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EXPLANATORY NOTE

This Registration Statement on Form S-8 (this “Registration Statement”) registers an aggregate of 500,000 
shares of Common Stock, par value $1.00 per share, of River Financial Corporation (the “Company” or “Registrant”)
reserved for issuance under the River Bank & Trust 401(k) Employee Stock Ownership Plan (the “Plan”).

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

The document(s) containing the information specified in “Item 1. Plan Information” and “Item 2. Registrant Information
and Employee Plan Annual Information” of Form S-8 will be sent or given to participants of the Plan, as specified by Rule
428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”). Such 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
a prospectus or prospectus supplement pursuant to Rule 424 under the Securities Act. These documents and the documents
incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of Form S-8, taken together, constitute a
prospectus that meets the requirements of Section 10(a) of the Securities Act.

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, 2024 filed with the Commission
on March 11, 2025; and

(b) The Company’s Quarterly Reports on form 10-Q for the fiscal quarters ended March 31, 2025, filed with the SEC on
May 6, 2025, and June 30, 2025, filed with the SEC on August 5, 2025, and September 30, 2025, filed with the SEC on
November 4, 2025; and

(c) The Company's Current Reports on Form 8-K, three each filed on February 20, 2025, one filed on March 18, 2025, one
filed on May 14, 2025 and one filed on October 20, 2025; and

(d) The Form 11-K of River Bank & Trust 401(k) Employee Stock Ownership Plan filed December 15, 2025.

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

The following summarizes certain provisions of the Company’s common stock.  Additional information regarding the
common stock is set forth in the certificate of incorporation and bylaws of the Company and in the applicable provisions of the
Alabama Business Corporation Law, sometimes referred to as the “ABCL.”

General

The authorized common stock of the Company consists of 15,000,000 shares of common stock, $1.00 par value per share, 
7,749,999 shares of which were outstanding on December 15, 2025.  The Company also has 1,000,000 shares of preferred stock
authorized, none of which is outstanding.  The Board of Directors of the Registrant has the right to authorize the issuance of preferred
stock in one or more series and subject to voting power, descriptions and other rights as determined by the Board.



Voting Rights

Each holder of common stock is entitled to one vote per share (by proxy or in person) on any issue requiring a vote of
shareholders at any meeting.  There is no cumulative voting in the election of directors.

Upon a proposal by the Company’s board of directors, the Company’s certificate of incorporation may be amended at any
regular or special meeting of the shareholders by the affirmative vote of the holders of a majority of the shares of common stock
outstanding and entitled to vote.

There is no redemption right, sinking fund provision, or right of conversion with respect to River Financial’s common stock.

The Company’s bylaws provide that the president, the chairman, the president, the board of directors, or any one or more of
its shareholders owning, in the aggregate, not less than 10% of the common stock, may call a special meeting of shareholders at any
time.

Dividend Rights

The board of directors may authorize the payment of cash dividends to shareholders.  The board of directors may not
authorize a dividend if the corporation would not be able to pay its debts as they become due or the corporation’s total assets would
be less than the sum of its total liabilities plus the amount that would be needed to satisfy any preferential rights of holders of
common stock that are superior to holders of common stock.  The principal source of the payment of dividends by the Company is
the payment of dividends to it by River Bank & Trust.  River Bank & Trust is subject to regulatory requirements in the payment of
dividends.

Board Membership – Vacancies, Removal

The Certificate of Incorporation establishes a variable range for the number of directors of the Company between 7 and 12
directors.  The board may change that number within the variable range.

The bylaws provide that any vacancy in the board of directors may be filled by the shareholders or the board of directors
except that the directors may not fill a vacancy resulting from an increase in the number of directors by more than 30% of the number
of directors last approved by shareholders.

Terms of directors, including directors selected to fill vacancies, shall expire at the next regular meeting of shareholders at
which directors are elected, unless they resign or are removed from office.

Despite the expiration of a director’s term, the director shall continue to serve until his or her successor is elected and
qualifies or until there is a decrease in the number of directors and his or her position is eliminated.

Shareholders of the Company may remove one or more directors with or without cause only at a shareholder meeting called 
for that purpose, and the meeting notice must state that the purpose of the meeting is the removal of the director(s).

