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CALCULATION OF REGISTRATION FEE
  
     Proposed Maximum   Proposed Maximum    

Title of Securities  Amount to be   Offering Price   Aggregate Offering   Amount of  
to be Registered  Registered(1)   Per Share (2)   Price (2)   Registration Fee  

Common Stock, par value $.001 per share   1,450,000  $ 17.633  $ 25,567,850.00  $ 1,822.99 
(1) Pursuant to Rule 416(a) of the Securities Act of 1933 (the “Securities Act”), this Registration Statement on Form S-8 shall also cover additional shares of Common Stock

that may be offered and issued to prevent dilution resulting from any stock split, stock dividend, recapitalization or other similar transactions as provided under either the: (i)
ServisFirst Bancshares, Inc. 2009 Stock Incentive Plan or (ii) ServisFirst Bancshares, Inc. Second Amended and Restated 2005 Stock Incentive Plan.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) under the Securities Act. Because there is no established market for the shares
being offered, the registration fee has been calculated based on the book value of such shares, computed as of September 30, 2010, the latest practicable date.

 
 



 

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

This Registration Statement on Form S-8 (this “Registration Statement”) registers 1,450,000 shares of Common Stock, par value $.001 per share, of ServisFirst Bancshares, Inc.
(the “Company”) reserved for issuance under: (i) the ServisFirst Bancshares, Inc. 2009 Stock Incentive Plan and (ii) the ServisFirst Bancshares, Inc. Second Amended and
Restated 2005 Stock Incentive Plan (together, the “Plans”).

Item 1.  Plan Information

The document(s) containing the information specified in Part I of this Registration Statement will be sent or given to participants in the Plans pursuant to Rule 428(b)(1) of the
Securities Act. The documents are not required to be, and are not, filed with the Securities and Exchange Commission (the “Commission”), either as part of this Registration
Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act. The documents and the documents incorporated by reference in this
Registration Statement pursuant to Item 3 of Part II below, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

Item 2.  Registrant Information and Employee Plan Annual Information

Upon written or oral request, the Company will provide, without charge, a copy of the documents incorporated by reference in Item 3 of Part II of this Registration
Statement.  These documents are incorporated by reference in the Section 10(a) prospectus.  Requests for the above-mentioned information should be directed to William M.
Foshee at 850 Shades Creek Parkway, Suite 200, Birmingham, Alabama 35209; toll free telephone number: (866) 317-0810.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents filed by the Company with the Commission are hereby incorporated by reference in this Registration Statement:

(a) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2009;

(b) The Company’s Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2010, June 30, 2010 and September 30, 2010;

(c) The Company’s Current Reports on Form 8-K filed on January 20, 2010, February 3, 2010, March 19, 2010, April 20, 2010, May 5, 2010, July 21, 2010 and October 18,
2010; and

(d) The description of the Company’s Common Stock, par value $0.001 per share, contained in the Company’s Registration Statement on Form 10 filed on March 28, 2008, as
amended by Post-Effective Amendment No. 1 filed on April 25, 2008 and Post-Effective Amendment No. 2 filed on May 13, 2008, including all amendments and reports
filed for the purpose of updating such description.
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All reports and other documents the Company subsequently files with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934
prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, but excluding
any information furnished to, rather than filed with, the Commission, shall be deemed to be incorporated by reference herein and to be part hereof from the date such reports or
documents are filed. Information contained herein modifies or supersedes, as applicable, the information contained in earlier-dated documents incorporated by reference.
Information contained in later-dated documents incorporated by reference will automatically supplement, modify or supersede, as applicable, the information contained herein or
in earlier-dated documents incorporated by reference. Any such statement so modified or superseded shall not be deemed to constitute a part of this Registration Statement, except
as so modified or superseded.

Item 4. Description of Securities
     

Not applicable.

Item 5. Interests of Named Experts and Counsel

 
The validity of the issuance of the shares of the Company’s Common Stock offered by this Registration Statement, pursuant to the Plans, has been passed upon by Haskell

Slaughter Young & Rediker, LLC, Birmingham, Alabama.

