is above or below $60.53 or $54.77, respectively. As a result, the number of
shares and market value of the IBERIABANK Corporation s common stock that you receive in the merger will depend on the average market
price (as calculated by Bloomberg AQR) of IBERIABANK Corporation s common stock on each of the 15 days ending one day before the
effective date of the merger. After the merger, the market value of IBERIABANK Corporation common stock may decrease and be lower than

the market value of IBERIABANK Corporation common stock that was used in calculating the exchange ratio in the merger.

As described in this proxy statement-prospectus, there may be an adjustment to the fixed number of shares of IBERIABANK Corporation s
common stock that will be issued to you based upon changes in the market price of IBERIABANK Corporation s common stock prior to the
closing. However, any changes to the fixed number of shares of IBERIABANK Corporation s common stock will not increase the share value
you will receive in the merger relative to the value calculated using the pre-announcement market price of IBERIABANK Corporation common
stock.

The market price of IBERIABANK Corporation s common stock at the time the merger is completed may vary from the price of IBERIABANK
Corporation s common stock on the date the merger agreement was executed, on the date of this proxy statement-prospectus and/or on the date of
the OMNI BANCSHARES special meeting as a result of various factors that are beyond the control of IBERIABANK Corporation and OMNI
BANCSHARES, including but not limited to general market and economic conditions, changes in our respective businesses, operations and
prospects, and regulatory considerations. In addition to the approval of the merger agreement by OMNI BANCSHARES shareholders,
completion of the merger is subject to receipt of required regulatory approvals and satisfaction of other conditions that may not occur until after
the OMNI BANCSHARES special meeting. Therefore, at the time of the OMNI BANCSHARES special meeting, you will not know or be able

to calculate the precise value of the consideration you will receive at the effective time of the merger. You should periodically obtain current
market quotations for shares of IBERIABANK Corporation common stock before you vote.

After the merger, the market value of IBERIABANK Corporation s common stock may decrease and be lower than the market value of
IBERIABANK Corporation s common stock that was used in calculating the exchange ratio in the merger.

The market price of IBERIABANK Corporation s common stock after the merger may be affected by factors different from those
affecting the shares of OMNI BANCSHARES or IBERIABANK Corporation currently.

Upon completion of the merger, holders of OMNI BANCSHARES common stock will become holders of IBERIABANK Corporation s common
stock. IBERIABANK Corporation s business differs from that of OMNI BANCSHARES, and, accordingly, the results of operations of the
combined company and the market price of the combined company s shares of common stock may be affected by factors different from those
currently affecting the

13
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independent results of operations of each of IBERIABANK Corporation and OMNI BANCSHARES. For a discussion of the businesses of
IBERIABANK Corporation and OMNI BANCSHARES and of certain factors to consider in connection with those businesses, see the
documents incorporated by reference or described elsewhere in this proxy statement-prospectus.

The integration of the operations of IBERIABANK Corporation and OMNI BANCSHARES may be more difficult than anticipated.

The success of the merger will depend on a number of factors, including (but not limited to) IBERIABANK Corporation s ability to:

timely and successfully integrate the operations of IBERIABANK Corporation and OMNI BANCSHARES;

retain key employees of IBERIABANK Corporation and OMNI BANCSHARES;

maintain existing relationships with depositors in OMNI BANCSHARES to minimize withdrawals of deposits prior to and subsequent to
the merger;

maintain and enhance existing relationships with borrowers to limit unanticipated losses from loans of OMNI BANCSHARES;

control the incremental non-interest expense from IBERIABANK Corporation to maintain overall operating efficiencies;

retain and attract qualified personnel at IBERIABANK Corporation; and

compete effectively in the communities served by IBERIABANK Corporation and OMNI BANCSHARES and in nearby communities.
IBERIABANK Corporation may not be able to manage effectively its growth resulting from the merger.

Regulatory approvals may not be received, may take longer than expected or impose conditions that are not presently anticipated.

Before the merger may be completed, we must obtain various approvals or consents from the Federal Reserve and various bank regulatory and
other authorities. These regulators may impose conditions on the completion of the merger or require changes to the terms of the merger.
Although IBERTABANK Corporation and OMNI BANCSHARES do not currently expect that any such conditions or changes would be
imposed, there can be no assurance that they will not be, and such conditions or changes could have the effect of delaying completion of the
merger or imposing additional costs on or limiting the revenues of IBERIABANK Corporation following the merger. There can be no assurance
as to whether the regulatory approvals will be received, the timing of those approvals, or whether any conditions will be imposed. See Approval
of the Merger Regulatory Approvals on page 50.

IBERIABANK Corporation s involvement in another merger transaction simultaneously with this merger transaction may make
consummation of this transaction and successful integration of OMNI BANCSHARES and IBERIABANK Corporation more difficult.

IBERIABANK Corporation s proposed acquisition of Cameron Bancshares, Inc. was announced shortly after this transaction and is running on a
similar time frame. IBERIABANK Corporation s focus on that other transaction may limit its ability to effectuate this transaction and the
integration that will be required if the merger agreement is approved and the merger takes place. See Pending Acquisition of Cameron
Bancshares, Inc. on page 10.

14
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Acquisitions or mergers entail risks which could negatively affect the operations of IBERIABANK Corporation.

Acquisitions and mergers, particularly the integration of companies that have previously been operated separately, involves a number of risks,
including, but not limited to:

the time and costs associated with identifying and evaluating potential acquisition or merger partners;

difficulties in assimilating operations of the acquired institution and implementing uniform standards, controls, procedures and
policies;

exposure to asset quality problems of the acquired institution;

IBERIABANK Corporation s ability to finance an acquisition and maintain adequate regulatory capital;

diversion of management s attention from the management of daily operations;

risks and expenses of entering new geographic markets;

potential significant loss of depositors or loan customers from the acquired institution;

loss of key employees of the acquired institution; and

exposure to undisclosed or unknown liabilities of an acquired institution.
Any of these acquisition risks could result in unexpected losses or expenses and thereby reduce the expected benefits of the acquisition. Also,
IBERIABANK Corporation may issue equity securities, including common stock and securities convertible into common stock in connection
with future acquisitions, which could cause ownership and economic dilution to the current shareholders of IBERIABANK Corporation (or to
the shareholders of IBERIABANK Corporation at that time). Prior to the completion of the pending acquisitions, IBERIABANK Corporation,
OMNI BANCSHARES and Cameron Bancshares, Inc. operated as separate entities. IBERIABANK Corporation s failure to successfully
integrate these and future acquisitions and manage its growth could adversely affect IBERIABANK Corporation s business, results of operations,
financial condition and future prospects.

The merger with OMNI BANCSHARES, Inc. may distract management of IBERIABANK Corporation from its other responsibilities.

The acquisition of OMNI BANCSHARES, Inc. could cause the management of IBERIABANK Corporation to focus its time and energies on
matters related to the acquisition that otherwise would be directed to the business and operations of IBERIABANK Corporation. Any such
distraction on the part of management, if significant, could affect its ability to service existing business and develop new business and adversely
affect the business and earnings of IBERIABANK Corporation.

OMNI BANCSHARES shareholders will have less influence as shareholders of IBERIABANK Corporation than as shareholders of
OMNI BANCSHARES.

OMNI BANCSHARES shareholders currently have the right to vote in the election of the board of directors of OMNI BANCSHARES and on
other matters affecting OMNI BANCSHARES. Following the merger, the shareholders of OMNI BANCSHARES as a group will own
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approximately 7.6% of the combined organization. When the merger occurs, each shareholder that receives shares of IBERIABANK
Corporation common stock will become a shareholder of IBERIABANK Corporation with a percentage ownership of the combined organization
much smaller than such shareholder s percentage ownership of OMNI BANCSHARES. Because of this, OMNI BANCSHARES shareholders
will have less influence on the management and policies of IBERIABANK Corporation than they now have on the management and policies of
OMNI BANCSHARES.

Directors and officers of OMNI BANCSHARES have interests in the merger that differ from the interests of non-director or
non-management shareholders.

Some of the directors and officers of OMNI BANCSHARES have interests in the merger that are in addition to their interests as shareholders of
OMNI BANCSHARES generally. These interests exist because of, among other things, employment or severance agreements that the officers
entered into with OMNI BANCSHARES, rights that OMNI BANCSHARES officers and directors have under OMNI BANCSHARES
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benefit plans (including the treatment of their stock options in connection with the merger) and rights to indemnification and directors and

officers insurance following the merger. In addition, all of the members of the OMNI BANCSHARES board of directors are expected to join
IBERIABANK s New Orleans and Baton Rouge advisory boards. Although the members of each of the IBERIABANK Corporation and OMNI
BANCSHARES board of directors knew about these additional interests and considered them when they approved the merger agreement and the
merger, you should understand that some of the directors and officers of OMNI BANCSHARES will receive benefits or other payments in
connection with the merger that you will not receive. See Approval of the Merger Interests of OMNI BANCSHARES Directors and Officers in
the Merger on page 45.

The fairness opinion obtained by OMNI BANCSHARES from its financial advisor will not reflect changes in circumstances between
signing the merger agreement and completion of the merger.

OMNI BANCSHARES has not obtained an updated fairness opinion as of the date of the mailing of this proxy statement-prospectus from Howe
Barnes Hoefer & Arnett, Inc., OMNI BANCSHARES financial advisor. Changes in the operations and prospects of OMNI BANCSHARES or
IBERIABANK Corporation, general market and economic conditions and other factors that may be beyond the control of OMNI
BANCSHARES and IBERIABANK Corporation, and on which the fairness opinion was based, may alter the value of OMNI BANCSHARES
or IBERIABANK Corporation or the prices of shares of OMNI BANCSHARES common stock or IBERIABANK Corporation common stock
by the time the special meeting takes place or the merger is completed. The opinion does not speak as of the time the merger will be completed
or as of any date other than the date of such opinion. The opinion attached as Appendix B to this proxy statement-prospectus does not address
the fairness of the merger consideration, from a financial point of view, as of the date of the special meeting of the shareholders or as of the date
the merger is expected to be completed.

For a description of the opinion that OMNI BANCSHARES received from its financial advisor, please refer to Approval of the Merger Opinion
of OMNI BANCSHARES Financial Advisor on page 38. For a description of the other factors considered by OMNI BANCSHARES board of
directors in determining to approve the merger, please refer to Approval of the Merger; Recommendation of the OMNI BANCSHARES Board
of Directors on page 43.

If the merger does not constitute a reorganization under Section 368(a) of the Code, then OMNI BANCSHARES shareholders may be
responsible for payment of U.S. federal income taxes.

The U.S. Internal Revenue Service, or IRS, may determine that the merger does not qualify as a tax-free reorganization under Section 368(a) of
the Code. In that case, each OMNI BANCSHARES shareholder would recognize a gain or loss equal to the difference between (i) the fair
market value of the IBERIABANK Corporation common stock and cash received by the shareholder in the merger and (ii) the shareholder s
adjusted tax basis in the shares of OMNI BANCSHARES common stock exchanged therefore.

The merger will not be completed unless important conditions are satisfied.

Specified conditions set forth in the merger agreement must be satisfied or waived to complete the merger. If the conditions are not satisfied or
waived, to the extent permitted by law or stock exchange rules, the merger will not occur or will be delayed and each of IBERIABANK
Corporation and OMNI BANCSHARES may lose some or all of the intended benefits of the merger. The following conditions, in addition to
other closing conditions, must be satisfied or waived, if permissible, before IBERIABANK Corporation and OMNI BANCSHARES are
obligated to complete the merger:

the merger agreement and merger must be duly approved by the requisite vote of the shareholders of OMNI BANCSHARES;

all material regulatory approvals required for consummation of the merger must be obtained;

the absence of any order by a court or regulatory authority that enjoins or prohibits the merger;
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the registration statement shall become effective under the Securities Act and no stop order shall have been issued or threatened by the
SEC; and

the shares of IBERIABANK Corporation common stock to be issued in the merger must be approved for listing on the NASDAQ Global
Select Market.
Termination of the merger agreement could negatively impact OMNI BANCSHARES.

If the merger agreement is terminated, there may be various consequences. For example, OMNI BANCSHARES businesses may have been
impacted adversely by the failure to pursue other beneficial opportunities due to the focus of management on the merger, without realizing any
of the anticipated benefits of completing the merger. Also, OMNI BANCSHARES will have incurred substantial expenses in connection with
this contemplated transaction without realizing the benefits of the merger. If the merger agreement is terminated and OMNI BANCSHARES
board of directors seeks another merger or business combination, OMNI BANCSHARES shareholders cannot be certain that OMNI
BANCSHARES will be able to find a party willing to pay the equivalent or greater consideration than that which IBERIABANK Corporation
has agreed to pay in the merger. In addition, if the merger agreement is terminated under certain circumstances, including circumstances
involving a change in recommendation by OMNI BANCSHARES board of directors, OMNI BANCSHARES may be required to pay
IBERIABANK Corporation a termination fee of $5,000,000. On the other hand, if the merger agreement is terminated by OMNI
BANCSHARES because of a willful breach of a representation, warranty, covenant or other agreement by IBERIABANK Corporation or certain
other limited reasons, then IBERTABANK Corporation may be required to pay OMNI BANCSHARES a termination fee of $5,000,000.

OMNI BANCSHARES will be subject to business uncertainties and contractual restrictions while the merger is pending.

Uncertainty about the effect of the merger on employees and customers may have an adverse effect on OMNI BANCSHARES. These
uncertainties may impair OMNI BANCSHARES ability to attract, retain and motivate strategic personnel until the merger is consummated, and
could cause customers and others that deal with OMNI BANCSHARES to seek to change existing business relationships with OMNI
BANCSHARES. Experienced employees in the financial services industry are in high demand, and competition for their talents can be intense.
Employees of OMNI BANCSHARES may experience uncertainty about their future role with the surviving corporation until, or even after,
strategies with regard to the combined company are announced or executed. If strategic OMNI BANCSHARES employees depart because of
issues relating to the uncertainty and difficulty of integration or a desire not to remain with the surviving corporation, OMNI BANCSHARES
business following the merger could be harmed. In addition, the merger agreement restricts OMNI BANCSHARES from making certain
acquisitions and taking other specified actions until the merger occurs without the consent of IBERIABANK Corporation. These restrictions
may prevent OMNI BANCSHARES from pursuing attractive business opportunities that may arise prior to the completion of the merger. See
Approval of the Merger Conduct of Business Pending the Merger on page 48.

Risks Associated with IBERIABANK Corporation

The current economic environment poses significant challenges for IBERIABANK Corporation and could adversely affect IBERIABANK
Corporation s financial condition and results of operations.

Although IBERIABANK Corporation remains well capitalized and has not suffered from liquidity issues, it is operating in a challenging and
uncertain economic environment. Financial institutions continue to be affected by declines in the real estate market and constrained financial
markets. IBERIABANK Corporation retains direct exposure to the residential and commercial real estate markets, and it could be affected by
these events. Continued declines in real estate values, home sales volumes and financial stress on borrowers as a result of the uncertain economic
environment, including job losses, could have an adverse affect on IBERIABANK Corporation s borrowers or their customers, which could
adversely affect IBERIABANK Corporation s financial condition and results of operations. In addition, a continued deterioration in local
economic conditions in IBERIABANK Corporation s markets could drive losses beyond those which are provided for in IBERIABANK
Corporation s allowance for loan losses and result in a variety of consequences including the following:
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increases in loan delinquencies;

increases in nonperforming assets and foreclosures;

decreases in demand for IBERIABANK Corporation s products and services, which could adversely affect its liquidity position; and

decreases in the value of the collateral securing IBERIABANK Corporation s loans, especially real estate, which could reduce customers
borrowing power.
Although the general economic environment has shown some improvement, there can be no assurance that it will continue to improve. If
economic conditions worsen or remain volatile, IBERIABANK Corporation s business, financial condition, and results of operations could be
adversely affected.

Disruptions in the global financial markets could adversely affect IBERIABANK Corporation s results of operations and financial condition.

Since mid-2007, global financial markets have suffered substantial disruption, illiquidity and volatility. These circumstances resulted in
significant government assistance to a number of major financial institutions. These events have significantly diminished overall confidence in
the financial markets and in financial institutions and have increased the uncertainty IBERIABANK Corporation faces in managing its business.
If these disruptions continue or other disruptions in the financial markets or the global or IBERIABANK Corporation s regional economic
environment arise, they could have an adverse effect on IBERIABANK Corporation s future results of operations and financial condition,
including IBERIABANK Corporation s liquidity position, and may affect IBERIABANK Corporation s ability to access capital.