Preemptive Rights

Holders of the shares of common stock do not have preemptive rights to subscribe for additional shares when additional 
shares are offered for sale by the Company.

Director Liability

The Company’s certificate of incorporation provides that a director shall not be held personally liable to the Company or its 
shareholders for monetary damages for any action taken or failure to act except for certain actions such as, among other things, a 
financial benefit that a director is not entitled to, an intentional act causing harm to the Company, and an intentional violation of 
criminal law.



Liquidation or Dissolution

In the event of any liquidation or dissolution of the Company, the holders of the common stock shall be entitled to receive, 
in cash or in kind, the assets of the Company available for distribution which are remaining after payment or provision for payment of 
the Company’s debts and liabilities.

Item 5. Interests of Named Experts and Counsel

Not applicable.

Item 6. Indemnification of Directors and Officers

Subject to applicable law, a director shall not be held personally liable to the Company or its stockholders for monetary damages
for any action taken, or any failure to take any action as a director, except that a director's liability shall not be eliminated for (i) the
amount of a financial benefit received by a director to which he or she is not entitled; (ii) an intentional infliction of harm on the
Company or the stockholders; (iii) a violation of section 10A-2A-8.32 of the ABCL; or (iv) an intentional violation of criminal law. It
is the intention that the directors of the Company be protected from personal liability to the fullest extent permitted by the ABCL as it
now or hereafter exists. If at any time in the future the ABCL is modified to permit additional limitations on the extent to which
directors may be held personally liable to the Company, the protection afforded by the Company’s certificate of incorporation shall
be expanded to afford the maximum protection permitted under such law.

Subject to the above limitations and in accordance with the ABCL, the Company will indemnify a director or officer who was
successful, on the merits or otherwise, in the defense of any proceeding, or of any claim, issue or matter in the proceeding to which
he or she was a party because he or she is or was a director or officer of the Company against reasonable expenses incurred in
connection with the proceeding, notwithstanding that he or she was not successful on any other claim, issue or matter in any such
proceeding.

Furthermore, the ABCL provides that the Company may indemnify an individual made a party to a proceeding because he or she
is or was a director or officer of the Company against liability incurred in a proceeding if: (1) he or she conducted himself or herself
in good faith; and (2) he or she reasonably believed (a) in the case of conduct in his or her official capacity with the Company, that
his or her conduct was in its best interest; and (b) in all other cases, that his or her conduct was at least not opposed to its best interest;
and (3) in the case of any criminal proceeding he or she had no reasonable cause to believe his or her conduct was unlawful. The
Company may not indemnify a director or officer in connection with a proceeding by or in the right of the Company in which the
director or officer has not met the relevant standard of conduct; or in connection with any other proceeding charging improper
personal benefit to him or her, whether or not involving action in his or her official capacity, in which he or she was adjudged liable
on the basis that financial benefit was improperly received by him or her.

Under the ABCL, the Company may, before final disposition of a proceeding, advance funds to pay for or reimburse expenses
incurred in connection with a proceeding by an individual who is a party to the proceeding because that individual is a director, if
the director delivers to the Company a signed written undertaking to repay any funds advanced if (i) the director is not entitled to
mandatory indemnification, and (ii) it is ultimately determined that the director is not entitled to indemnification.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling us pursuant to the foregoing provisions, we have been informed that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

The Company has procured a directors and officers liability insurance policy providing for insurance against certain liabilities
incurred by directors and officers of the Company while serving in their capacities as such, to the extent such liabilities could be
indemnified under the above provisions.

Item 7. Exemption From Registration Claimed

Not applicable.



Item 8. Exhibits
Exhibit

Number Description of Exhibit

3.1 Certificate of Incorporation of River Financial Corporation, filed on May 18, 2023 as Exhibit 3.1 to the Company's
Form 8-K and incorporated herein by reference.

3.2 Bylaws of River Financial Corporation, filed on May 18, 2023 as Exhibit 3.2 to the Company's Form 8-K, and
incorporated by reference herein.