Item 6. Indemnification of Directors and Officers

Section 102(b)(7) of the Delaware General Corporation Law (“DGCL”) permits a Delaware corporation, in its certificate of incorporation, to limit or eliminate, subject to
certain statutory limitations, the personal liability of their directors in certain circumstances. The Company’s Certificate of Incorporation (the “Certificate”) contains a provision
eliminating or limiting director liability to the Company and its stockholders for monetary damages arising from acts or omissions in the director’s capacity as a director. The
provision does not, however, eliminate or limit the personal liability of a director (i) for any breach of such director’s fiduciary duty of loyalty to the Company or its stockholders,
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL making directors personally
liable, under a negligence standard, for unlawful dividends or unlawful stock purchases or redemptions, or (iv) for any transaction from which the director derived an improper
personal benefit. This provision offers persons who serve on the Board of Directors of the Company protection against awards of monetary damages resulting from breaches of
their duty of care (except as indicated above). As a result of this provision, the ability of the Company or a stockholder thereof to successfully prosecute an action against a director
for a breach of his duty of care is limited. However, this provision does not affect the availability of equitable remedies such as an injunction or rescission based upon a director’s
breach of his duty of care. The SEC has taken the position that the provision will have no effect on claims arising under the federal securities laws.

Section 145 of the DGCL grants corporations the right to indemnify their directors, officers, employees and agents in accordance with its provisions. Section 9.2 of the
Company’s Certificate provides for mandatory indemnification rights, subject to limited exceptions, to any director, officer, employee, or agent of the Company who, by reason of
the fact that he or she is a director, officer, employee, or agent of the Company, is involved in a legal proceeding of any nature. Such indemnification rights include reimbursement
for expenses incurred by such director, officer, employee, or agent in advance of the final disposition of such proceeding in accordance with the applicable provisions of the
DGCL.  These rights are supplemented by the Company’s Bylaws.
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In addition, the Company has purchased insurance containing customary terms and conditions as permitted by Delaware law on behalf of its directors and executive officers,
which may cover liabilities under the Securities Act.

Item 7. Exemption From Registration Claimed

     Not applicable.

Item 8. Exhibits

Exhibit   
Number  Description of Exhibit

   
4.1

 
Certificate of Incorporation of ServisFirst Bancshares, Inc., filed on March 28, 2008 as Exhibit 3.1 to the Company’s Registration Statement on Form 10,
and incorporated by reference herein.

   
4.2

 
Certificate of Amendment to Certificate of Incorporation of ServisFirst Bancshares, Inc., filed on March 28, 2008 as Exhibit 3.2 to the Company’s
Registration Statement on Form 10, and incorporated by reference herein.

   
4.3

 
Bylaws of ServisFirst Bancshares, Inc., filed on March 28, 2008 as Exhibit 3.3 to the Company’s Registration Statement on Form 10, and incorporated by
reference herein.

   
4.4

 
ServisFirst Bancshares, Inc. Second Amended and Restated 2005 Stock Incentive Plan, filed on March 28, 2008 as Exhibit 10.1 to the Company’s
Registration Statement on Form 10, and incorporated by reference herein.

   
4.5

 
ServisFirst Bancshares, Inc. 2009 Stock Incentive Plan, filed on April 10, 2009 as Annex A to the Company’s Definitive Proxy Statement on Schedule 14A,
and incorporated by reference herein.

   
5.1*  Opinion of Haskell Slaughter Young & Rediker, LLC

   
23.1*  Consent of Mauldin & Jenkins, LLC

   
23.2  Consent of Haskell Slaughter Young & Rediker, LLC (included in Exhibit 5.1).

   
24.1  Powers of Attorney (set forth on the signature page of this Registration Statement).

* Filed herewith
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Item 9. Undertakings

(a) The undersigned Registrant hereby undertakes:

(1)  To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

                (i)   To include any prospectus required by section 10(a)(3) of the Securities Act of 1933.

                (ii)   To reflect in the prospectus any facts or events arising after the effective date of thisRegistration Statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement.  Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar volume of securities offered would not exceed that which was registered) and any deviation from the low or high end of
the estimated maximum offering range may be reflected in the form of a prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in this Registration Statement.

                (iii)  To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such
information in this Registration Statement.

Provided, however,  that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if this Registration Statement is on Form S-8, and the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to section 13 or section 15(d) of the Exchange
Act that are incorporated by reference in the Registration Statement.
 