The U.S. government s plans to stabilize the financial markets may not be effective.

In response to the recent volatility in the financial markets, the U.S. government has enacted certain legislation and regulatory programs to foster
stability. There can be no assurance that the impact of such legislation and the various programs created thereunder on the financial markets will
be sufficient to produce the desired results. The failure of the U.S. government to fully execute the programs it has already developed, or to
implement expeditiously other remedial economic and financial legislation that may be needed, could have a material adverse effect on the
financial markets, which in turn could materially and adversely affect IBERIABANK Corporation s business, financial condition and results of
operations.

Recent legislative and regulatory proposals and changes in response to recent turmoil in the financial markets, including the Dodd-Frank
Act, may adversely affect IBERIABANK Corporation s business and results of operations.

The banking industry is heavily regulated. IBERIABANK Corporation is subject to examinations, supervision and comprehensive regulation by
various federal and state agencies. IBERIABANK Corporation s compliance with these regulations is costly and restricts certain of
IBERIABANK Corporation s activities. Banking regulations are primarily intended to protect the federal deposit insurance fund and depositors,
not shareholders. The burden imposed by federal and state regulations puts banks at a competitive disadvantage compared to less regulated
competitors such as finance companies, mortgage banking companies and leasing companies. Changes in the laws, regulations and regulatory
practices affecting the banking industry may increase IBERIABANK Corporation s costs of doing business or otherwise adversely affect
IBERIABANK Corporation and create competitive advantages for others. Federal economic and monetary policies may also affect
IBERIABANK Corporation s ability to attract deposits and other funding sources, make loans and investments, and achieve satisfactory interest
spreads. Legislation establishing significant structural reforms to the financial services industry has been enacted by the U.S. Congress,
including, among other things, the creation of a Consumer Financial Protection Bureau or the CFPB , which will have broad authority to regulate
financial service providers and financial products. In addition, the Board of Governors of the Federal Reserve System has proposed guidance on
incentive compensation at the banking organizations it regulates, and the Treasury Department and the federal banking regulators have issued
statements calling for higher capital and liquidity requirements for banking organizations. Complying with any new legislative or regulatory
requirements, and any programs established thereunder, by federal and state governments to address the current economic crisis could have an
adverse impact on IBERIABANK Corporation s results of operations,
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financial condition, IBERIABANK Corporation s ability to fill positions with the most qualified candidates available and its ability to maintain
its dividend.

The Dodd-Frank Act, which was signed into law on July 21, 2010, implements a variety of far-reaching changes. Many of the provisions of the
Dodd-Frank Act will directly affect IBERIABANK Corporation s ability to conduct its business, including:

Requiring the Federal Reserve Board, or FRB, to establish standards for determining whether interchange fees charged by certain
financial institutions are reasonable and proportional to the costs incurred by such institutions;

Imposition of additional costs and fees;

Establishment of the CFPB with broad authority to implement new consumer protection regulations and to examine and enforce
compliance with federal consumer laws;

Application to bank holding companies of regulatory capital requirements similar to those applied to banks; and

Establishment of new rules and restrictions regarding the origination of mortgages.
Many provisions in the Dodd-Frank Act remain subject to regulatory rule-making and implementation, the effects of which are not yet known.
As aresult, it is difficult to gauge the ultimate impact of certain provisions of the Dodd-Frank Act because the implementation of many concepts
is left to regulatory agencies. For example, the CFPB is given control over existing consumer protection regulations adopted by federal banking
regulators.

The provisions of the Dodd-Frank Act and any rules adopted to implement those provisions, as well as any additional legislative or regulatory
changes, may impact the profitability of IBERIABANK Corporation s business activities and costs of operations (including compliance costs),
require that IBERIABANK Corporation change certain of its business practices, materially affect IBERIABANK Corporation s business model
or affect retention of key personnel, and/or require IBERIABANK Corporation to raise additional regulatory capital. These and other changes
may also require IBERIABANK Corporation to invest significant management attention and resources to make any necessary changes, and may
adversely affect IBERIABANK Corporation s ability to conduct IBERIABANK Corporation s business as previously conducted or
IBERIABANK Corporation s results of operations or financial condition.

IBERIABANK Corporation may be required to pay significantly higher Federal Deposit Insurance Corporation or FDIC , premiums or
special assessments that could adversely affect IBERIABANK Corporation s earnings.

Market developments have significantly depleted the insurance fund of the FDIC and reduced the ratio of reserves to insured deposits. As a
result, IBERIABANK Corporation may be required to pay significantly higher premiums or additional special assessments that could adversely
affect IBERIABANK Corporation s earnings. IBERIABANK Corporation is generally unable to control the amount of premiums that it is
required to pay for FDIC insurance. If there are additional bank or financial institution failures, IBERIABANK Corporation may be required to
pay even higher FDIC premiums than the recently increased levels. These announced increases and any future increases or required prepayments
in FDIC insurance premiums may materially adversely affect IBERIABANK Corporation s results of operations.

The recent repeal of federal prohibitions on payment of interest on demand deposits could increase IBERIABANK Corporation s interest
expense.

All current prohibitions on the payment of interest on demand deposits were repealed as part of the Dodd-Frank Act, effective one year after the
date of enactment. As a result, beginning on July 21, 2011, financial institutions may commence offering interest on demand deposits to compete
for clients. IBERIABANK Corporation does not yet know what interest rates or products other institutions may offer. IBERIABANK
Corporation s interest expense will increase and IBERIABANK Corporation s net interest margin will decrease if it begins offering interest on
demand deposits to attract additional customers or maintain current customers. Consequently, its business, financial condition or results of
operations may be adversely affected.
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IBERIABANK Corporation may be subject to more stringent capital requirements.

IBERIABANK Corporation and IBERIABANK are each subject to capital adequacy guidelines and other regulatory requirements specifying
minimum amounts and types of capital which each must maintain. From time to time, regulators implement changes to these regulatory capital
adequacy guidelines. If IBERIABANK Corporation fails to meet these minimum capital guidelines and other regulatory requirements,
IBERIABANK Corporation s financial condition would be materially and adversely affected. In light of proposed changes to regulatory capital
requirements contained in the Dodd-Frank Act and the regulatory accords on international banking institutions formulated by the Basel
Committee and implemented by the Federal Reserve Board, IBERIABANK Corporation likely will be required to satisty additional, more
stringent, capital adequacy standards. The ultimate impact of the new capital and liquidity standards on IBERIABANK Corporation cannot be
determined at this time and will depend on a number of factors, including the treatment and implementation by the U.S. banking regulators.
These requirements, however, and any other new regulations, could adversely affect IBERIABANK Corporation s ability to pay dividends, or
could require IBERIABANK Corporation to reduce business levels or to raise capital, including in ways that may adversely affect
IBERIABANK Corporation s financial condition or results of operations.

Proposed rules regulating the imposition of debit card income may adversely affect IBERIABANK Corporation s operations.

The Dodd-Frank Act gives the Federal Reserve Board the authority to establish rules regarding interchange fees charged by payment card issuers
for transactions in which a person uses certain types of debit cards, requiring that such fees be reasonable and proportional to the cost incurred
by the issuer with respect to such transaction, subject to a possible adjustment to account for costs incurred in connection with the issuer s fraud
prevention policies. The Federal Reserve Board has requested comment on a proposed rule which would take effect on July 21, 2011 and which,
if enacted, would significantly impact the amount of interchange fees collected. The proposed rule contains two alternative restrictions on the
permissible level of interchange fees: a uniform restriction of 12 cents per transaction and an issuer-specific restriction containing a safe harbor
of 7 cents per transaction and a cap of 12 cents per transaction. Neither alternative makes a distinction between PIN or signature transactions,
and under both alternatives, the interchange fee will be much lower than the 44 cents per transaction which is the average amount charged for all
debit transactions according to the Federal Reserve Board s study on interchange transactions. The restrictions on interchange fees contained in
the proposed rule would be applicable to all debit card issuers who, together with their affiliates, possess more than $10 billion in assets, and do
not include adjustments associated with costs resulting from compliance with the issuer s fraud prevention policies, which are expected to be
included at a later date.

The proposed rule would also prohibit issuers and payment card networks from restricting the number of payment card networks on which an
electronic debit transaction may be processed to: (1) one network; or (2) two or more networks that are owned, controlled or operated by
affiliates or networks affiliated with the issuer. To implement the network exclusivity restrictions of the proposed rule, the Federal Reserve
Board has offered two alternative methods for comment. One alternative prohibits networks and issuers from limiting the number of payment
card networks available for processing an electronic debit transaction to fewer than two unaffiliated networks, regardless of the means by which
a transaction may be authorized. The other alternative prohibits networks and issuers from limiting the number of networks available for
processing an electronic debit transaction to fewer than two unaffiliated networks for each method by which a transaction may be authorized.

In 2010, IBERIABANK collected $1.9 million in interchange fee income, and without mitigating actions this amount could potentially be
negatively impacted going forward.

IBERIABANK Corporation s recent growth and financial performance will be negatively impacted if it is unable to execute its growth
strategy.

IBERIABANK Corporation s stated growth strategy is to grow organically and supplement that growth with select acquisitions. IBERIABANK
Corporation s success depends primarily on generating loans and deposits of acceptable risk and expense. There can be no assurance that
IBERIABANK Corporation will be successful in continuing its organic, or internal, growth strategy. IBERIABANK Corporation s ability to
identify appropriate markets for expansion, recruit and retain qualified personnel, and fund growth at reasonable cost, depends upon
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Supplementing IBERIABANK Corporation s internal growth through acquisitions is an important part of IBERIABANK Corporation s strategic
focus. Since 1995, approximately 66% of IBERIABANK Corporation s asset growth has been through acquisitions, or external growth.
IBERIABANK Corporation s acquisition efforts focus on select markets and targeted entities in Louisiana and most recently in selected markets
it considers to be contiguous, or natural extensions, to IBERIABANK Corporation s current markets. As consolidation of the banking industry
continues, the competition for suitable acquisition candidates may increase. IBERIABANK Corporation competes with other banking companies
for acquisition opportunities, and many of these competitors have greater financial resources than IBERIABANK Corporation does and may be
able to pay more for an acquisition than IBERIABANK Corporation is able or willing to pay. IBERIABANK Corporation also may need
additional debt or equity financing in the future to fund acquisitions. IBERIABANK Corporation may not be able to obtain additional financing
or, if available, it may not be in amounts and on terms acceptable to IBERIABANK Corporation. IBERIABANK Corporation s issuance of
additional securities will dilute existing shareholders equity interest in it and may have a dilutive effect on IBERIABANK Corporation s earnings
per share. If IBERIABANK Corporation is unable to locate suitable acquisition candidates willing to sell on terms acceptable to it, or
IBERIABANK Corporation is otherwise unable to obtain additional debt or equity financing necessary for it to continue making acquisitions,
IBERIABANK Corporation would be required to find other methods to grow its business and IBERIABANK Corporation may not grow at the
same rate it has in the past, or at all.

IBERIABANK Corporation cannot be certain as to its ability to manage increased levels of assets and liabilities without increased expenses and
higher levels of nonperforming assets. IBERIABANK Corporation may be required to make additional investments in equipment and personnel
to manage higher asset levels and loan balances, which may adversely affect earnings, shareholder returns, and IBERIABANK Corporation
efficiency ratio. Increases in operating expenses or nonperforming assets may decrease IBERIABANK Corporation s earnings and the value of
its common stock.

In addition to the normal operating challenges inherent in managing a larger financial institution, each of IBERIABANK Corporation s
acquisitions and potential future acquisitions is subject to appropriate regulatory approval. IBERIABANK Corporation s regulators may require
that IBERIABANK Corporation demonstrate that IBERIABANK Corporation has appropriately integrated IBERIABANK Corporation s prior
acquisitions, or any future acquisitions IBERIABANK Corporation may do, before permitting it to engage in any future material acquisitions.

FDIC-assisted acquisition opportunities may not become available and increased competition may make it more difficult for IBERIABANK
Corporation to bid on failed bank transactions on terms IBERIABANK Corporation considers to be acceptable.

A part of IBERIABANK Corporation s near-term business strategy is to pursue failing banks that the FDIC plans to place in receivership. The
FDIC may not place banks that meet IBERIABANK Corporation s strategic objectives into receivership. Failed bank transactions are attractive
opportunities in part because of loss sharing arrangements with the FDIC that limit the acquirer s downside risk on the purchased loan portfolio
and, apart from IBERIABANK Corporation s assumption of deposit liabilities, IBERIABANK Corporation has significant discretion as to the
non-deposit liabilities that it assumes. In addition, assets purchased from the FDIC are marked to their fair value and in many cases there is little
or no addition to goodwill arising from an FDIC-assisted transaction. The bidding process for failing banks could become very competitive and
the increased competition may make it more difficult for IBERIABANK Corporation to bid on terms it considers to be acceptable.

Like most banking organizations, IBERIABANK Corporation s business is highly susceptible to credit risk.

As a lender, IBERIABANK Corporation is exposed to the risk that IBERIABANK Corporation s customers will be unable to repay their loans
according to their terms and that the collateral securing the payment of their loans (if any) may not be sufficient to assure repayment. Credit
losses could have a material adverse effect on IBERIABANK Corporation s operating results.

As of December 31, 2010, IBERIABANK Corporation s total loan portfolio was approximately $6.0 billion, or 60% of total assets. The major
components of IBERIABANK Corporation s loan portfolio include 69% of
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commercial loans, both real estate and business, 10% of mortgage loans comprised primarily of residential 1-4 family mortgage loans, and 21%
consumer loans. IBERIABANK Corporation s credit risk with respect to IBERIABANK Corporation s consumer installment loan portfolio and
commercial loan portfolio relates principally to the general creditworthiness of individuals and businesses within IBERIABANK Corporation s
local market areas. IBERIABANK Corporation s credit risk with respect to IBERIABANK Corporation s residential and commercial real estate
mortgage and construction loan portfolios relates principally to the general creditworthiness of individuals and businesses and the value of real
estate serving as security for the repayment of the loans. A related risk in connection with loans secured by commercial real estate is the effect of
unknown or unexpected environmental contamination, which could make the real estate effectively unmarketable or otherwise significantly
reduce its value as security, or could expose IBERIABANK Corporation to remediation liabilities as the lender.

IBERIABANK Corporation s loan portfolio has and will continue to be affected by the on-going correction in residential real estate prices
and reduced levels of home sales.

There has been a general slowdown in housing in some of IBERIABANK Corporation s market areas, reflecting declining prices and excess
inventories of houses to be sold. As a result, home builders have shown signs of financial deterioration. A soft residential housing market,
increased delinquency rates, and a weakened secondary credit market have affected the overall mortgage industry. IBERIABANK Corporation
expects the home builder market to continue to be volatile and anticipates continuing pressure on the home builder segment in the coming
months. IBERIABANK Corporation makes credit and reserve decisions based on the current conditions of borrowers or projects combined with
IBERIABANK Corporation s expectations for the future. If the slowdown in the housing market continues, IBERIABANK Corporation could
experience higher charge-offs and delinquencies beyond that which is provided in the allowance for loan losses. As such, IBERIABANK
Corporation s earnings could be adversely affected through a higher than anticipated provision for loan losses.

At December 31, 2010, IBERIABANK Corporation had:

$834.8 million of home equity loans and lines, representing 13.8% of total loans and leases.

$631.4 million in residential real estate loans, representing 10.5% of total loans and leases. Adjustable-rate mortgages, primarily
mortgages that have a fixed rate for the first 3 to 5 years and then adjust annually, comprised 47.8% of this portfolio.

$51.3 million of loans to single family home builders, including loans made to both middle market and small business home builders.
These loans represented less than 1% of total loans and leases.
IBERIABANK Corporation s allowance for loan losses may not be sufficient to cover actual loan losses, which could adversely affect its
earnings.

IBERIABANK Corporation maintains an allowance for loan losses in an attempt to cover loan losses inherent in IBERIABANK Corporation s
loan portfolio. Additional loan losses will likely occur in the future and may occur at a rate greater than IBERIABANK Corporation has
experienced to date.

