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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

AmTrust Financial Services, Inc.
(Exact Name of Registrant as Specified in Its Girart

Delaware 04-310638¢
(State or Other Jurisdiction (I.LR.S. Employe
Incorporation or Organizatiol Identification No.)

59 Maiden Lane, 8'Floor, New York, New York 10038
(Address of Principal Executive Offices, Includiigp Code)

AmTrust Financial Services, Inc.
2010 Omnibus Incentive Plan
(Full Title of the Plan)

Stephen B. Ungar, Esq.
General Counsel and Secretary
AmTrust Financial Services, Inc.
59 Maiden Lane, & Floor
New York, New York 10038
(212) 220-7120

(Name, Address, and Telephone Number, IncludingaA&ede, of Agent For Service)

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

Act. (Check one):

Accelerated filer 4 Non-accelerated filef] Smaller reporting compamy

Large accelerated fildr]
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE
Proposed Proposed
maximum maximum
Amount tobe  offering price aggregate Amount of

Title of securities

to beregistered registered per share (1) offeringprice (1) registration fee

Common Stock, $0.01 par val 6,045,511 share $ 13.72 $ 82,944,41 $ 5,914

(1) Estimated in accordance with Rules 457(c) and 45rider the Securities Act of 1933, as amendee)ystidr purposes of calculating the
registration fee. The fee with respect to the ehaf Common Stock registered on this registragtatement is based on the average of
the high and low sale prices on May 14, 2010 ofGbexmon Stock as reported on the NASDAQ Global Ma




PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The documents containing the information specifieBart | of Form S-8 will be sent or given to p@pants in the AmTrust
Financial Services, Inc. 2010 Omnibus IncentivenRthe “Plan”), as specified by Rule 428(b)(1) unthe Securities Act of 1933, as
amended (the “Securities Act”). Such documentsimext be filed with the Securities and Exchange @dsgion (the “Commission”) either
as part of this registration statement or as prasiges or prospectus supplements pursuant to Rdledder the Securities Act. These
documents and the documents incorporated by refererthis registration statement pursuant to I8aof Part Il of Form S-8, taken together,
will constitute a prospectus that meets the requarets of Section 10(a) of the Securities Act.
PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Referer.

The following documents, which are on file with tBemmission, are incorporated herein by refereddereports and other
documents subsequently filed by AmTrust Financal®es, Inc. (the “Company”) pursuant to Sectit8&), 13(c), 14 and 15(d) of the
Securities Exchange Act of 1934, prior to the {liof a post-effective amendment that indicates @aliatecurities offered hereby have been
sold or that deregisters all securities then remgiaonsold, shall be deemed to be incorporatecefgrence in this registration statement ar
be a part hereof from the date of filing such doents:

(@8 The Compan's Annual Report on Form -K for the year ended December 31, 2C

(b) The Compan’'s Quarterly Report on Form -Q for the quarter ended March 31, 20

(c) The Compan’'s Current Reports on Forn-K filed with the Commission on March 3, 2010 andrbta5, 2010; an

(d) The description of the Company’s Common Stock, $@4#r value, set forth in the Company’s RegistraStatement on
Form S-1/A (File No. 333- 134960) filed with the @mission on November 8, 2006 and declared effetijvthe

Commission on November 9, 2006, including any ament or report filed for the purpose of updatingtttiescription

ltem 4. Description of Securitie.

Not Applicable.

Item 5. Interests of Named Experts and Cour.

Stephen B. Ungar, who rendered the opinion asadetality of the Company’s Common Stock to bedslspursuant to this
registration statement, is employed by the Com@aneneral Counsel and Secretary. Mr. Ungar ibéheficial owner of 1,100 shares of
Company’s Common Stock and of options to purchd€e0D0 shares of the Company’s Common Stock (winicludes options that are not
yet exercisable




Iltem 6. Indemnification of Directors and Office.

Amended and Restated Certificate of Incorporation

Article XI of the Company’s Amended and Restatedtifleate of Incorporation provides that a directail not be liable to the
Company or its stockholders for monetary damagebrigach of fiduciary duty as a director, exceptlibility (1) for any breach of the
director’s duty of loyalty to the Company or iteskholders, (2) for acts or omissions not in goaithfor which involved intentional
misconduct or a knowing violation of the law, (3)der Section 174 of the Delaware General Corpdrate (‘“DGCL") for unlawful payment
of dividends or improper redemption of stock orf@)any transaction from which the director dedan improper personal benefit. In
addition, if the DGCL is amended to authorize tletHer elimination or limitation of the liabilityfalirectors, then the liability of a director of
the Company, in addition to the limitation on peraldiability provided for in the Company’s Amendadd Restated Certificate of
Incorporation, will be limited to the fullest extgmermitted by the amended DGCL.

DGCL

Subsection (a) of Section 145 of the DGCL empowersrporation to indemnify any person who was ar frty or is threatened to
be made a party to any threatened, pending or @ietphction, suit or proceeding, whether civiliménal, administrative or investigative
(other than an action by or in the right of thepmwation), by reason of the fact that such persar ivas a director, officer, employee or agent
of the corporation or is or was serving at the esfjof the corporation as a director, officer, emgpk or agent of another corporation or
enterprise, against expenses (including attornfeys), judgments, fines and amounts paid in sedttémctually and reasonably incurred by
such person in connection with such action, sufiroceeding if such person acted in good faithinar@lmanner such person reasonably
believed to be in or not opposed to the best isteref the corporation, and with respect to anyicral action or proceeding, had no
reasonable cause to believe such person’s condascimlawful.