(b)         The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report
pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the
Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new Registration Statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

 (c)         Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant
to the foregoing provisions or, otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than payment by the Registrant of expenses incurred or
paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

 
           Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Birmingham, State of Alabama,
on November 9, 2010.

   SERVISFIRST BANCSHARES, INC.
       
    By   /s/ Thomas A. Broughton, III
      Thomas A. Broughton, III
      President and Chief Executive Officer
    

POWER OF ATTORNEY

 
 KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Thomas A. Broughton, III and William M.

Foshee, and each or any of them, his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his name, place and stead, in any
and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement and any subsequent registration statements relating to the
offering to which this Registration Statement relates, and to file the same, with all exhibits thereto and other documents in connection therewith, with the Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully and to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of them,
or their or his substitutes or substitute, may lawfully do or cause to be done by virtue hereof.
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                Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

Signature  Title  Date
     

/s/ Thomas A. Broughton, III  President and Chief Executive Officer   
Thomas A. Broughton, III  And Director (Principal Executive Officer)  November 9, 2010

     
/s/ William M. Foshee  Executive Vice President and   

William M. Foshee  Chief Financial Officer(Principal
Financial Officer and Principal

Accounting Officer)

 November 9, 2010

     
/s/ Stanley M. Brock  Chairman of the Board  November 9, 2010

Stanley M. Brock     
     

/s/ Michael D. Fuller.  Director  November 9, 2010
Michael D. Fuller.     

     
/s/ James J. Filler  Director  November 9, 2010

James J. Filler     
     

/s/ J. Richard Cashio  Director  November 9, 2010
J. Richard Cashio     

     
/s/ Hatton C. V. Smith  Director  November 9, 2010

Hatton C. V. Smith     
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EXHIBIT INDEX

Exhibit   
Number  Description of Exhibit

   
4.1

 
Certificate of Incorporation of ServisFirst Bancshares, Inc., filed on March 28, 2008 as Exhibit 3.1 to the Company’s Registration Statement on Form 10, and
incorporated by reference herein.

   
4.2

 
Certificate of Amendment to Certificate of Incorporation of ServisFirst Bancshares, Inc., filed on March 28, 2008 as Exhibit 3.2 to the Company’s
Registration Statement on Form 10, and incorporated by reference herein.

   
4.3

 
Bylaws of ServisFirst Bancshares, Inc., filed on March 28, 2008 as Exhibit 3.3 to the Company’s Registration Statement on Form 10, and incorporated by
reference herein.

   
4.4

 
ServisFirst Bancshares, Inc. Second Amended and Restated 2005 Stock Incentive Plan, filed on March 28, 2008 as Exhibit 10.1 to the Company’s
Registration Statement on Form 10, and incorporated by reference herein.

   
4.5

 
ServisFirst Bancshares, Inc. 2009 Stock Incentive Plan, filed on April 10, 2009 as Annex A to the Company’s Definitive Proxy Statement on Schedule 14A,
and incorporated by reference herein.

   
5.1*  Opinion of Haskell Slaughter Young & Rediker, LLC

   
23.1*  Consent of Mauldin & Jenkins, LLC

   
23.2  Consent of Haskell Slaughter Young & Rediker, LLC (included in Exhibit 5.1).

   
24.1  Powers of Attorney (set forth on the signature page of this Registration Statement).

* Filed herewith
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Exhibit 5.1
 

J. Vernon Patrick, Jr.
       –––––––
Bert S. Nettles
Wyatt R. Haskell
William M. Slaughter
J. Michael Rediker
Thomas G. Mancuso
Frank M. Young, III
Robert E. Lee Garner
Benjamin B. Spratling III
Thomas T. Gallion, III
Thomas L. Krebs
Jonathan H. Waller
Ross N. Cohen
Jesse P. Evans III
G. Douglas Jones
Mark E. Ezell
Thomas E. Reynolds
Romaine S. Scott III
Stephen L. Poer
Robert H. Adams
Robert L. Williams
John M. Fraley
William W. Horton
Constance C. Walker
Gwen L. Windle
Allen R. Trippeer, Jr.
R. Scott Williams
Mark D. Hess
C. Dennis Hughes