The determination of the allowance for loan losses, which represents management s estimate of probable losses inherent in IBERIABANK
Corporation s credit portfolio, involves a high degree of judgment and complexity. IBERIABANK Corporation s policy is to establish reserves for
estimated losses on delinquent and other problem loans when it is determined that losses are expected to be incurred on such loans.

Management s determination of the adequacy of the allowance is based on various factors, including an evaluation of the portfolio, past loss
experience, current economic conditions, the volume and type of lending conducted by IBERIABANK Corporation, composition of the
portfolio, the amount of IBERIABANK Corporation s classified assets, seasoning of the loan portfolio, the status of past due principal and
interest payments and other relevant factors. Changes in such estimates may have a significant impact on IBERIABANK Corporation s financial
statements. If IBERIABANK Corporation s assumptions and judgments prove to be incorrect, its current allowance may not be sufficient and
adjustments may be necessary to allow for different economic conditions or adverse developments in IBERIABANK Corporation s loan
portfolio. Federal and state regulators also periodically review IBERIABANK Corporation s allowance for loan losses and may require
IBERIABANK Corporation to increase its provision for
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loan losses or recognize further loan charge-offs, based on judgments different than those of IBERIABANK Corporation s management. Any
increase in IBERIABANK Corporation s allowance for loan losses would have an adverse effect on IBERIABANK Corporation s operating
results and financial condition.

Commercial and commercial real estate loans generally are viewed as having more risk of default than residential real estate loans or other loans
or investments. These types of loans also typically are larger than residential real estate loans and other consumer loans. Because the loan
portfolio contains a significant number of commercial and commercial real estate loans with relatively large balances, the deterioration of a
material amount of these loans may cause a significant increase in nonperforming assets. An increase in nonperforming loans could result in: a
loss of earnings from these loans, an increase in the provision for loan losses or an increase in loan charge-offs, which would have an adverse
impact on IBERIABANK Corporation s results of operations and financial condition.

Changes in interest rates and other factors beyond IBERIABANK Corporation s control may adversely affect its earnings and financial
condition.

IBERIABANK Corporation s net income depends to a great extent upon the level of IBERIABANK Corporation s net interest income. Changes
in interest rates can increase or decrease net interest income and net income. Net interest income is the difference between the interest income
IBERIABANK Corporation earns on loans, investments and other interest-earning assets, and the interest IBERIABANK Corporation pay on
interest-bearing liabilities, such as deposits and borrowings. Net interest income is affected by changes in market interest rates, because different
types of assets and liabilities may react differently, and at different times, to market interest rate changes. When interest-bearing liabilities

mature or reprice more quickly than interest-earning assets in a period, an increase in market rates of interest could reduce net interest income.
Similarly, when interest-earning assets mature or reprice more quickly than interest-bearing liabilities, falling interest rates could reduce net
interest income. As of December 31, 2010, IBERIABANK Corporation s interest rate risk model indicated IBERIABANK Corporation is asset
sensitive, meaning interest rate changes would be expected to impact IBERIABANK Corporation s asset yields more than IBERIABANK
Corporation s liability costs.

Changes in market interest rates are affected by many factors beyond IBERIABANK Corporation s control, including inflation, unemployment,
the money supply, international events, and events in world financial markets. IBERIABANK Corporation attempts to manage IBERIABANK
Corporation s risk from changes in market interest rates by adjusting the rates, maturity, repricing, and balances of the different types of
interest-earning assets and interest-bearing liabilities, but interest rate risk management techniques are not exact. As a result, a rapid increase or
decrease in interest rates could have an adverse effect on IBERIABANK Corporation s net interest margin and results of operations. Changes in
the market interest rates for types of products and services in IBERIABANK Corporation s markets also may vary significantly from location to
location and over time based upon competition and local or regional economic factors.

If IBERIABANK Corporation or IBERIABANK were unable to borrow funds through access to capital markets, IBERIABANK Corporation
may not be able to meet the cash flow requirements of IBERIABANK Corporation s depositors and borrowers, or the operating cash needs to
Jfund corporate expansion and other corporate activities.

Liquidity is the ability to meet cash flow needs on a timely basis at a reasonable cost. The liquidity of IBERIABANK is used to make loans and
leases to repay deposit liabilities as they become due or are demanded by customers. Liquidity policies and limits are established by the board of
directors. Management and the Investment Committee regularly monitor the overall liquidity position of IBERIABANK and the holding

company to ensure that various alternative strategies exist to cover unanticipated events that could affect liquidity. Management and the
Investment Committee also establish policies and monitor guidelines to diversify IBERIABANK s funding sources to avoid concentrations in

any one market source. Funding sources include Federal funds purchased, securities sold under repurchase agreements, non-core deposits, and
short- and long-term debt. IBERIABANK is also a member of the Federal Home Loan Bank or FHLB , System, which provides funding through
advances to members that are collateralized with mortgage-related assets.

IBERIABANK Corporation maintains a portfolio of securities that can be used as a secondary source of liquidity. There are other sources of
liquidity available to IBERIABANK Corporation should they be needed. These sources include sales or securitizations of loans, IBERIABANK
Corporation s ability to acquire additional
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national market, non-core deposits, additional collateralized borrowings such as FHLB advances, the issuance and sale of debt securities, and the
issuance and sale of preferred or common securities in public or private transactions. IBERIABANK also can borrow from the Federal Reserve s
discount window.

Amounts available under IBERTABANK Corporation s existing credit facilities as of December 31, 2010, consist of $1.5 billion in Federal Home
Loan Bank notes and $115.0 million in the form of federal funds and other lines of credit.

If IBERIABANK Corporation was unable to access any of these funding sources when needed, IBERIABANK Corporation might be unable to
meet customers needs, which could adversely impact IBERIABANK Corporation s financial condition, results of operations, cash flows, and
level of regulatory-qualifying capital. For further discussion, see Note 16 to the Consolidated Financial Statements in IBERIABANK
Corporation s Annual Report on Form 10-K for the year ended December 31, 2010.

IBERIABANK Corporation faces risks related to its operational, technological and organizational infrastructure.

IBERIABANK Corporation s ability to grow and compete is dependent on its ability to build or acquire the necessary operational and
technological infrastructure and to manage the cost of that infrastructure while IBERIABANK Corporation expands. Similar to other large
corporations, in IBERIABANK Corporation s case, operational risk can manifest itself in many ways, such as errors related to failed or
inadequate processes, faulty or disabled computer systems, fraud by employees or persons outside of IBERIABANK Corporation and exposure
to external events. IBERIABANK Corporation is dependent on its operational infrastructure to help manage these risks. In addition,
IBERIABANK Corporation is heavily dependent on the strength and capability of IBERIABANK Corporation s technology systems which
IBERIABANK Corporation uses both to interface with IBERIABANK Corporation s customers and to manage IBERIABANK Corporation s
internal financial and other systems. IBERIABANK Corporation s ability to develop and deliver new products that meet the needs of its existing
customers and attract new ones depends on the functionality of IBERIABANK Corporation s technology systems. Additionally, IBERIABANK
Corporation s ability to run its business in compliance with applicable laws and regulations is dependent on these infrastructures.

IBERIABANK Corporation continuously monitors its operational and technological capabilities and makes modifications and improvements
when IBERIABANK Corporation believes it will be cost effective to do so. In some instances, IBERIABANK Corporation may build and
maintain these capabilities itself. IBERIABANK Corporation also outsources some of these functions to third parties. These third parties may
experience errors or disruptions that could adversely impact IBERIABANK Corporation and over which IBERIABANK Corporation may have
limited control. IBERIABANK Corporation also faces risk from the integration of new infrastructure platforms and/or new third party providers
of such platforms into its existing businesses.

The loss of certain key personnel could negatively affect IBERIABANK Corporation s operations.

Although IBERIABANK Corporation has employed a significant number of additional executive officers and other key personnel in recent
months, IBERIABANK Corporation s success continues to depend in large part on the retention of a limited number of key management, lending
and other banking personnel. IBERIABANK Corporation could undergo a difficult transition period if it were to lose the services of any of these
individuals. IBERIABANK Corporation s success also depends on the experience of its banking facilities managers and lending officers and on
their relationships with the customers and communities they serve. The loss of these key persons could negatively impact the affected banking
operations. The unexpected loss of key senior managers, or the inability to recruit and retain qualified personnel in the future, could have an
adverse effect on IBERIABANK Corporation s business, financial condition, or operating results.

Competition may decrease IBERIABANK Corporation s growth or profits.

IBERIABANK Corporation competes for loans, deposits, title business and investment dollars with other banks and other financial institutions
and enterprises, such as securities firms, insurance companies, savings associations, credit unions, mortgage brokers, private lenders and title
companies, many of which have substantially greater resources than IBERIABANK Corporation s. Credit unions have federal tax exemptions,
which may allow them to offer lower rates on loans and higher rates on deposits than taxpaying financial institutions such as
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commercial banks. In addition, non-depository institution competitors are generally not subject to the extensive regulation applicable to
institutions that offer federally insured deposits. Other institutions may have other competitive advantages in particular markets or may be
willing to accept lower profit margins on certain products. These differences in resources, regulation, competitive advantages, and business
strategy may decrease IBERIABANK Corporation s net interest margin, may increase IBERIABANK Corporation s operating costs, and may
make it harder for it to compete profitably.

Reputational risk and social factors may impact IBERIABANK Corporation s results.

IBERIABANK Corporation s ability to originate and maintain accounts is highly dependent upon consumer and other external perceptions of its
business practices and/or its financial health. Adverse perceptions regarding IBERIABANK Corporation s business practices and/or
IBERIABANK Corporation s financial health could damage IBERIABANK Corporation s reputation in both the customer and funding markets,
leading to difficulties in generating and maintaining accounts as well as in financing them. Adverse developments with respect to the consumer
or other external perceptions regarding the practices of its competitors, or its industry as a whole, may also adversely impact IBERIABANK
Corporation s reputation. In addition, adverse reputational impacts on third parties with whom IBERIABANK Corporation has important
relationships may also adversely impact its reputation. Adverse impacts on its reputation, or the reputation of IBERIABANK Corporation s
industry, may also result in greater regulatory and/or legislative scrutiny, which may lead to laws or regulations that may change or constrain the
manner in which IBERIABANK Corporation engages with IBERIABANK Corporation s customers and the products IBERIABANK
Corporation offers. Adverse reputational impacts or events may also increase IBERIABANK Corporation s litigation risk. IBERIABANK
Corporation carefully monitors internal and external developments for areas of potential reputational risk and have established governance
structures to assist in evaluating such risks in IBERIABANK Corporation s business practices and decisions.

IBERIABANK Corporation may be subject to increased litigation which could result in legal liability and damage to IBERIABANK
Corporation s reputation.

IBERIABANK Corporation and IBERIABANK have been named from time to time as defendants in class actions and other litigation relating to
IBERIABANK Corporation s business and activities. Litigation may include claims for substantial compensatory or punitive damages or claims
for indeterminate amounts of damages. IBERIABANK Corporation and its subsidiaries are also involved from time to time in other reviews,
investigations and proceedings (both formal and informal) by governmental and self-regulatory agencies regarding their business. These matters
also could result in adverse judgments, settlements, fines, penalties, injunctions or other relief.

In addition, in recent years, a number of judicial decisions have upheld the right of borrowers to sue lending institutions on the basis of various
evolving legal theories, collectively termed lender liability. Generally, lender liability is founded on the premise that a lender has either violated
a duty, whether implied or contractual, of good faith and fair dealing owed to the borrower or has assumed a degree of control over the borrower
resulting in the creation of a fiduciary duty owed to the borrower or its other creditors or shareholders.

Substantial legal liability or significant regulatory action against IBERIABANK Corporation or its subsidiaries could materially adversely affect
its business, financial condition or results of operations or cause significant harm to IBERIABANK Corporation s reputation. Additional
information relating to litigation is discussed in Note 20 ( Commitments and Contingencies ) to the consolidated financial statements, and in Part
I, Item 3 ( Legal Proceedings ) of IBERIABANK Corporation s Annual Report on Form 10-K for the year ended December 31, 2010.

Changes in government regulations and legislation could limit IBERIABANK Corporation s future performance and growth.

The banking industry is heavily regulated. IBERIABANK Corporation is subject to examinations, supervision and comprehensive regulation by
various federal and state agencies. IBERIABANK Corporation s compliance with these regulations is costly and restricts certain of
IBERIABANK Corporation s activities. Banking regulations are primarily intended to protect the federal deposit insurance fund and depositors,
not shareholders. The burden imposed by federal and state regulations puts banks at a competitive disadvantage compared to less regulated
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competitors such as finance companies, mortgage banking companies and leasing companies. Changes in the laws, regulations and regulatory
practices affecting the banking industry may increase IBERIABANK Corporation s costs of doing business or otherwise adversely affect
IBERIABANK Corporation and create competitive advantages for others. Regulations affecting banks and financial services companies undergo
continuous change, and IBERIABANK Corporation cannot predict the ultimate effect of these changes, which could have a material adverse
effect on its profitability or financial condition. Federal economic and monetary policies may also affect IBERIABANK Corporation s ability to
attract deposits and other funding sources, make loans and investments, and achieve satisfactory interest spreads.

The geographic concentration of IBERIABANK Corporation s markets makes its business highly susceptible to local economic conditions.

Unlike larger organizations that are more geographically diversified, IBERIABANK Corporation s offices are primarily concentrated in selected
markets in Louisiana, Alabama, Arkansas, Florida, Tennessee and Texas. As a result of this geographic concentration, its financial results
depend largely upon economic conditions in these market areas. Deterioration in economic conditions in the markets IBERIABANK
Corporation serves could result in one or more of the following:

an increase in loan delinquencies;

an increase in problem assets and foreclosures;

a decrease in the demand for IBERIABANK Corporation s products and services; and

a decrease in the value of collateral for loans, especially real estate, in turn reducing customers borrowing power, the value
of assets associated with problem loans and collateral coverage.
If IBERIABANK Corporation does not adjust to rapid changes in the financial services industry, its financial performance may suffer.

IBERIABANK Corporation faces substantial competition for deposit, credit, title and trust relationships, as well as other sources of funding in
the communities it serves. Competing providers include other banks, thrifts and trust companies, insurance companies, mortgage banking
operations, credit unions, finance companies, title companies, money market funds and other financial and nonfinancial companies which may
offer products functionally equivalent to those offered by IBERIABANK Corporation. Competing providers may have greater financial
resources than IBERIABANK Corporation does and offer services within and outside the market areas IBERIABANK Corporation serves. In
addition to this challenge of attracting and retaining customers for traditional banking services, IBERIABANK Corporation s competitors include
securities dealers, brokers, mortgage bankers, investment advisors and finance and insurance companies who seek to offer one-stop financial
services to their customers that may include services that financial institutions have not been able or allowed to offer to their customers in the
past. The increasingly competitive environment is primarily a result of changes in regulation, changes in technology and product delivery
systems and the accelerating pace of consolidation among financial service providers. If IBERIABANK Corporation is unable to adjust both to
increased competition for traditional banking services and changing customer needs and preferences, IBERIABANK Corporation s financial
performance and your investment in its common stock could be adversely affected.

Hurricanes or other adverse weather events could negatively affect IBERIABANK Corporation s local economies or disrupt its operations,
which would have an adverse effect on its business or results of operations.

Like other coastal areas, some of IBERIABANK Corporation s markets are susceptible to hurricanes and tropical storms. Such weather events
can disrupt its operations, result in damage to its properties and negatively affect the local economies in which IBERIABANK Corporation
operates. IBERIABANK Corporation cannot predict whether or to what extent damage that may be caused by future hurricanes or other weather
events will affect IBERIABANK Corporation s operations or the economies in its market areas, but such weather events could result in a decline
in loan originations, a decline in the value or destruction of properties securing IBERIABANK Corporation s loans and an increase in the
delinquencies, foreclosures and loan losses. IBERIABANK Corporation s business or results of operations may be adversely affected by these
and other negative effects of hurricanes or other significant weather events.
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The oil leak in the Gulf of Mexico and legislative and regulatory responses thereto could have a negative impact on IBERIABANK
Corporation s customers and, indirectly, result in a negative impact on its earnings.