5.1* Opinion of Jones Walker LLP

23.1* Consent of Mauldin & Jenkins, LLC

23.2* Consent of Jones Walker LLP (included in Exhibit 5.1)

24.1 Power of Attorney (included in the signature page hereto)

107* Filing Fee Table

In lieu of the opinion of counsel or determination letter contemplated by Item 601(b)(5) of Regulation S-K, the Registrant
hereby undertakes that it will submit or has submitted the River Bank & Trust 401(k) Employee Stock Ownership Plan and any
amendments thereto to the Internal Revenue Service (“IRS”) in a timely manner and has made or will make all changes required by
the IRS in order to qualify such plan under Section 401 of the Internal Revenue Code of 1986, as amended.

*Filed herewith

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 this Registration 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;

(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;

(iv) That, for the purpose of determining any liability under the Securities Act, each such post-effective
amendment 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; and

(v) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001641601/000095017023022951/ck0001641601-20230516.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001641601/000095017023022951/ck0001641601-20230516.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001641601/000095017023022951/ck0001641601-20230516.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001641601/000095017023022951/ck0001641601-20230516.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001641601/000095017023022951/ck0001641601-20230516.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001641601/000095017023022951/ck0001641601-20230516.htm


(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.



SIGNATURES

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned directors and officers of the Registrant, an Alabama
corporation, which is filing a Registration Statement on Form S-8 with the Securities and Exchange Commission, Washington, D.C.
under the provisions of the Securities Act of 1933 hereby constitute and appoint James M. Stubbs and Jason B. Davis, and each of them
(with full power to act alone), the individual’s true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for the person and in his or her name, place and stead, in any and all capacities, to sign such registration statement and
any or all amendments or supplements with all exhibits thereto, including any stickers or post-effective amendments to the Registration
Statement, and all other documents in connection therewith to be filed with the Securities and Exchange 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 to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact as agents or any of them, or their substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Prattville, State of Alabama, on April 9, 2025.

RIVER FINANCIAL CORPORATION

By: /s/ James M. Stubbs
James M. Stubbs
President and Chief Executive Officer
(Duly Authorized Representative)

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the
following persons in the capacities indicated and on the date set forth below.

/s/ James M. Stubbs CEO and Director*
James M. Stubbs

/s/ Jason B. Davis Chief Financial Officer*
Jason B. Davis (Principal Financial and Accounting Officer)

/s/ Larry Puckett Director and Chairman of the Board*
Larry Puckett

/s/ W. Murray Neighbors Director and Vice Chairman of the Board*
W. Murray Neighbors

/s/ Gerald R. Smith Director and President*
Gerald R. Smith

/s/ Vernon B. Taylor Director*
Vernon B. Taylor

/s/ John A. Freeman Director*
John A. Freeman

/s/ Charles E. Herron Director*
Charles E. Herron

/s/ Charles Moore, III Director*
Charles Moore, III

/s/ Brian McLeod Director*
Brian McLeod



* December 15, 2025

The 401(k) Plan. Pursuant to the requirements of the Securities Act, the trustees (or other persons who administer 
the employee benefit plan) have duly caused this Registration Statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of Prattville, State of Alabama, on December 15, 2025.

RIVER FINANCIAL CORPORATION

By: /s/ James M. Stubbs
Name: James M. Stubbs

Authorized Signatory
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3.1 Certificate of Incorporation of River Financial Corporation, filed on May 18, 2023 as Exhibit 3.1 to the Company’s Form

8-K and incorporated herein by reference.
 
3.2 Bylaws of River Financial Corporation, filed on May 18, 2023 as Exhibit 3.2 to the Company’s Form 8-K, and
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5.1* Opinion of Jones Walker LLP
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107* Filing Fee Table
 

In lieu of the opinion of counsel or determination letter contemplated by Item 601(b)(5) of Regulation S-K, the Registrant
hereby undertakes that it will submit or has submitted the River Bank & Trust 401(k) Employee Stock Ownership Plan and any
amendments thereto to the Internal Revenue Service (“IRS”) in a timely manner and has made or will make all changes required
by the IRS in order to qualify such plan under Section 401 of the Internal Revenue Code of 1986, as amended.

*Filed herewith

 



Exhibit 5.1

December 15, 2025

River Financial Corporation
2611 Legends Drive
Prattville, AL 36066

Ladies and Gentlemen:

We have acted as counsel for River Financial Corporation, an Alabama corporation (the “Company”) in 
connection with the filing of its Registration Statement on Form S-8 (the “Registration Statement”) for 
the registration of 500,000 shares of common stock, par value $1.00 per share, of the Company under the 
Securities Act of 1933 to be issued pursuant to the Company’s River Bank & Trust Employee Stock 
Ownership Plan (the “Plan”).