  Charles M. Elmer
Kimberly B. Glass
Staci G. Cornelius
Patricia C. Diak
N. Andrew Rotenstreich
Peter J. Tepley
Michael B. Odom
Brennan C. Ohme
Joseph L. Cowan II
Kimberly L. Hager
Page A. Poerschke
Matthew T. Franklin
Thomas J. Butler
Kirk D. Smith
Khristi Doss Driver
John H. McEniry, IV
Meredith Jowers Lees
Latanishia D. Watters
     –––––––
David R. Baker
Leo Kayser *
Peyton D. Bibb, Jr.
Stanley H. Pollock †
A. Lee Martin
Amy Kirkland Myers
Michael C. Skotnicki
Thomas J. Buchanan
Jagdesh B. Kirpalani
       –––––––

  Theresa A. Tkacik
Anil A. Mujumdar
Vincent J. Graffeo
Felicia A. Long
Charles Price II
Reginald L. Jeter
Laura S. Dunning
James W. Porter III
Ashley S. Hugunine
C. McDowell Crook
Jeremy S. Walker
Jay V. Shah
Rebecca A. Beers
M. Baird Beers, Jr.
Michael W. Kelley
Maridi L. Thompson
Paul Z. Rothstein
Dara D. Fernandez
 
 
       –––––––
* Admitted only in New York
† Admitted only in Georgia

 
November 9, 2010

Haskell Slaughter Young & Rediker, LLC
2001 Park Place, Suite 1400
Birmingham, Alabama 35203
 
ServisFirst Bancshares, Inc.
850 Shades Creek Parkway, Suite 200
Birmingham, Alabama 35209

 Re: Registration Statement on Form S-8
 
Ladies and Gentlemen:

We have acted as counsel to ServisFirst Bancshares, Inc., a Delaware corporation (the “Company”), in connection with the filing of a Registration Statement on Form S-8 (the
“Registration Statement”) under the Securities Act of 1933 (the “Securities Act”), with the Securities and Exchange Commission (the “SEC”). This Registration Statement relates to
the registration of 1,450,000 shares (the “Shares”) of Common Stock, par value $.001 per share, of ServisFirst Bancshares, Inc. (the “Common Stock”), reserved for issuance
under: (i) the ServisFirst Bancshares, Inc. 2009 Stock Incentive Plan and (ii) the ServisFirst Bancshares, Inc. Second Amended and Restated 2005 Stock Incentive Plan (together,
the “Plans”).

In connection with this opinion letter, we have examined the Plans, the Registration Statement and originals, or copies certified or otherwise identified to our satisfaction, of the
Certificate of Incorporation, as amended, and Bylaws of the Company and such other documents, records and other instruments as we have deemed appropriate for purposes of the
opinion set forth herein. In such examinations we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as copies and the authenticity of the originals of all copies.

 
 



 

ServisFirst Bancshares, Inc.
850 Shades Creek Parkway, Suite 200
Birmingham, Alabama 35209
_______________________

Based on the foregoing, we are of the opinion that the Shares have been duly authorized and, if and when issued and paid for in full in accordance with the Plans as contemplated
by the Registration Statement, will be validly issued, fully paid and non-assessable.

Our opinion is expressly limited to the matters set forth above and we render no opinion, whether by implication or otherwise, to any other matters relating to the Company or the
Shares.

We hereby consent to the use of this opinion as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not admit that we are acting within the category of persons
whose consent is required under the provisions of the Securities Act or the rules or regulations of the SEC thereunder.
 

 Sincerely,
  
 Haskell Slaughter Young & Rediker, LLC
  
 By: /s/ William W. Horton
   William W. Horton

 
 

 



 
Exhibit No. 23.1

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the incorporation by reference in the Registration Statement on Form S-8 of ServisFirst Bancshares, Inc. for the registration of an additional 1,450,000

shares of Common Stock pertaining to the (i) ServisFirst Bancshares, Inc.’s 2009 Stock Incentive Plan and (ii) ServisFirst Bancshares, Inc.’s Second Amended and Restated 2005
Stock Incentive Plan of our report dated March 8, 2010, with respect to the consolidated financial statements and schedules of ServisFirst Bancshares, Inc. and the effectiveness of
internal control over financial reporting of ServisFirst Bancshares, Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2009, filed with the Securities
and Exchange Commission.
 

 
Birmingham, Alabama
November 8, 2010

 
 

 