In late April 2010, the explosion and collapse of a drilling rig in the Gulf of Mexico off the Louisiana coast caused a major oil spill that has now
been contained. In response to the oil spill, the U.S. Government imposed a moratorium on deepwater drilling operations and issued new
regulations intended to improve the safety of these operations. A moratorium on new wells was ultimately rescinded in October 2010, and the
industry is in the process of working to comply with these new requirements. The U.S. Congress currently is considering legislation that could
impact offshore drillers operations.

IBERIABANK Corporation has identified and communicated with customers that may be affected by the oil spill and its effects. IBERIABANK
Corporation currently believes that its exposure to this event remains extremely limited. As of December 31, 2010, no credit relationship had
been adversely classified as a result of the oil spill. However, new legislation or regulations that affect offshore exploration and production
activities or substantially increase the cost of these activities could negatively impact customers in this industry and the general economy in
IBERIABANK Corporation s market area.

IBERIABANK Corporation is exposed to intangible asset risk which could impact IBERIABANK Corporation s financial results.

In accordance with GAAP, IBERIABANK Corporation records assets acquired and liabilities assumed at their fair value, and, as such,
acquisitions typically result in recording goodwill. IBERIABANK Corporation performs a goodwill valuation at least annually to test for
goodwill impairment. Impairment testing is a two step process that first compares the fair value of goodwill with its carrying amount, and second
measures impairment loss by comparing the implied fair value of goodwill with the carrying amount of that goodwill. Adverse conditions in
IBERIABANK Corporation s business climate, including a significant decline in future operating cash flows, a significant change in
IBERIABANK Corporation s stock price or market capitalization, or a deviation from IBERIABANK Corporation s expected growth rate and
performance may significantly affect the fair value of IBERIABANK Corporation s goodwill and may trigger additional impairment losses,
which could be materially adverse to its operating results and financial position.

IBERIABANK Corporation s reported financial results depend on its management selection of accounting methods and certain assumptions
and estimates.

IBERIABANK Corporation s accounting policies and assumptions are fundamental to its reported financial condition and results of operations.
IBERIABANK Corporation s management must exercise judgment in selecting and applying many of these accounting policies and methods so
they comply with generally accepted accounting principles and reflect management s judgment of the most appropriate manner to report
IBERIABANK Corporation s financial condition and results. In some cases, management must select the accounting policy or method to apply
from two or more alternatives, any of which may be reasonable under the circumstances, yet may result in IBERIABANK Corporation s
reporting materially different results than would have been reported under a different alternative.

Risks Related to the FDIC-assisted Transactions
The success of the FDIC-assisted transactions will depend on a number of uncertain factors.

The success of IBERIABANK Corporation s FDIC-assisted transactions depends on a number of factors, including, without limitation:

its ability to integrate the branches acquired in FDIC-assisted transactions into IBERIABANK s current operations;

its ability to limit the outflow of deposits held by its new customers in the acquired branches and to successfully retain and manage
interest-earning assets (i.e., loans) acquired in the FDIC-assisted transactions;

its ability to attract new deposits and to generate new interest-earning assets in the geographic areas previously served the acquired
branches;
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its ability to effectively compete in new markets in which IBERIABANK Corporation did not previously have a presence;

its success in deploying the cash received in the FDIC-assisted transactions into assets bearing sufficiently high yields without
incurring unacceptable credit or interest rate risk;

its ability to control the incremental non-interest expense from the acquired branches in a manner that enables IBERIABANK
Corporation to maintain a favorable overall efficiency ratio;

its ability to retain and attract the appropriate personnel to staff the acquired branches; and

its ability to earn acceptable levels of interest and non-interest income, including fee income, from the acquired branches.
As with any acquisition involving a financial institution, particularly one involving the transfer of a large number of bank branches such as the
FDIC-assisted transactions, there may be business and service changes and disruptions that result in the loss of customers or cause customers to
close their accounts and move their business to competing financial institutions. Integrating the acquired branches will be an operation of
substantial size and expense, and may be affected by general market and economic conditions or government actions affecting the financial
industry generally. Integration efforts will also likely divert IBERIABANK Corporation s management s attention and resources. No assurance
can be given that IBERIABANK Corporation will be able to integrate the acquired branches successfully, and the integration process could
result in the loss of key employees, the disruption of ongoing business, or inconsistencies in standards, controls, procedures and policies that
adversely affect IBERIABANK Corporation s ability to maintain relationships with clients, customers, depositors and employees or to achieve
the anticipated benefits of the FDIC-assisted transactions. IBERIABANK Corporation may also encounter unexpected difficulties or costs
during the integration that could adversely affect IBERIABANK Corporation s earnings and financial condition, perhaps materially.
Additionally, no assurance can be given that the operation of the acquired branches will not adversely affect IBERIABANK Corporation s
existing profitability, that IBERIABANK Corporation will be able to achieve results in the future similar to those achieved by IBERIABANK
Corporation s existing banking business, that IBERIABANK Corporation will be able to compete effectively in the market areas currently served
by the acquired branches, or that IBERIABANK Corporation will be able to mange any growth resulting from the FDIC-assisted transactions
effectively.

IBERIABANK Corporation s ability to grow the acquired branches following the FDIC-assisted transactions depends in part on IBERIABANK
Corporation s ability to retain certain key branch personnel IBERIABANK Corporation expects to hire in connection with the FDIC-assisted
transactions. IBERIABANK Corporation believes that the ties these employees have in the local banking markets previously served by the
acquired branches are vital to IBERIABANK Corporation s ability to maintain IBERIABANK Corporation s relationships with existing
customers and to generate new business in these markets. IBERIABANK Corporation s failure to hire or retain these employees could adversely
affect the success of the FDIC-assisted transactions and IBERIABANK Corporation s future growth.

Changes in national and local economic conditions could lead to higher loan charge-offs in connection with the FDIC-assisted transactions
all of which may not be supported by the loss sharing agreement with the FDIC.

IBERIABANK Corporation acquired significant portfolios of loans in the FDIC-assisted transactions. Although these loan portfolios will be
initially accounted for at fair value, there is no assurance that the loans IBERIABANK Corporation acquired will not become impaired, which
may result in additional charge-offs to this portfolio. The fluctuations in national, regional and local economic conditions, including those related
to local residential, commercial real estate and construction markets, may increase the level of charge-offs that IBERIABANK Corporation
makes to its loan portfolio, and consequently, reduce its net income, and may also increase the level of charge-offs on the loan portfolio that
IBERIABANK Corporation has acquired in its acquisitions and correspondingly reduce its net income. These fluctuations are not predictable,
cannot be controlled and may have a material adverse impact on its operations and financial condition even if other favorable events occur.

Although IBERIABANK Corporation has entered into loss sharing agreements with the FDIC which provide that a significant portion of losses
related to specified loan portfolios that IBERIABANK Corporation has acquired
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in connection with the FDIC-assisted transactions will be borne by the FDIC, IBERIABANK Corporation is not protected for all losses resulting
from charge-offs with respect to those specified loan portfolios. Additionally, the loss sharing agreements have limited terms; therefore, any
charge-off of related losses that IBERIABANK Corporation experiences after the term of the loss sharing agreements will not be reimbursed by
the FDIC and will negatively impact its net income. The loss sharing agreements also impose standard requirements on IBERIABANK
Corporation which must be satisfied in order to retain loss share protections.

Deposit and loan run-off rates could exceed the rates IBERIABANK Corporation has projected in connection with its planning for the
FDIC-assisted transactions and the integration of the acquired branches.

Deposit run-off could be higher than IBERIABANK Corporation s assumptions. As part of the FDIC-assisted transactions, it is necessary to
convert customer loan and deposit data from the failed banks data processing systems to IBERIABANK Corporation s data processing system.
Delays or errors in the conversion process could adversely affect customer relationships, increase run-off of deposit and loan customers and
result in unexpected charges and costs. Similarly, run-off could increase if IBERIABANK Corporation is not able to service in a cost-effective
manner particular loan or deposit products with special features previously offered by the failed banks. Any increase in run-off rates could
adversely affect its ability to stimulate growth in the acquired branches, its liquidity, and its results of operations.

Risks About IBERIABANK Corporation s Common Stock
IBERIABANK Corporation cannot guarantee that it will pay dividends to shareholders in the future.

Cash available to pay dividends to IBERIABANK Corporation s shareholders is derived primarily, if not entirely, from dividends paid to it from
IBERIABANK. The ability of IBERIABANK to pay dividends to IBERIABANK Corporation as well as IBERIABANK Corporation s ability to
pay dividends to its shareholders is limited by regulatory and legal restrictions and the need to maintain sufficient consolidated capital.
IBERIABANK Corporation may also decide to limit the payment of dividends even when it has the legal ability to pay them in order to retain
earnings for use in its business. Further, any lenders making loans to IBERIABANK Corporation may impose financial covenants that may be
more restrictive than regulatory requirements with respect to the payment of dividends. For instance, IBERIABANK Corporation is prohibited
from paying dividends on its common stock if the required payments on its subordinated debentures have not been made. There can be no
assurance of whether or when IBERIABANK Corporation may pay dividends in the future.

The trading history of IBERIABANK Corporation s common stock is characterized by low trading volume. The value of your investment may
be subject to sudden decreases due to the volatility of the price of IBERIABANK Corporation s common stock.

IBERIABANK Corporation s common stock trades on NASDAQ Global Select Market. During 2010, the average daily trading volume of its
common stock was approximately 209,500 shares. IBERIABANK Corporation cannot predict the extent to which investor interest in it will lead
to a more active trading market in IBERIABANK Corporation s common stock or how much more liquid that market might become. A public
trading market having the desired characteristics of depth, liquidity and orderliness depends upon the presence in the marketplace of willing
buyers and sellers of its common stock at any given time, which presence is dependent upon the individual decisions of investors, over which
IBERIABANK Corporation has no control.

The market price of IBERIABANK Corporation s common stock may be highly volatile and subject to wide fluctuations in response to numerous
factors, including, but not limited to, the factors discussed in other risk factors and the following:

actual or anticipated fluctuations in its operating results;

changes in interest rates;

changes in the legal or regulatory environment in which IBERIABANK Corporation operates;

press releases, announcements or publicity relating to IBERIABANK Corporation or its competitors or relating to trends in
IBERIABANK Corporation s industry;
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changes in expectations as to IBERIABANK Corporation s future financial performance, including financial estimates or
recommendations by securities analysts and investors;

future sales of its common stock;

changes in economic conditions in its marketplace, general conditions in the U.S. economy, financial markets or the banking
industry; and

other developments affecting its competitors or IBERIABANK Corporation.
These factors may adversely affect the trading price of IBERIABANK Corporation s common stock, regardless of its actual operating
performance, and could prevent IBERIABANK Corporation s shareholders from selling common stock at or above the public offering price. In
addition, the stock markets, from time to time, experience extreme price and volume fluctuations that may be unrelated or disproportionate to the
operating performance of companies. These broad fluctuations may adversely affect the market price of IBERIABANK Corporation s common
stock, regardless of IBERIABANK Corporation s trading performance.

In the past, shareholders often have brought securities class action litigation against a company following periods of volatility in the market price
of their securities. IBERIABANK Corporation may be the target of similar litigation in the future, which could result in substantial costs and
divert management s attention and resources.

Sales of a significant number of shares of IBERIABANK Corporation s common stock in the public markets, or the perception of such sales,
could depress the market price of its common stock.

Sales of a substantial number of shares of IBERIABANK Corporation s common stock in the public markets and the availability of those shares
for sale could adversely affect the market price of its common stock. In addition, future issuances of equity securities, including pursuant to
outstanding options, could dilute the interests of its existing stockholders, including you, and could cause the market price of its common stock
to decline. IBERIABANK Corporation may issue such additional equity or convertible securities to raise additional capital. The issuance of any
additional shares of common or preferred stock or convertible securities could be substantially dilutive to shareholders of its common stock.
Moreover, to the extent that IBERIABANK Corporation issues restricted stock units, phantom shares, stock appreciation rights, options or
warrants to purchase IBERIABANK Corporation s common stock in the future and those stock appreciation rights, options or warrants are
exercised or as the restricted stock units vest, its shareholders may experience further dilution. Holders of IBERIABANK Corporation s shares of
common stock have no preemptive rights that entitle holders to purchase their pro rata share of any offering of shares of any class or series and,
therefore, such sales or offerings could result in increased dilution to its shareholders. IBERIABANK Corporation cannot predict the effect that
future sales of its common stock would have on the market price of its common stock.

IBERIABANK Corporation may issue debt and equity securities or securities convertible into equity securities, any of which may be senior to
IBERIABANK Corporation s common stock as to distributions and in liquidation, which could negatively affect the value of its common
stock.

In the future, IBERIABANK Corporation may attempt to increase its capital resources by entering into debt or debt-like financing that is
unsecured or secured by all or up to all of its assets, or by issuing additional debt or equity securities, which could include issuances of secured
or unsecured commercial paper, medium-term notes, senior notes, subordinated notes, preferred stock or securities convertible into or
exchangeable for equity securities. In the event of its liquidation, IBERIABANK Corporation s lenders and holders of IBERIABANK
Corporation s debt and preferred securities would receive a distribution of IBERIABANK Corporation s available assets before distributions to
the holders of its common stock. Because its decision to incur debt and issue securities in IBERIABANK Corporation s future offerings will
depend on market conditions and other factors beyond IBERIABANK Corporation s control, IBERIABANK Corporation cannot predict or
estimate the amount, timing or nature of IBERIABANK Corporation s future offerings and debt financings. Further, market conditions could
require it to accept less favorable terms for the issuance of IBERIABANK Corporation s securities in the future.

IBERIABANK Corporation s management has broad discretion over the use of proceeds from equity offerings.

IBERIABANK Corporation s management has significant flexibility in applying the proceeds that IBERIABANK Corporation receives from
equity offerings. Although IBERIABANK Corporation has indicated its intent to use the proceeds from recent offerings for general corporate
purposes, including future acquisitions,
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IBERIABANK Corporation s working capital needs and investments in its subsidiaries, its management retains significant discretion with respect
to the use of proceeds. The proceeds of IBERIABANK Corporation s offerings may be used in a manner which does not generate a favorable
return for IBERIABANK Corporation. IBERIABANK Corporation may use the proceeds to fund future acquisitions of other businesses. In
addition, if IBERIABANK Corporation uses the funds to acquire other businesses, there can be no assurance that any business IBERIABANK
Corporation acquires would be successfully integrated into IBERIABANK Corporation s operations or otherwise perform as expected.

IBERIABANK Corporation may issue additional securities, which could dilute your ownership percentage.

In many situations, IBERIABANK Corporation s board of directors has the authority, without any vote of its shareholders, to issue shares of
IBERIABANK Corporation s authorized but unissued stock, including shares authorized and unissued under IBERIABANK Corporation s stock
option plans. In the future, IBERIABANK Corporation may issue additional securities, through public or private offerings, to raise additional
capital or finance acquisitions. Moreover, to the extent that IBERIABANK Corporation issues restricted stock units, stock appreciation rights,
options or warrants to purchase its common stock in the future and those stock appreciation rights, options or warrants are exercised or as the
restricted stock units vest, IBERIABANK Corporation s shareholders may experience further dilution. Any such issuance would dilute the
ownership of current holders of IBERIABANK Corporation s common stock.
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OMNI BANCSHARES, INC. SPECIAL MEETING

OMNI BANCSHARES is mailing this proxy statement-prospectus to you as an OMNI BANCSHARES shareholder on or about April 29, 2011.
With this document, OMNI BANCSHARES is sending you a notice of the OMNI BANCSHARES special meeting of shareholders and a form
of proxy that is solicited by the board of directors of OMNI BANCSHARES. The special meeting will be held on May 31, 2011 at 10:00 a.m.,
central time, at the OMNI BANK Training Center located at 3000 Ridgelake Drive, Metairie, Louisiana.

Matters to be Considered

The sole purpose of the special meeting of shareholders is to approve the Agreement and Plan of Merger dated as of February 21, 2011, by and
between OMNI BANCSHARES and IBERIABANK Corporation, pursuant to which OMNI BANCSHARES will be acquired by IBERIABANK
Corporation.

You may also be asked to vote upon a proposal to adjourn or postpone the special meeting of shareholders, if necessary, to solicit additional
proxies to approve the merger agreement.