We have examined the Certificate of Incorporation, Bylaws, corporate minutes and other corporate 
records and proceedings of the Company relating to its organization and present corporate status, 
corporate records and documents relating to the Plan, and such other corporate records and documents as 
we have deemed relevant for purposes of this opinion.

Based upon and subject to the foregoing and the additional qualifications set forth below, it is our opinion 
that the shares of common stock, par value $1.00 per share, of the Company when issued as described in 
the Registration Statement will be validly issued, fully paid and non-assessable shares of common stock 
of the Company.

This opinion is limited to the laws of the State of Alabama and the federal laws of the United States of 
America. We hereby consent to the use of this opinion as an exhibit to the Registration Statement and to 
the reference to our firm under the caption “Legal Matters” in the Prospectus contained in the Registration 
Statement. In giving this consent, we do not admit that we are within the category of persons whose 
consent is required by Section 7 of the Securities Act or other rules and regulations of the Commission 
thereunder.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this 
consent, we do not thereby admit that we are an “expert” within the meaning of the Securities Act, or that 
we are otherwise within the category of persons whose consent is required under Section 7 of the 
Securities Act or the rules and regulations of the SEC thereunder.

Sincerely,

JONES WALKER LLP

/s/ Jones Walker LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of River Financial
Corporation of our reports dated March 11, 2025, relating to our audit of the consolidated financial statements and
the effectiveness of internal control over financial reporting, which appear in the Annual Report on Form 10-K, of
River Financial Corporation for the year ended December 31, 2024 filed on March 11, 2025.

/s/ Mauldin & Jenkins, LLC

Birmingham, Alabama

December 15, 2025



Exhibit 107

Calculation of Filing Fee Tables

Form S-8
(Form Type)

River Financial Corporation
(Exact name of registrant as specified in its charter)

Table 1: Newly Registered Securities

Security
Type

Security
Class
Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum
Offering

Price
Per Share

Maximum
Aggregate
Offering

Price Fee Rate

Amount of
Registration

Fee (4)

Fees to Be
Paid Equity Common Stock Other 500,000 $38.00 $19,000,000 $0.0001381 $2,623.90

Total Offering Amounts  $19,000,000 $2,623.90

Total Fee Offsets $-

Net Fee Due $2,623.90

(1) Consists of 500,000  shares of common stock, $1.00 par value (the “Common Stock”) of River Financial Corporation (the “Registrant”) to
be offered or sold pursuant to the River Bank & Trust 401(k) Employee Stock Ownership Plan (the “Plan”).

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), the registration statement also covers an
indeterminate number of additional shares of the Registrant’s Common Stock that may be issued to adjust the number of shares issued
pursuant to the Plan as a result of any future stock split, stock dividend or similar adjustment of the Registrant’s Common Stock.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h)(1) under the Securities Act of 1933, based on
the book value of the shares of Common Stock as of November 30, 2025, the latest practicable date. There is no active trading market for
the shares being offered and shares are sporadically traded on the OTC Pink Open Market (RVFR). No shares of the Registrant’s Common
Stock have been traded within the five business days prior to the filing date of this Registration Statement.

(4) Calculated pursuant to Rules 457(c) and 457(h)(1) of the Securities Act, by multiplying the proposed maximum aggregate offering price of
securities to be registered by $0.0001381.

(5) Pursuant to Rule 416(c) under the Securities Act, this Registration Statement also covers an indeterminate amount of interests to be offered
or sold pursuant to the River Bank & Trust Employee Stock Ownership Plan. In accordance with Rule 457(h)(2) under the Securities Act, no
separate fee calculation is required for such interests. Pursuant to Rule 416(c) of the Securities Act, this Registration Statement also covers
an indeterminate number of additional shares of Common Stock that may become issuable under the 401(k) Plan by reason of any stock
dividend, stock split, recapitalization or any other similar transaction. Pursuant to Rule 457(h)(2) of the Securities Act, because this
Registration Statement also registers participation interests in the 401(k) Plan, no separate fee is required for such participation interests.