Proxy Card; Revocation of Proxy

You should complete and return the proxy card accompanying this document to ensure that your vote is counted at the special meeting of
shareholders, regardless of whether you plan to attend. You can revoke your proxy at any time before the vote is taken at the special meeting by:

submitting written notice of revocation to the Secretary of OMNI BANCSHARES;

submitting a properly executed proxy bearing a later date before the special meeting of shareholders; or

voting in person at the special meeting of shareholders. However, simply attending the special meeting without voting will not
revoke an earlier proxy.
If your shares are held in street name, you should follow the instructions of your broker regarding revocation of proxies.

All shares represented by valid proxies, and that are not revoked, will be voted in accordance with your instructions on the proxy card. If you

sign your proxy card, but make no specification on the card as to how you want your shares voted, your proxy card will be voted FOR approval
of the merger agreement and FOR approval of any proposal by management to adjourn the special meeting if necessary to solicit additional
proxies. The board of directors is presently unaware of any other matter that may be presented for action at the special meeting of shareholders.

If any other matter does properly come before the special meeting, the board of directors intends that shares represented by properly submitted
proxies will be voted, or not voted, by and at the discretion of the persons named as proxies on the proxy card.

Solicitation of Proxies

The cost of solicitation of proxies will be borne by OMNI BANCSHARES. OMNI BANCSHARES will reimburse brokerage firms and other

custodians, nominees and fiduciaries for reasonable expenses incurred by them in sending proxy materials to the beneficial owners of common
stock. In addition to solicitations by mail, our directors, officers and regular employees may solicit proxies personally or by telephone without

additional compensation.

Record Date

The close of business on April 29, 2011 has been fixed as the record date for determining the OMNI BANCSHARES shareholders entitled to
receive notice of and to vote at the special meeting of shareholders. At
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that time, 2,109,641 shares of OMNI BANCSHARES common stock were outstanding, and were held by approximately 269 holders of record.
Voting Rights, Quorum Requirements and Vote Required

The presence, in person or by properly executed proxy, of the holders of a majority of the outstanding shares of OMNI BANCSHARES common
stock entitled to vote is necessary to constitute a quorum at the special meeting of shareholders. Abstentions and broker non-votes will be

counted for the purpose of determining whether a quorum is present but will not be counted as votes cast either for or against the merger
agreement.

Approval of the merger agreement requires the affirmative vote of the holders of at least two-thirds of OMNI BANCSHARES common stock

issued and outstanding on the record date. Accordingly, a failure to vote or an abstention will have the same effect as a vote against the merger

agreement. As of the record date, directors and executive officers of OMNI BANCSHARES beneficially owned 775,982 shares of OMNI

BANCSHARES common stock entitled to vote at the special meeting of shareholders. This represents approximately 36.78% of the total votes

entitled to be cast at the special meeting. These individuals have entered into support agreements pursuant to which they have agreed to vote
FOR approval of the merger agreement.

Approval of any proposal to adjourn or postpone the special meeting, if necessary, for the purpose of soliciting additional proxies requires the
affirmative vote of the holders of a majority of the OMNI BANCSHARES common stock represented at the special meeting.

Recommendation of the Board of Directors

The OMNI BANCSHARES board of directors has unanimously approved the merger agreement and the transactions contemplated by the

merger agreement. The board of directors believes that the merger agreement is fair to OMNI BANCSHARES shareholders and is in the best
interest of OMNI BANCSHARES and its shareholders and recommends that you vote  FOR the approval of the merger agreement. See Approval
of Merger OMNI BANCSHARES Reasons for the Merger; Recommendation of the OMNI BANCSHARES Board of Directors on page 36. The
board of directors also recommends that you vote FOR approval of a proposal to adjourn or postpone the special meeting to solicit additional
proxies or otherwise.
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APPROVAL OF THE MERGER

The description of the merger and the merger agreement contained in this proxy statement-prospectus describes the material terms of the
merger agreement; however, it does not purport to be complete. It is qualified in its entirety by reference to the merger agreement, which is
attached to this proxy statement-prospectus as Appendix A (without exhibits thereto).

General

Pursuant to the merger agreement, OMNI BANCSHARES will merge with and into IBERIABANK Corporation, with IBERIABANK

Corporation as the surviving entity. Each outstanding share of OMNI BANCSHARES common stock will be converted into the right to receive
0.3313 of a share of IBERIABANK Corporation common stock (subject to adjustment under certain circumstances). Cash will be paid in lieu of

any fractional share of OMNI BANCSHARES common stock. See Conversion of OMNI BANCSHARES Common Stock below. As a result of
the merger, the separate corporate existence of OMNI BANCSHARES will cease, and IBERIABANK Corporation will succeed to all the rights

and be responsible for all the obligations of OMNI BANCSHARES. In the merger, IBERIABANK Corporation will acquire all of the

outstanding shares of common stock of OMNI BANCSHARES and of OMNI BANK, which will then merge with and into IBERIABANK.
Similarly, the separate corporation existence of OMNI BANK will cease.

The Parties
IBERIABANK Corporation

IBERIABANK Corporation, a Louisiana corporation, is the bank holding company for IBERIABANK, a wholly owned Louisiana-chartered
commercial bank subsidiary, both headquartered in Lafayette, Louisiana. The principal business of IBERIABANK Corporation is conducted
through IBERIABANK. IBERIABANK operates 145 full service bank branch offices in its market areas throughout Louisiana, Texas,
Arkansas, Alabama, Tennessee and Florida. IBERIABANK provides a variety of financial services to individuals and businesses throughout its
service area. Primary deposit products are checking, savings and certificate of deposit accounts and primary lending products are consumer,
commercial and mortgage loans. IBERIABANK also offers discount brokerage services through a wholly owned subsidiary. IBERIABANK
Corporation s common stock trades on the NASDAQ Global Select Market under the symbol IBKC. At December 31, 2010, IBERIABANK
Corporation had total assets of $10.0 billion, total deposits of $7.9 billion and shareholders equity of $1.3 billion.

OMNI BANCSHARES, Inc.

OMNI BANCSHARES, Inc., a Louisiana corporation, is the bank holding company for OMNI BANK, a wholly owned Louisiana-chartered
commercial bank subsidiary, both headquartered in Metairie, Louisiana. OMNI BANK has 14 bank branch offices in the New Orleans and
Baton Rouge markets, with branches in Jefferson, Saint John the Baptist, Orleans, East Baton Rouge and Saint Tammany parishes. As of
December 31, 2010, OMNI BANCSHARES had total assets, deposits and equity of approximately $735 million, $646 million and $31 million,
respectively.

Conversion of OMNI BANCSHARES Common Stock

If the merger agreement is approved and the merger is subsequently completely, on the effective date, each outstanding share of OMNI
BANCSHARES common stock will be converted into the right to receive shares of IBERIABANK Corporation common stock, as follows:

0.3313 of a share of IBERIABANK Corporation common stock (to the nearest ten-thousandth of a share) to be exchanged for each
share of OMNI BANCSHARES Inc. common stock and cash (without interest) payable with respect to any fractional share of
IBERIABANK Corporation common stock (as determined below); or
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if the average of the daily weighted average trading prices of the IBERIABANK Corporation common stock on the NASDAQ
Global Select Market (as calculated by Bloomberg Screen AQR) on each of the fifteen (15) trading days ending one (1) business day
prior to the effective date is greater than $60.53 per share, the exchange ratio will equal the quotient (to the nearest ten-thousandth of
a share) obtained by dividing $20.05 by the average price; or

if the average of the daily weighted average trading prices of the IBERIABANK Corporation common stock on the NASDAQ
Global Select Market (as calculated by Bloomberg Screen AQR) on each of the fifteen (15) trading days ending one (1) business day
prior to the effective date is less than $54.77 per share, the exchange ratio will equal the quotient (to the nearest ten-thousandth of a
share) obtained by dividing $18.15 by the average price.
On April 27, 2011, IBERIABANK Corporation common stock closed at $59.71. If this were the market value during the measurement period,
you would receive 0.3313 of a share of IBERIABANK Corporation common stock for each share of OMNI BANCSHARES common stock
owned by you. As an example of how changes in the average price of IBERIABANK Corporation common stock might impact the exchange
ratio, if the average price during the measurement period was $61.00, you would receive 0.3287 of a share of IBERTABANK Corporation
common stock for each share of OMNI BANCSHARES common stock owned by you, and if the average price during the measurement period
was $54.00 per share, you would receive 0.3361 of a share of IBERTABANK Corporation common stock for each share of OMNI
BANCSHARES common stock owned by you. Before deciding how to vote, you should obtain a more recent price of IBERIABANK
Corporation common stock, which trades on the NASDAQ Global Select Market under the symbol IBKC.

The exchange ratio was arrived at through arm s-length negotiations between OMNI BANCSHARES and IBERIABANK Corporation. The
merger agreement provides that, if IBERIABANK Corporation effects a stock dividend, reclassification, recapitalization, split, or combination
of the shares of IBERIABANK Corporation common stock, an appropriate adjustment to the exchange ratio will be made.

Instead of issuing any fractional shares of IBERIABANK Corporation common stock, each shareholder of OMNI BANCSHARES who would
otherwise be entitled to a fractional share will receive a cash payment, without interest, equal to the fraction multiplied by the market value of a
share of IBERIABANK Corporation common stock, as defined in the merger agreement.

Procedure for Exchanging Certificates

At or prior to the effective date of the merger, IBERIABANK Corporation will deposit with an exchange agent certificates representing the
shares of IBERIABANK Corporation common stock and the estimated amount of cash to be paid in lieu of fractional shares of IBERIABANK
Corporation common stock. The exchange agent will facilitate the payment of the merger consideration to the holders of certificates representing
shares of OMNI BANCSHARES common stock.

On the effective date of the merger, each OMNI BANCSHARES shareholder will cease to have any rights as a shareholder of OMNI
BANCSHARES, and his or her sole rights will be to receive IBERIABANK Corporation common stock, and cash in lieu of any fractional
shares, into which his or her shares of OMNI BANCSHARES common stock have been converted pursuant to the merger agreement.

As soon as practicable after consummation of the merger agreement, but not later than 10 business days following the effective date, a letter of
transmittal, together with instructions for the exchange of certificates representing shares of OMNI BANCSHARES common stock for the
merger consideration, will be mailed to each person who was a shareholder of record of OMNI BANCSHARES on the effective date of the
merger. Shareholders are requested not to send in their OMNI BANCSHARES common stock certificates until they have received a letter of
transmittal and further written instructions. IBERIABANK Corporation s common stock certificates and cash payments for fractional shares will
be sent as promptly as practicable after receipt of a properly completed letter of transmittal accompanied by the appropriate OMNI
BANCSHARES common stock certificates.
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After the effective time of the merger, each certificate formerly representing OMNI BANCSHARES common stock, until so surrendered and
exchanged, will evidence only the right to receive the number of whole shares of IBERIABANK Corporation common stock that the holder is
entitled to receive in the merger, any cash payment in lieu of a fractional share of IBERIABANK Corporation common stock and any dividend
or other distribution with respect to IBERIABANK Corporation common stock with a record date occurring after the effective time of the
merger. IBERIABANK Corporation, at its option, may decline to pay former shareholders of OMNI BANCSHARES who become holders of
IBERIABANK Corporation common stock pursuant to the merger agreement any dividends or other distributions that may have become payable
to holders of record of IBERIABANK Corporation common stock following the effective date of the merger until they have surrendered their
certificates for OMNI BANCSHARES common stock. Subject to applicable laws, following surrender of such certificates, such dividends and
distributions, together with any cash payment in lieu of a fractional share of IBERIABANK Corporation common stock, will be paid without
interest.

If your OMNI BANCSHARES stock certificates have been lost, stolen or destroyed, you will have to prove your ownership of these certificates
and that they were lost, stolen or destroyed before you receive any consideration for your shares. The exchange agent will send you instructions
on how to provide evidence of ownership. You may be required to make an affidavit and post a bond in an amount sufficient to protect
IBERIABANK Corporation against claims related to your common stock.

Treatment of OMNI BANCSHARES Stock Options

Immediately prior to the effective time of the merger, each option to purchase OMNI BANCSHARES common stock, whether or not vested or
exercisable before the merger is completed, will be converted into an option to acquire 0.3313 of a share of IBERIABANK Corporation

common stock, subject to adjustment under certain conditions. See Approval of the Merger Interests of OMNI BANCSHARES Directors and
Officers in the Merger Conversion of Stock Options on page 47.

Background of the Merger

The OMNI BANCSHARES board has routinely reviewed the company s performance, compared its performance with that of certain relatively
comparable financial institutions, reviewed the limited market activity in OMNI BANCSHARES common stock, considered various business
and capital market opportunities and strategies available to OMNI BANCSHARES and discussed the general economic, regulatory, competitive,
business and capital market pressures affecting OMNI BANCSHARES. In addition, the OMNI BANCSHARES board, on an informal basis and
during strategic planning sessions, would periodically review merger and acquisition activity in the banking industry.

On January 11, 2011, Daryl G. Byrd, president and chief executive officer of IBERIABANK Corporation, and two other executive officers met
with a director of OMNI BANCSHARES, at which meeting Mr. Byrd inquired as to OMNI BANCSHARES interest in a possible merger
transaction with IBERIABANK Corporation. Subsequent to that meeting, OMNI BANCSHARES Chairman and President, James Hudson,
contacted Mr. Byrd to discuss IBERIABANK Corporation s interests. On January 18, 2011, a meeting of OMNI BANCSHARES executives,
including Mr. Hudson, S. Kyle Waters, President, and Barry B. Bleakley, Chief Financial Officer, and IBERIABANK Corporation executives,
including Mr. Byrd, was held. At such meeting, the parties entered into a confidentiality agreement, discussed IBERIABANK Corporation s
merger proposal, history, stock performance, overall strategy, and other factors. At the conclusion of the January 18, 2011 meeting, Mr. Hudson
agreed to discuss IBERIABANK Corporation s proposal with the OMNI BANCSHARES board of directors.

On January 24, 2011, at its regularly scheduled board meeting, the board of directors of OMNI BANCSHARES discussed IBERIABANK
Corporation s proposal, reviewed OMNI BANCSHARES strategic plan, its financial position, and other matters. The board of directors discussed
and analyzed the IBERIABANK Corporation merger proposal in the context of fulfillment of the board s fiduciary obligations to the OMNI
BANCSHARES shareholders, as well as from the perspective of the effects on OMNI BANCSHARES employees, customers, officers, and the
communities it serves. After substantial discussion, the board directed OMNI BANCSHARES executive management to pursue the
IBERIABANK Corporation proposal, including the commencement of mutual due diligence investigations. The board also constituted a
Negotiation Committee, the
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purpose of which was to negotiate the terms of a definitive merger agreement. The Negotiating Committee was comprised of inside board
members, William H. Shane, Jr., James J. Bryan, Jr., and Stephen J. Simone, board members and executives, Mr. Hudson and Mr. Waters, and
non-board member executive officer, Mr. Bleakley.

During the following two week period, the parties exchanged certain customer and financial information and performed independent due
diligence investigations under the protections of the confidentiality agreement. During such time, OMNI BANCSHARES continued to pursue
other business and capital market strategies. On February 14, 2011, the board of directors of OMNI BANCSHARES reviewed, with the
assistance of its senior management, financial advisor and legal counsel, analyses and results of its due diligence examination and the terms and
conditions of the proposed merger. At such time, the board authorized the Negotiating Committee to continue its negotiations with
IBERIABANK Corporation.

On February 21, 2011, material terms of the merger were resolved and the board of directors of OMNI BANCSHARES again reviewed, with the
assistance of the Negotiating Committee, its senior management, financial advisor and legal counsel, the financial and legal aspects of the

merger and the specific terms and conditions of the merger and of the other related agreements. The OMNI BANCSHARES board also carefully
considered the prospects for other business and capital market strategies. After its review and consideration, the OMNI BANCSHARES board
authorized execution of the definitive merger agreement and the other related agreements and documents. Each director of OMNI
BANCSHARES also entered into a support agreement with IBERIABANK Corporation obligating them to vote their shares in favor of the
merger agreement and under certain circumstances against any other transaction. After the overall merger agreement had been approved by the
board of OMNI BANCSHARES, certain executive officers of OMNI BANCSHARES entered into discussions with IBERIABANK Corporation
regarding employment and other agreements. See Interests of OMNI BANCSHARES Directors and Executive Officers in the Merger on page
45.

The OMNI BANCSHARES board has determined that the terms of the merger, the merger agreement, and the proposed issuance of
IBERIABANK Corporation s common stock in connection with the merger are advisable and fair to and in the best interest of, OMNI
BANCSHARES and its shareholders. In reaching its determination, the OMNI BANCSHARES board considered a number of factors. The
OMNI BANCSHARES board did not assign any specific or relative weights to the factors considered, and individual directors may have given
different weights to different factors. The material factors considered were as follows:

Information concerning the business, earnings, operations, financial condition, prospectus, capital levels and asset quality of
IBERIABANK Corporation, individually and as combined with OMNI BANCSHARES.

The opinion of OMNI BANCSHARES financial advisor that, as of the date of the opinion, and subject to the various assumptions
made and limitations stated in the opinion, the merger consideration was fair, from a financial point of view, to holders of OMNI
BANCSHARES common stock. The opinion of OMNI BANCSHARES financial advisor is attached as Appendix B and should be
reviewed for the assumptions made in connection with, and limitations on, such opinion. See also Opinion of OMNI BANCSHARES
Financial Advisor on page 38.

The terms of the merger agreement and other documents executed in connection with the merger.

The current and prospective economic, competitive and regulatory environment facing each institution and financial institutions
generally.

The results of the investigation conducted by the management of OMNI BANCSHARES, including assessment of credit policies,
asset quality, interest rate risk, litigation and adequacy of loan loss reserves.

The OMNI BANCSHARES board s familiarity with and review of IBERIABANK Corporation s business, operations, earnings,
prospects, financial condition, asset quality and capital levels.
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The nature of, and likelihood of obtaining, the regulatory approvals that would be required for the merger.

The additional liquidity provided by IBERIABANK Corporation s common stock, which is traded on the NASDAQ Global Select
Market, compared to OMNI BANCSHARES common stock, which is not regularly traded in an established public trading market.

The opportunity for OMNI BANCSHARES shareholders to receive dividends on shares of IBERIABANK Corporation s common
stock.

The financial considerations IBERIABANK Corporation has received and will receive from the FDIC and risks involved in past
acquisitions of failed banks from the FDIC.

Results that could be expected to be obtained by OMNI BANCSHARES if it continued to operate independently, and the likely
benefits to shareholders of such course, as compared with the value of the merger consideration being offered by IBERIABANK
Corporation.
OMNI BANCSHARES board of directors unanimously recommends that the holders of OMNI BANCSHARES common stock vote
FOR approval of the Agreement and Plan of Merger.

Opinion of OMNI BANCSHARES Financial Advisor

Howe Barnes Hoefer & Arnett, Inc. or Howe Barnes has provided an opinion as to the fairness, from a financial point of view, of the merger. A
copy of such opinion, as directed to the board of directors of OMNI BANCSHARES, is attached hereto as Appendix B.

OMNI BANCSHARES retained Howe Barnes, to serve as its financial advisor and provide a fairness opinion in connection with the merger. As
part of its investment banking business, Howe Barnes is regularly engaged in the valuation of businesses and their securities in connection with
mergers and acquisitions, initial and secondary offerings of securities, and valuations for other purposes.

On February 21, 2011, the board of directors of OMNI BANCSHARES met to evaluate the proposed merger and the terms of the merger
agreement. At this meeting, Howe Barnes rendered its opinion that, as of that date and based upon and subject to various assumptions, matters
considered, and limitations on Howe Barnes review described in the opinion, the merger consideration to be received by the holders of the
outstanding common stock of OMNI BANCSHARES, was fair, from a financial point of view, to the existing shareholders of OMNI
BANCSHARES. Howe Barnes opinion was based on their experience as investment bankers, their activities as described below, and all other
factors Howe Barnes deemed relevant. No limitations were imposed by OMNI BANCSHARES on Howe Barnes with respect to the
investigations made or the procedures followed in rendering its opinion. The opinion was approved by Howe Barnes fairness opinion committee.

The full text of Howe Barnes written opinion to the board of directors of OMNI BANCSHARES, dated February 21, 2011, which sets forth the
assumptions made, matters considered and extent of review by Howe Barnes, is attached as Exhibit B and is incorporated herein by reference.
You should read the fairness opinion carefully and in its entirety. The following summary of Howe Barnes opinion is qualified in its entirety by
reference to the full text of the opinion. Howe Barnes opinion is directed to OMNI BANCSHARES board of directors and does not constitute a
recommendation to any shareholder of OMNI BANCSHARES as to how a shareholder should vote with regard to the merger at the OMNI
BANCSHARES shareholders meeting described in this proxy statement-prospectus. The opinion addresses only the fairness to existing OMNI
BANCSHARES shareholders, from a financial point of view, of the merger consideration to be received by the holders of the outstanding
common stock of OMNI BANCSHARES in connection with the merger. The opinion does not address the relative merits of the merger or any
alternatives to the merger, the underlying decision of OMNI BANCSHARES board of directors to approve or proceed with or effect the merger,
or any other aspect of the merger. No opinion was expressed by Howe Barnes as to whether any alternative transaction might produce
consideration for the holders of OMNI BANCSHARES common stock in an amount in excess of that contemplated in the Merger.

Howe Barnes has consented to the inclusion of its opinion and to the inclusion of the summary of its opinion in this proxy statement-prospectus.
In giving such consent, Howe Barnes does not concede that it comes
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within the category of persons whose consent is required under the Securities Act of 1933, as amended ( Securities Act ), or the rules and
regulations of the Securities and Exchange Commission thereunder, nor does it concede that it is an expert within the meaning of the term expert
as used in the Securities Act or the rules and regulations of the SEC thereunder with respect to any part of the registration statement on Form S-4
of which this proxy statement-prospectus forms a part.

In connection with rendering its opinion, Howe Barnes reviewed and considered, among all other things considered and deemed relevant:

Terms of the merger agreement;

certain publicly available financial statements, both audited (where available) and un-audited, and related financial information of
OMNI BANCSHARES and IBERIABANK Corporation, including those included in their respective annual reports for the past three
years and their respective quarterly reports for the past two years;

certain internal financial information and financial forecasts relating to the business, earnings, cash flows, assets and prospects of the
company furnished to Howe Barnes by OMNI BANCSHARES;

discussions with members of executive and senior management of OMNI BANCSHARES and IBERIABANK Corporation,
including without limitation, their respective legal advisors and others concerning the past and current results of operations of OMNI
BANCSHARES and IBERIABANK Corporation, their respective current financial condition and managements opinion of their
respective future prospects;

reported market prices and historical trading activity of OMNI BANCSHARES and IBERIABANK Corporation common stock;

the proposed financial terms of the merger with financial terms of certain other transactions that Howe Barnes deemed to be relevant;

the potential pro forma financial impact of the merger;

such other information and performed such other studies and analyses as Howe Barnes considered relevant.
The written opinion was necessarily based upon economic, financial market and other relevant conditions as of the date the opinion was
rendered.

In connection with its review and arriving at its opinion, with the consent of OMNI BANCSHARES board of directors, Howe Barnes assumed
and relied upon the accuracy and completeness of the financial information and other pertinent information provided by OMNI BANCSHARES
to Howe Barnes and Howe Barnes relied on publicly available information of IBERIABANK Corporation as well as financial information
provided by IBERIABANK Corporation and its representatives for purposes of rendering its opinion. Howe Barnes did not assume any
obligation to independently verify any of the information discussed above, including, without limitation, information from published sources, as
being complete and accurate. With regard to the financial information, including financial projections it received from OMNI BANCSHARES,
Howe Barnes assumed that this information reflected the best available estimates and good faith judgments of management as to OMNI
BANCSHARES future performance and that the projections provided a reasonable basis upon which Howe Barnes could formulate its opinion.
OMNI BANCSHARES does not publicly disclose internal management forecasts or projections of the type utilized by Howe Barnes in
connection with Howe Barnes role in serving as financial advisor to OMNI BANCSHARES, and those forecasts and projections were not
prepared with a view towards public disclosure. The forecasts and projections were based upon numerous variables and assumptions that are
inherently uncertain, including, among others, factors relative to the general economic and competitive conditions faced by OMNI
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BANCSHARES. Accordingly, actual results could vary significantly from those set forth in the forecasts and projections.

Howe Barnes does not purport to be an expert in the evaluation of loan portfolios or the allowance for loan losses with respect to loan portfolios
and, accordingly, assumes that OMNI BANCSHARES and IBERIABANK Corporation s allowances were adequate to cover any losses at
December 31, 2010. Howe Barnes was not retained to and did not conduct a physical inspection of any of the properties or facilities of OMNI
BANCSHARES or IBERIABANK Corporation, did not make an independent evaluation, appraisal, or physical inspection of the assets,
liabilities or prospects of OMNI BANCSHARES or IBERIABANK Corporation and was not furnished with any such evaluation or appraisal.
For purposes of its opinion, Howe Barnes relied on the advice of counsel and independent accountants to OMNI BANCSHARES as to all legal
and financial reporting matters with respect to OMNI BANCSHARES, the merger and the merger agreement.

In connection with rendering its opinion to OMNI BANCSHARES board of directors, Howe Barnes performed a variety of financial and
comparative analyses, which are briefly summarized below. Such summaries do not purport to be a complete description of the analyses
performed by Howe Barnes. The fact that any specific analysis has been referred to in the summaries below is not meant to indicate that the
analysis was given greater weight than any other analysis. Accordingly, the ranges of values resulting from any particular analysis described
below should not be taken to be Howe Barnes view of OMNI BANCSHARES actual value. Moreover, Howe Barnes believes that the analyses
must be considered as a whole and that selecting any portions of the analyses and the factors considered, including information presented in
tabular form, without considering all of the analyses and factors, could create an incomplete understanding of the process underlying the
analyses and, more importantly, a misleading or incomplete view of its opinion as to fairness, from a financial point of view, that is based on
those analyses.

On December 29, 2010, Howe Barnes announced its agreement to merge with Raymond James Financial, Inc. That transaction closed on
April 1, 2011. As such, on the date of the special meeting of the shareholders of OMNI BANCSHARES, Raymond James shall be designated as
the financial advisor to OMNI BANCSHARES.

Transaction Overview

In providing an overview of the merger, Howe Barnes noted that each share of OMNI BANCSHARES common stock issued and outstanding
immediately prior to the effective time of the merger shall become and be converted into the right to receive 0.3313 of a share of common stock
of IBERIABANK Corporation. The exchange ratio is subject to adjustment if IBERIABANK Corporation s 15 day average stock price at
effective time of the merger exceeds $60.53 per share, in which case the exchange ratio will be reduced so that OMNI BANCSHARES
shareholders receive 0.3085 of a share of IBERIABANK Corporation common stock. The exchange ratio is also subject to adjustment if IBKC s
15 day average stock price at effective time of the merger is less than $54.77 per share, in which case the exchange ratio will be increased so that
OMNI BANCSHARES shareholders receive 0.3630 of a share of IBERIABANK Corporation common stock. The terms of the merger are more
fully set forth in the merger agreement set forth as Appendix A attached hereto. Using IBERIABANK Corporation s 15 day stock price average
pegged at of $57.65 in the merger agreement, the merger consideration received by each OMNI BANCSHARES  shareholder would equal
$19.10 per share, resulting in a total transaction value of $40.3 million.

Howe Barnes calculated the following transaction multiples based on the December 31, 2010 financial data of OMNI BANCSHARES:

Transaction Multiples

Price / Tangible Book Value Per Share 129.8%
Price / 2010 Earnings Per Share NM
Tangible Book Premium / Core Deposits 1.8%

(1) Tangible book value per share was $14.72 as of December 31, 2010
(2) Full year 2010 earnings per share were negative
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Comparable Precedent Transactions Analysis

Howe Barnes conducted a review of recent comparable precedent transactions. Howe Barnes then compared median pricing ratios of the
comparable transactions to those of the merger. The comparable transactions included mergers and acquisitions of U.S. banking organizations
with total assets between $200 million and $1.25 billion and nonperforming assets to total assets between 2.00% and 15.00%, which were
announced from January 1, 2009 through February 15, 2011.

Median Transaction Multiples Imputed Per Share Valuation
Price / Price/LTM Premium / Price/ Price/LTM Premium /
TBVPS EPS Core Deps. TBVPS EPS Core Deps.
Comparables 92.2% 38.8x 1.3% $13.54 NM §$ 17.87
Merger 129.8% NM 1.8% $19.10

Pro Forma Merger Analysis

Howe Barnes analyzed certain pro forma effects of the merger to determine the financial impact on OMNI BANCSHARES shareholders once
their shares are converted to IBERIABANK Corporation common stock. Specifically, Howe Barnes calculated the estimated accretion/dilution
to earnings per share which OMNI BANCSHARES and IBERIABANK Corporation could potentially realize from 2011 through 2015. As part
of its analysis, Howe Barnes assumed the following:

100% of OMNI BANCSHARES common stock is exchanged for common stock of IBKC at an exchange ratio of 0.3313 of a share;

earnings per share estimates for OMNI BANCSHARES from 2011 through 2015 of $0.14, $0.47, $0.95, $1.45 and $1.88
respectively;

purchase accounting adjustments, transaction expenses, and cost savings determined by senior management of OMNI
BANCSHARES and IBERIABANK Corporation.
From the perspective of OMNI BANCSHARES shareholders, Howe Barnes analysis indicated that the merger would be accretive to OMNI
BANCSHARES earnings per share for the year ended December 31, 2011 and thereafter. The estimates of cost savings and purchase accounting
adjustments and the timing and realization of such cost savings and purchase accounting adjustments are based on numerous estimates,
assumptions, and judgments and are subject to significant uncertainties. The actual results achieved by the combined company may vary from
projected results and the variations may be material.

Discounted Cash Flow Analysis

Howe Barnes performed a discounted cash flow analysis to generate a range of present values per share of OMNI common stock assuming
continued independence. The range was determined by adding the present value of future OMNI BANCSHARES dividends and the present
value of the terminal value of OMNI BANCSHARES common stock. Present value refers to the current value of future cash flows obtained by
discounting such future cash flows by a discount rate that takes into account risk, the opportunity cost of capital, expected returns and other
factors. Terminal value refers to the capitalized value of future earnings or tangible book value.

In this analysis, Howe Barnes used management projections for the full years of 2011 through 2015 as a basis for forecasting the future
dividends and earnings capacity of OMNI BANCSHARES. Howe Barnes applied a
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price-to-earnings multiple of 11.7x to estimated 2015 earnings per share and a price-to-tangible book multiple of 83.0% of year end 2015
estimated tangible book value per share to establish terminal values of OMNI. The terminal multiples used were based on the median trading
multiples for U.S. banking organizations with total assets between $250 million and $1 billion as of February 17, 2011. The future dividends and
terminal values of OMNI BANCSHARES were then discounted using discount rates of 10.0% to 16.0%, which Howe Barnes viewed as an
appropriate range of discount rates for banks with the risk characteristics of OMNI BANCSHARES.

Based on these assumptions, the implied per share present value of OMNI BANCSHARES common stock ranged from $7.75 to $13.66. Howe
Barnes noted that the discounted cash flow analysis was considered because it is a widely used valuation methodology, but that the results are
highly dependent upon the numerous assumptions that must be made, including asset and earnings growth rates, discount rates, and projected
terminal valuation multiples.

Pro Forma Discounted Cash Flow Analysis

Howe Barnes performed a pro forma discounted cash flow analysis to generate a range of present values per share of pro forma OMNI
BANCSHARES common stock as adjusted for the exchange ratio. The range was determined by adding the present value of future pro forma
OMNI BANCSHARES dividends as adjusted for the exchange ratio and the present value of the terminal value of pro forma OMNI
BANCSHARES common stock as adjusted for the exchange ratio.

In this analysis, Howe Barnes used OMNI BANCSHARES and IBERIABANK Corporation s management projections for the full years of 2011
through 2015 as a basis for forecasting the future dividends and earnings capacity of the pro forma organization. Howe Barnes applied a
price-to-earnings multiple of 17.3x to estimated 2015 earnings per share and a price-to-tangible book multiple of 158.0% of year end 2015
estimated tangible book value per share to establish terminal values of the pro forma organization. The terminal multiples used were based on
the median trading multiples for U.S. banking organizations with total assets between $5 billion and $20 billion as of February 17, 2011. The
future dividends and terminal values of the pro forma organization were then discounted using discount rates of 10.0% to 16.0%, which Howe
Barnes viewed as an appropriate range of discount rates for banks with the risk characteristics of pro forma organization.

Based on these assumptions, the implied per share present value of pro forma OMNI BANCSHARES common stock as adjusted for the
exchange ratio ranged from $14.94 to $22.78. Again, Howe Barnes noted that the discounted cash flow analysis was considered because it is a
widely used valuation methodology, but that the results are highly dependent upon the numerous assumptions that must be made, including asset
and earnings growth rates, merger adjustments, discount rates, and projected terminal valuation multiples.

Conclusion

In performing its various analyses, Howe Barnes made numerous assumptions with respect to industry performance, general business and
economic conditions, and other matters, many of which are beyond OMNI BANCSHARES and IBERIABANK Corporation s control. The
analyses performed by Howe Barnes are not necessarily indicative of actual values or actual future results, which may be significantly more or
less favorable than those suggested by those analyses. Accordingly, those analyses and estimates are inherently subject to uncertainty, being
based upon numerous factors or events beyond the control of the parties or their respective advisors, and Howe Barnes does not assume any
responsibility if future results are materially different from those projected.

The preparation of a fairness opinion is a complex process involving subjective judgment and is not necessarily susceptible to partial analyses or
a summary description of such analyses. In its full analysis, Howe Barnes also included assumptions with respect to general economic, market,
and other financial conditions. Furthermore, Howe Barnes drew from its past experience in similar transactions, as well as its experience in the
valuation of securities and its general knowledge of the banking industry as a whole. Any estimates in the analyses of Howe Barnes are not
necessarily indicative of actual future results or values, which may significantly diverge more or less favorably from those estimates. An
estimate of OMNI BANCSHARES valuation does not purport to
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Howe Barnes opinion is limited to the fairness, from a financial point of view, of the merger consideration to be received by the holders of the
outstanding common stock of OMNI BANCSHARES in connection with the merger. Howe Barnes does not express any opinion with respect to
any other class of OMNI BANCSHARES stock, warrant, or option issued and outstanding. In rendering the opinion, Howe Barnes expressed no
opinions with respect to the amount or nature of any compensation to any officers, directors, or employees of OMNI BANCSHARES, or any
class of such persons, relative to the consideration to be received by the holders of the common stock of OMNI BANCSHARES in the merger or
with respect to the fairness of any such compensation.

In rendering this fairness opinion, Howe Barnes acted on behalf of the board of directors of OMNI BANCSHARES and received a fee for its
services. OMNI BANCSHARES has also agreed to reimburse Howe Barnes for certain reasonable out-of-pocket expenses incurred in
connection with its engagement and to indemnify Howe Barnes and its affiliates and their respective directors, officers, employees, agents and
controlling persons against certain expenses and liabilities, including liabilities under federal securities laws. Under the terms of its financial
advisory agreement dated February 18, 2011, Howe Barnes was paid $125,000 upon the delivery of the fairness opinion.

During the two years preceding the date of the opinion, Howe Barnes has had a material relationship with OMNI BANCSHARES and
IBERIABANK Corporation in which compensation was received for financial services rendered. As a market maker in securities, Howe Barnes
may also actively trade the equity securities of OMNI BANCSHARES and IBERIABANK Corporation for its own account and for the accounts
of its customers and, accordingly, may at any time hold a long or short position in such securities.

As described above, the opinion of Howe Barnes and presentation to OMNI BANCSHARES board of directors were among the many factors
taken into consideration by OMNI BANCSHARES board of directors in making its determination to approve the merger, and to recommend that
OMNI BANCSHARES shareholders approve the merger.

OMNI BANCSHARES Reasons for the Merger; Recommendation of OMNI BANCSHARES Board of Directors

The OMNI BANCSHARES board of directors reviewed and discussed the proposed merger with management and its financial and legal
advisors in determining that the proposed merger is in the best interests of OMNI BANCSHARES and its shareholders. In reaching its
conclusion to approve the merger agreement, the OMNI BANCSHARES board of directors considered a number of factors, including the
following:

The fact that OMNI BANCSHARES shareholders will receive stock of IBERIABANK Corporation and thereby participate in any
growth opportunities of the combined company.

Its understanding of the business, capital markets, operations, financial condition, earnings and future prospects of OMNI
BANCSHARES.

Its understanding of the business, capital markets, operations, financial condition, earnings and future prospects of IBERIABANK
Corporation, taking into account OMNI BANCSHARES due diligence investigation of IBERIABANK Corporation.

The current and prospective environments in which OMNI BANCSHARES and IBERIABANK Corporation operate, including
national, regional and local economic conditions, the competitive environment for financial institutions generally and the trend
toward consolidation in the financial services industry.
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The review by the OMNI BANCSHARES board of directors with its legal and financial advisors of the structure of the merger and
the financial and other terms of the merger agreement, including the exchange ratio offered by IBERIABANK Corporation.

The reports of OMNI BANCSHARES management and the financial presentation by Howe Barnes to OMNI BANCSHARES board
of directors concerning the operations, financial condition and prospects of IBERIABANK Corporation and the expected financial
impact of the merger on the combined company, including pro forma assets, earnings, deposits and other financial metrics.

The likelihood that the regulatory approvals needed to complete the transaction would be obtained.

The historical and current market prices of shares of IBERIABANK Corporation common stock and shares of OMNI
BANCSHARES common stock.

The opinion delivered to the OMNI BANCSHARES board of directors by Howe Barnes Hoefer & Arnett, Inc., that, as of the date of
the opinion and based upon and subject to the financial and other assumptions in its opinion, the merger consideration was fair, from
a financial point of view, to holders of OMNI BANCSHARES common stock.

The benefits of increased liquidity that OMNI BANCSHARES shareholders would have as shareholders of IBERIABANK
Corporation.
The OMNI BANCSHARES board of directors also considered potential risks associated with the merger in connection with its deliberation of
the proposed transaction, including:

The challenges of combining the businesses, assets and workforces of the two companies, which could affect the post-merger success
of the combined company, and the ability to achieve anticipated cost savings and other potential synergies.

The interests of OMNI BANCSHARES executive officers and directors with respect to the merger apart from their interests as
holders of OMNI BANCSHARES common stock, and the risk that these interests might influence their decision with respect to the
merger.

The risk that the terms of the merger agreement, including provisions relating to the payment of a termination fee under specified
circumstances, although required by IBERIABANK Corporation as a condition to its willingness to enter into a merger agreement,
could have the effect of discouraging other parties that might be interested in a transaction with OMNI BANCSHARES from
proposing such a transaction.
The discussion of the information and factors considered by the OMNI BANCSHARES board of directors is not exhaustive, but includes all
material factors considered by the OMNI BANCSHARES board of directors. In view of the wide variety of factors considered by the OMNI
BANCSHARES board of directors in connection with its evaluation of the merger and the complexity of these matters, the board of directors did
not consider it practical to, nor did it attempt to, quantify, rank or otherwise assign relative weights to the specific factors that it considered in
reaching its decision. The OMNI BANCSHARES board of directors evaluated the factors described above, including asking questions of
management and its legal and financial advisors, and reached consensus that the merger was in the best interests of OMNI BANCSHARES and
its shareholders. In considering the factors described above, individual members of the OMNI BANCSHARES board of directors may have
given different weights to different factors. The OMNI BANCSHARES board of directors considered these factors as a whole, and overall
considered them to be favorable to, and to support its determination. It should be noted that this explanation of the OMNI BANCSHARES board
of directors reasoning and all other information presented in this section is forward-looking in nature and, therefore, should be read in light of
the factors discussed under Special Note Regarding Forward-Looking Statements.
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The OMNI BANCSHARES board of directors determined that the merger, the merger agreement and the transactions contemplated thereby are
advisable and in the best interests of OMNI BANCSHARES and its shareholders. The board of directors also determined that the merger
agreement and the transactions contemplated thereby are consistent with, and in furtherance of, OMNI BANCSHARES business strategies.
Accordingly, the board of directors unanimously approved the merger agreement and unanimously recommends that OMNI BANCSHARES
shareholders vote  FOR approval of the merger agreement.

Employee Matters

Each individual who is an employee of OMNI BANCSHARES or OMNI BANK as of the closing of the merger (whose employment is not
specifically terminated upon the closing) will become an employee of IBERIABANK Corporation. In the event employee compensation or
benefits as currently provided by OMNI BANCSHARES or OMNI BANK are changed or terminated by IBERIABANK Corporation,
IBERIABANK Corporation has agreed to provide compensation and benefits that are, in the aggregate, substantially similar to the compensation
and benefits provided to similarly situated IBERIABANK Corporation or IBERIABANK employees.

All OMNI BANCSHARES or OMNI BANK employees who become employees of IBERIABANK Corporation or IBERIABANK at the
effective time will be given credit for service at OMNI BANCSHARES or OMNI BANK for eligibility to participate in and the satisfaction of
vesting requirements, satisfying any waiting periods, evidence of insurability requirements, seniority or the application of any pre-existing
conditions limitations (but not for pension benefit accrual purposes) under IBERIABANK Corporation s compensation and benefit plans. Any
employee of OMNI BANCSHARES or OMNI BANK who is terminated after the effective time of the merger and who does not receive a
severance payment in connection with the merger will receive a severance payment as if he or she were an employee of IBERIABANK
Corporation for the entire time he or she was employed by OMNI BANCSHARES or OMNI BANK.

See Interests of OMNI BANCSHARES Directors and Executive Officers In the Merger below for a discussion of employment agreements and
certain other matters.

Interests of OMNI BANCSHARES Directors and Executive Officers in the Merger

The directors and executive officers of OMNI BANCSHARES have interests in the merger as individuals in addition to, or different from, their
interests as shareholders of OMNI BANCSHARES, including, but not limited to, payments under their existing employment and change of
control agreements, and indemnification and insurance coverage to be provided by IBERIABANK Corporation and IBERIABANK.

The aggregate dollar value of all benefits to be received upon consummation of the merger by executive officers of OMNI BANCSHARES
under their current agreement are as follows: James M. Hudson, President and Chief Executive Officer - $859,568; Barry B. Bleakley, Chief
Financial Officer $357,958; and S. Kyle Waters, President - $461,937. IBERIABANK Corporation has agreed to pay these and other change of
control payments subsequent to the merger in the event that OMNI BANCSHARES and OMNI BANK are unable to do so prior to the merger.

New Employment Agreements. Effective as of the date of the merger agreement, IBERIABANK will enter into new employment agreements
with Messrs. Hudson and Bleakley.

In connection with the execution of the merger agreement, James M. Hudson has entered into an employment agreement with IBERIABANK, to
be effective upon consummation of the merger, pursuant to which Mr. Hudson has agreed to provide administrative and management services to
IBERIABANK commencing on the effective date of the merger and ending 24 months thereafter. Pursuant to the employment agreement,

Mr. Hudson will be paid a base salary of $347,900 and will receive discretionary bonuses that may be paid by IBERIABANK and all benefits
provided to permanent full-time employees of IBERIABANK, including, among other things, disability pay, participation in stock benefit plans
and other fringe benefits applicable to senior management, and will be reimbursed for all reasonable business expenses. Mr. Hudson also will be
entitled to reasonable paid annual vacation leave, with credit given for prior service with OMNI BANK, and annual sick leave as established by
the board of directors. Upon Mr. Hudson s eligibility to participate and his subsequent enrollment in the
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IBERTIABANK Corporation Deferred Compensation Plan, IBERTABANK will contribute $433,000 to his account maintained under the plan.
Upon the conversion of OMNI BANK s processing system subsequent to the Effective Date, IBERIABANK has agreed to contribute an
additional $433,000 to Mr. Hudson s plan account.

In the event of Mr. Hudson s death during the term of the employment agreement, his estate will receive compensation due to Mr. Hudson
through the last day of the calendar month of his death. If Mr. Hudson s employment is terminated by IBERIABANK without just cause (as
defined in the employment agreement), he will receive his regular salary through the date of termination of the remaining term of the
employment agreement, and IBERIABANK will reimburse Mr. Hudson for the cost of obtaining all health, life, disability, and other benefits
which he would be eligible to receive through such date based on benefit levels being provided to Mr. Hudson at the date of his termination of
employment. IBERIABANK can terminate Mr. Hudson at any time for just cause, after which Mr. Hudson will not be entitled to receive any
compensation under the employment agreement. Mr. Hudson may terminate employment at any time by written notice, in which case he will
receive his compensation and vested rights up to the date of termination of employment.

Under his employment agreement, Mr. Hudson has agreed not to compete with IBERIABANK throughout the term of his employment in the
following parishes in the state of Louisiana: Jefferson, Orleans, St. Tammany, St. John the Baptist and East Baton Rouge. Mr. Hudson has also
agreed that, throughout the term of his employment and for a period of six months following his employment, he will not, within the parishes
specified, (i) solicit with regard to hiring any individual who immediately prior to the effective time of the merger was a current employee of
IBERIABANK, (ii) solicit, divert or entice away any customer of IBERIABANK or otherwise disrupt a previous banking relationship between
such person and IBERIABANK, or (iii) solicit, induce or attempt to influence any person who has a business relationship with IBERIABANK,
or who is engaged in discussions to enter into a business relationship with IBERIABANK, to discontinue, reduce or limit the extent of such
relationship with IBERIABANK.

In connection with the execution of the merger agreement, Barry B. Bleakley has entered into an employment agreement with IBERIABANK
pursuant to which Mr. Bleakley has agreed to provide administrative and management services to IBERIABANK commencing on the effective
date of the merger and ending 24 months thereafter. Pursuant to the employment agreement, Mr. Bleakley will be paid a base salary each year of
$179,600 and will be entitled to receive discretionary bonuses that may be paid by IBERTABANK and will receive all benefits provided to
permanent full-time employees of IBERIABANK, including, among other things, disability pay, participation in stock benefit plans and other
fringe benefits applicable to senior management, and will be reimbursed for all reasonable business expenses. Mr. Bleakley also will be entitled
to a certain percentage of paid annual vacation leave, with credit given for prior service with OMNI BANK, and a certain percentage of annual
sick leave as established by the board of directors.

In the event of Mr. Bleakley s death during the term of the employment agreement, his estate will receive compensation due to Mr. Bleakley
through the last day of the calendar month of his death. If Mr. Bleakley s employment is terminated by IBERIABANK without just cause (as
defined in the employment agreement), he will receive the greater of his regular salary through the date of termination of the remaining term of
the employment agreement or the amount that would otherwise be payable to him under IBERIABANK s severance plan, and IBERIABANK
will reimburse Mr. Bleakley for the cost of obtaining all health, life, disability, and other benefits which he would be eligible to receive through
such date based on benefit levels being provided to Mr. Bleakley at the date of his termination of employment. IBERIABANK can terminate
Mr. Bleakley at any time for just cause, after which Mr. Bleakley will not be entitled to receive any compensation under the employment
agreement. Mr. Bleakley may terminate employment at any time by written notice in which case he will receive his compensation and vested
rights up to the date of termination of employment.

Under his employment agreement, Mr. Bleakley has agreed not to compete with IBERIABANK throughout the term of his employment in the
following parishes in the state of Louisiana: Jefferson, Orleans, St. Tammany, St. John the Baptist and East Baton Rouge. Mr. Bleakley has also
agreed that, throughout the term of his employment and for a period of six months following his employment, he will not, within the parishes
specified, (i) solicit with regard to hiring any individual who immediately prior to the effective time of the merger was a current employee of
IBERIABANK, (ii) solicit, divert or entice away any customer of IBERIABANK or otherwise disrupt a previous banking relationship between
such person and IBERIABANK, or (iii) solicit, induce or attempt to influence any
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person who has a business relationship with IBERIABANK, or who is engaged in discussions to enter into a business relationship with
IBERIABANK, to discontinue, reduce or limit the extent of such relationship with IBERIABANK.

Consulting Agreement. IBERIABANK Corporation has also entered into a consulting agreement with S. Kyle Waters, pursuant to which

Mr. Waters has agreed to provide consulting services to IBERIABANK Corporation for a period of 24 months from the conversion date of
OMNI BANK s processing systems. Prior to that date, Mr. Waters will serve as an employee of IBERIABANK. Mr. Waters has agreed to devote
a minimum of 680 hours per year to providing consulting services for IBERIABANK Corporation, and in exchange, IBERIABANK Corporation
has agreed to pay Mr. Waters a consulting fee of $125 per hour. Mr. Waters has also agreed that, during the term of his consultancy and for a
period of 24 months thereafter, he will not (i) directly, or indirectly by assisting others, solicit, recruit or hire, or attempt to solicit, recruit or hire
any other employee of IBERIABANK Corporation or its affiliates, or (ii) induce or attempt to induce any employee of IBERIABANK
Corporation to terminate employment with IBERIABANK Corporation or to become employed by any entity or person other than
IBERIABANK Corporation, if such employee or former employee has worked for IBERIABANK Corporation within the three-month period
preceding the solicitation, recruitment, attempted recruitment, or hiring, and if such person became known to Mr. Waters as a result of

Mr. Waters consulting relationship with IBERIABANK Corporation.

Conversion of Stock Options. Under the terms of the merger agreement, all OMNI BANCSHARES options outstanding and unexercised
immediately prior to the effective time will be converted into the right to receive options respecting the shares of IBERIABANK Corporation s
common stock upon the same terms and conditions applicable to such options immediately prior to the effective time, except that the number of
shares of IBERIABANK Corporation s common stock subject to options into which a holder shall have such OMNI BANCSHARES options
converted shall be equal to such number of shares of IBERIABANK Corporation s common stock into which the shares of OMNI
BANCSHARES common stock subject to options and warrants would have been converted had such options for OMNI BANCSHARES
common stock been exercised by the holder at the effective time.

Indemnification. Pursuant to the merger agreement, IBERIABANK Corporation has agreed that for a period of six years after the effective time
of the merger, it will indemnify, defend and hold harmless each present and former director and officer of OMNI BANCSHARES or any of its
subsidiaries against all losses, claims, damages, costs, expenses (including reasonable attorneys fees), liabilities or judgments or amounts that are
paid in settlement of or in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, or administrative in which
such officer or director is, or is threatened to be made, a party or witness, based in whole or in part on, or arising in whole or in part out of, the
fact that such person is or was a director or officer of OMNI BANCSHARES, OMNI BANK, or any other subsidiary of OMNI BANCSHARES,
if such claim pertains to any matter arising, existing or occurring before the effective time of the merger, regardless of whether such claim is
asserted or claimed before, or after, the effective time of the merger.

Directors and Officers Insurance. IBERIABANK Corporation and OMNI BANCSHARES have agreed that for a period of three years after the
effective time of the merger IBERIABANK Corporation will, for total premiums not to exceed $752,000, maintain the current directors and
officers liability insurance policy of OMNI BANCSHARES, provided that if the amount of annual premiums necessary to maintain or procure
such coverage exceeds $752,000, IBERIABANK Corporation shall maintain the most advantageous directors and officers insurance obtainable
for an annual premium not to exceed $752,000.

Appointment to Advisory Board. Pursuant to support agreements between IBERIABANK Corporation and each of the directors of OMNI
BANCHSHARES, as of the effective time of the Merger, IBERIABANK Corporation will cause each OMNI BANCSHARES director to join
IBERIABANK s New Orleans or Baton Rouge advisory boards. It is currently intended that each of these directors will become members of such
advisory board and will each receive a fee of not less than $500 per meeting attended for a minimum of three years service in such capacity.

47

Table of Contents 71



Edgar Filing: IBERIABANK CORP - Form S-4/A

Table of Conten
Management and Operations After the Merger

Upon closing of the merger between OMNI BANCSHARES and IBERIABANK Corporation, the separate existence of OMNI BANCSHARES
will cease. The directors and officers of IBERIABANK Corporation immediately prior to the merger will continue as directors and officers of
IBERIABANK Corporation after the merger.

Under the terms of the merger agreement, the articles of incorporation and bylaws of IBERIABANK Corporation will be the articles of
incorporation and bylaws of the combined entity, which will retain the name of IBERIABANK Corporation. IBERIABANK Corporation, as the
resulting entity, will continue to operate under the policies, practices and procedures currently in place. Upon completion of the merger, all
assets and property owned by OMNI BANCSHARES will become immediately the property of IBERIABANK Corporation. Upon completion
of the merger, IBERIABANK Corporation currently anticipates relocating three OMNI BANK branches and closing one IBERIABANK branch
in connection with the merger.

Effective Date of Merger

The parties expect that the merger will be effective in the second quarter of 2011, or as soon as possible after the receipt of all regulatory and
shareholder approvals, all regulatory waiting periods expire and all other conditions to the completion of the merger have been satisfied or
waived. The merger will be legally completed by the filing of the merger agreement and a certificate of merger with the Louisiana Secretary of
State. If the merger is not consummated by February 21, 2012 and no consent to extend the date of consummation of the merger beyond such
date has been granted by the party seeking to terminate, the merger agreement may be terminated by either OMNI BANCSHARES or
IBERIABANK Corporation.

Conduct of Business Pending the Merger

The merger agreement contains various restrictions on the operations of OMNI BANCSHARES before the effective time of the merger. In
general, the merger agreement obligates OMNI BANCSHARES to conduct its business in the usual, regular and ordinary course of business
consistent with past practice. In addition, OMNI BANCSHARES has agreed that, except as expressly contemplated by the merger agreement or
specified in a schedule to the merger agreement, without the prior written consent of IBERIABANK Corporation, it will not, among other
things:

Amend its articles of incorporation or bylaws;

Permit any material lien or encumbrance on any share of capital stock held by it or by one of its subsidiaries;

Repurchase or acquire any shares of its capital stock;

Acquire direct or indirect control over any corporation or organization, other than in connection with, among other things, good faith
foreclosures in the ordinary course of business;

Issue, sell, pledge, or otherwise dispose of any shares of its capital stock, any substantial part of its assets or earning power, or any
asset other than in the ordinary course of business for reasonable and adequate consideration;

Incur any additional material debt obligation or other material obligation for borrowed money, except in the ordinary course of its
business consistent with past practices;
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merger agreement, enter into any severance agreements with any of its directors or officers, grant any increase in compensation or
other benefits to any of its present or former directors, or effect any change in retirement benefits outside of the ordinary course of its

business;

48

Table of Contents 73



Edgar Filing: IBERIABANK CORP - Form S-4/A

Table of Conten

Amend any existing employment, severance or similar contract, or enter into any new such contract;

Adopt any new employee benefit plan or make any material change to any existing employee benefit plan, other than any such
change that is required by law or that is necessary or advisable to maintain the tax qualified status of any such plan;

Place on any of it assets any mortgage, lien, or other encumbrance, other than in the ordinary course of business consistent with past
practices, or cancel any material indebtedness;

Charge off (except as may otherwise be required by law or by regulatory authorities or by GAAP consistently applied)
any material credit, or make or enter into any commitments to make any credit which varies materially from its written
credit policies, copies of which have been made available to IBERIABANK Corporation;

Reduce its current reserve for loan losses, except as may be required by law, regulatory authority or GAAP; or

Other than in the normal course of its banking business, enter into any contract or series of related contracts involving a payment of
more than $50,000.
In addition to these covenants, the merger agreement contains various other customary covenants, including, among other things, access to
information, each party s efforts to cause its representations and warranties to be true and correct on the closing date; and each party s agreement
to use its reasonable best efforts to obtain all required covenants.

Representations and Warranties

The merger agreement contains a number of customary representations and warranties by IBERIABANK Corporation and OMNI
BANCSHARES regarding aspects of their respective businesses, financial condition, structure and other facts pertinent to the merger that are
customary for a transaction of this kind. They include, among other things:

the organization, existence, and corporate power and authority of each of the companies;

the capitalization of each of the companies;

the status of subsidiaries;

the corporate power and authority to consummate the merger;

the absence of conflicts with and violations of law;

the absence of any undisclosed liabilities;

the absence of adverse material litigation;
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accuracy of IBERIABANK Corporation s reports and financial statements filed with the Securities and Exchange Commission;

the accuracy and completeness of the statements of fact made in the merger agreement;

the existence, performance and legal effect of certain contracts;

the filing of tax returns, payment of taxes and other tax matters by either party;

labor and employee benefit matters; and
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compliance with applicable environmental laws by each party.
All representations, warranties and covenants of the parties, other than the covenants in specified sections which relate to continuing matters,
terminate upon the merger.

Conditions to the Merger

The respective obligations of IBERIABANK Corporation and OMNI BANCSHARES to complete the merger are subject to various conditions
prior to the merger. The conditions include the following:

the accuracy of the representations and warranties of the parties set forth in the merger agreement subject to the standards set forth in
the merger agreement;

the performance of all agreements and covenants required by the merger agreement to be performed prior to the closing of the
merger;

the delivery of certain certificates of the chief executive officers and chief financial officers of OMNI BANCSHARES and
IBERIABANK Corporation;

approval of the merger agreement by the shareholders of OMNI BANCSHARES;

the receipt of all material, required regulatory approvals or authorizations, provided that none of these approvals contain any
non-standard condition which in the reasonable judgment of the board of directors of IBERIABANK Corporation so materially and
adversely affects the transactions contemplated by the merger agreement so as to render inadvisable to consummation of the merger;

the absence of any proceeding to restrain or prohibit completion of any of the transactions contemplated by the merger agreement;

the registration statement of IBERIABANK Corporation of which this proxy statement-prospectus is a part must have become
effective under the Securities Act of 1933;

neither OMNI BANCSHARES nor IBERIABANK Corporation shall have suffered a material adverse effect;

the receipt of standard legal opinions from counsel for OMNI BANCSHARES and IBERIABANK Corporation;

the issuance of a tax opinion to IBERIABANK Corporation and OMNI BANCSHARES to the effect that the merger will qualify as a
tax-free reorganization under United States federal income tax laws;

the shares of IBERIABANK Corporation to be issued in the merger shall have been authorized for listing on the NASDAQ Global
Select Market; and
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obtaining any necessary third party consents.
The parties may waive conditions to their obligations unless they are legally prohibited from doing so. Shareholder approval and regulatory
approvals may not be legally waived.

Regulatory Approvals Required for the Merger

General. OMNI BANCSHARES and IBERIABANK Corporation have agreed to use all reasonable efforts to obtain all permits, consents,
approvals and authorizations of all third parties and governmental entities that are necessary or advisable to consummate the merger. This
includes the approval of the Board of Governors of the Federal Reserve System and the Louisiana Commissioner of Financial Institutions.
IBERIABANK Corporation has filed application materials necessary to obtain these regulatory approvals, but all such approvals have not been
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received and the required waiting periods have not expired as of the date of this proxy statement-prospectus. The merger cannot be completed
without such approvals. IBERIABANK Corporation cannot assure that it will obtain the required regulatory approvals, when they will be
received, or whether there will be conditions in the approvals or any litigation challenging the approvals. We also cannot assure that the United
States Department of Justice or any state attorney general will not attempt to challenge the merger on antitrust grounds, or what the outcome will
be if such a challenge is made.

We are not aware of any material governmental approvals or actions that are required prior to the merger other than those described below. We
presently contemplate that we and/or IBERIABANK Corporation will seek additional governmental approvals or actions that may be required in
addition to those requests for approval currently pending; however, we cannot assure that we will obtain any such additional approvals or
actions.

Federal Reserve Board. The mergers are subject to the prior approval of or waiver from the FRB which may not approve a merger if:

such transaction would result in a monopoly or would be in furtherance of any combination or conspiracy to monopolize or attempt
to monopolize the business of banking in any part of the United States; or

the effect of such transaction, in any section of the country, may be to substantially lessen competition, or tend to create a monopoly,
or in any manner restrain trade, unless in each case the Federal Reserve Board finds that the anticompetitive effects of the proposed
transaction are clearly outweighed in the public interest by the probable effect of the transaction in meeting the convenience and
needs of the communities to be served. In every case, the Federal Reserve Board is required to consider the financial and managerial
resources and future prospects of the banks concerned and the convenience and needs of the communities to be served. Under the
Community Reinvestment Act of 1977, the Federal Reserve Board also must take into account the record of performance of each
bank in meeting the credit needs of the entire community, including low and moderate-income neighborhoods, served by each bank
holding company and its subsidiaries. Applicable regulations require publication of notice of an application for approval of the
merger and an opportunity for the public to comment on the application in writing and to request a hearing.

Any transaction approved by the Federal Reserve Board may not be completed until 30 days after such approval, during which time the U.S.

Department of Justice may challenge such transaction on antitrust grounds and seek divesture of certain assets and liabilities. With the approval

of the Federal Reserve Board and the U.S. Department of Justice, the waiting period may be reduced to 15 days.

Louisiana Commissioner of Financial Institutions. The merger of OMNI BANK and IBERIABANK is also subject to prior approval of the
Commissioner of Financial Institutions of the State of Louisiana. That merger will become effective when the merger agreement has been filed
with and recorded by the Commissioner.

Agreement to Not Solicit Other Offers

Until the merger is completed or the merger agreement is terminated, OMNI BANCSHARES has agreed that it, its subsidiaries, its officers and
its directors will not:

initiate, solicit, or encourage any inquiries or the making of any acquisition proposal;

enter into or continue any discussions or negotiations regarding any acquisition proposals; or

agree to or endorse any other acquisition proposal.
OMNI BANCSHARES may, however, furnish information regarding OMNI BANCSHARES to, or enter into and engage in discussions with,
any person or entity in response to an unsolicited bona fide written acquisition proposal by the person or entity, if OMNI BANCSHARES board
of directors reasonably determines in good faith,
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after consultation with its outside legal counsel, that the action is required for OMNI BANCSHARES board of directors to comply with their
fiduciary obligations under applicable law.

OMNI BANCSHARES must promptly notify IBERIABANK Corporation of such acquisition proposal, the material terms and conditions of the
acquisition proposal, and the identity of the person making the proposal.

Termination; Amendment; Waiver

The merger agreement may be terminated prior to the closing, before or after approval by OMNI BANCSHARES shareholders, as follows:

by mutual consent of the board of directors of IBERIABANK Corporation and OMNI BANCSHARES;

by a non-breaching party if the other party (1) materially breaches any covenants or undertakings contained in the merger agreement
or (2) materially breaches any representations or warranties contained in the merger agreement, in each case if such breach has not
been cured within thirty (30) days after notice from the terminating party;

by either IBERIABANK Corporation or OMNI BANCSHARES if the merger has not occurred on or before February 21, 2012 and
no consent to extension has been granted by either party;

by either IBERIABANK Corporation or OMNI BANCSHARES if OMNI BANCSHARES shareholders do not approve the merger
agreement and merger;

by either party if any required regulatory approvals for consummation of the merger is not obtained; or

by IBERIABANK Corporation, in the event any regulatory approval is conditioned upon the satisfaction of any condition or
requirement that, in the good faith opinion of IBERIABANK Corporation, would so materially adversely affect its business or the
economic benefits of the merger as to render consummation of the merger inadvisable or unduly burdensome, and the time period for
appeals and request for reconsideration has run.
The board of directors of IBERIABANK Corporation may terminate the merger agreement if OMNI BANCSHARES board of directors resolves
to withdraw, modify or change its recommendation to OMNI BANCSHARES shareholders of the merger agreement, or recommends any
acquisition proposal of OMNI BANCSHARES other than the merger.

If OMNI BANCSHARES board of directors determines that another acquisition proposal is superior to the merger because it is more favorable
to OMNI BANCSHARES shareholders from a financial point of view than the proposed merger, it may terminate the merger agreement subject
to IBERIABANK Corporation s right of first refusal to submit a revised acquisition proposal on terms not less favorable to OMNI
BANCSHARES than the terms of the superior proposal. IBERIABANK Corporation will have the right to exercise its right of first refusal
within five business days after receipt of notice of the superior proposal from OMNI BANCSHARES. If IBERIABANK Corporation fails to
exercise its right of first refusal, OMNI BANCSHARES will be at liberty to accept the superior proposal, subject to payment of the termination
fee described below.

The parties may waive in writing any of the conditions to their respective obligations to consummate the merger agreement other than the receipt
of necessary regulatory and shareholder approval. The merger agreement may also be amended or modified at any ti