Subsection (b) of Section 145 empowers a corparationdemnify any person who was or is a partthogatened to be made a party
to any threatened, pending or completed actiomibiby or in the right of the corporation to proewr judgment in its favor by reason of the
fact that such person acted in any of the capacséé forth above, against expenses (includingregjcs fees) actually and reasonably incu
by such person in connection with the defense tlesgent of such action or suit if such person @ecteder similar standards, except that no
indemnification may be made in respect of any clagsue or matter as to which such person sha#é baen adjudged to be liable to the
corporation unless and only to the extent thatQbaert of Chancery or the court in which the actorsuit was brought shall determine upon
application that, despite the adjudication of lid§i but in view of all the circumstances of thase the person is fairly and reasonably entitled
to indemnity for the expenses which the court stiedim proper.

Section 145 further provides that, to the extedir@ctor or officer of a corporation has been sasfid on the merits or otherwise in
defense of any action, suit or proceeding refetoed subsections (a) and (b) or in the defensangfclaim, issue or matter therein, the person
shall be indemnified against expenses (includingraeys’'fees) actually and reasonably incurred in connedterewith; that indemnificatic
provided for by Section 145 shall not be deemedusiee of any other rights to which the indemnifigalty may be entitled; the right to
indemnification and advancement of expenses arisimtgr a provision of the certificate of incorpavator bylaws shall not be eliminated or
impaired by an amendment to such provision afteoitcurrence of the act or omission that is th¢estiof civil, criminal, administrative or
investigative action, suit or proceeding for whindemnification or advancement of expenses is spwgihess the provision in effect at the
time of such act or commission explicitly authosizeich elimination or impairment after such aamission has occurred; and that the scope
of indemnification extends to directors, officeemployees or agents of a constituent corporatisordied in a consolidation or merger and
persons serving in that capacity at the requeiteo€onstituent corporation for another. Sectiéh also empowers the corporation to
purchase and maintain insurance on behalf of @tdire@r officer of the corporation against any iy asserted against or incurred by the
person in any such capacity or arising out of thespn’s status as such, whether or not the coiparatould have the power to indemnify the
person against such liabilities under Section i#8uding liabilities under the Securities Act.

Insurance

The Company has obtained directors’ and officarsurance to cover its directors, officers and sofriess employees for certain
liabilities incurred in their capacities as such.




Indemnification Agreements

The Company has entered into written indemnificatigreements with each of its directors and exeeutfficers (a form of which
filed as Exhibit 10.12 to the Company’s registratgtatement on Form S-1 (No. 3334960) filed on June 12, 2006). Under these ageats
if an officer or director makes a claim of indenicaftion to the Company, either a majority of thddpendent directors or independent legal
counsel selected by the independent directors reuiw the relevant facts and make a determinatiogther the director or officer has met
the standards of conduct under Delaware law thaldvoermit (under Delaware law) and require (urttierindemnification agreement) the
Company to indemnify the director or officer.

The foregoing represents a summary of the genfegdtef the Company’s Amended and Restated Ceatii of Incorporation, the
DGCL, the Company’s insurance coverage and thenmifecation agreements for purposes of generalrifgsmmn only.

ltem 7. Exemption from Registration Claim.

Not applicable.

ltem 8. Exhibits.

The Exhibits to this registration statement aredlsn the Exhibit Index and are incorporated hrelsi reference.

ltem 9. Undertakings.

(@ The undersigned registrant hereby underts

(1) To file, during any period in which offers or sake® being made, a post-effective amendment tadlgistration
statement

(i) To include any prospectus required by Section IB)a@f the Securities Ac

(i To reflect in the prospectus any facts or evensray after the effective date of the registratsdatement (or
the most recent post-effective amendment therebighy individually or in the aggregate, represent a
fundamental change in the information set fortthimregistration statement. Notwithstanding thedoing,
any increase or decrease in volume of securitiesenf (if the total dollar value of securities o&fd would not
exceed that which was registered) and any devi#tom the low or high end of the estimated maximum
offering range may be reflected in the form of pextus filed with the Commission pursuant to Ré(®) if,
in the aggregate, the changes in volume and pejpeesent no more than 20% change in the maximum
aggregate offering price set forth in the “Calciglatof Registration Fee” table in the effectiveistgtion
statement; an

(iii) To include any material information with respecthe plan of distribution not previously disclosadhe
registration statement or any material change ¢b geformation in the registration stateme

provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do nopls if the registration statement is on Form 28
the information required to be included in a pdétetive amendment by those paragraphs is contampdriodic
reports filed with or furnished to the Commissigntbe registrant pursuant to Section 13 or Secth(a) of the
Securities Exchange Act of 1934 (the “Exchange Attat are incorporated by reference in the regfistn statement.




(b)

(©

(2) That, for the purpose of determining any liabilityder the Securities Act, each such post-effeetimendment shall be
deemed to be a new registration statement rel&titige securities offered therein, and the offedhguch securities at
that time shall be deemed to be the initial boda 6ffering thereof

(3) To remove from registration by means of a pefétctive amendment any of the securities beingsteged which remai
unsold at the termination of the offerir

The undersigned registrant hereby undertakesftrgiurposes of determining any liability under Securities Act, each
filing of the registrant’s annual report pursuanSection 13(a) or Section 15(d) of the Exchange(awrd, where applicable,
each filing of an employee benefit plardnnual report pursuant to Section 15(d) of thehBrge Act) that is incorporated
reference in the registration statement shall leendel to be a new registration statement relatiigesecurities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Giffering thereof

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dines;tofficers, and
controlling persons of the registrant pursuanth®fbregoing provisions, or otherwise, the regigtteas been advised that in
the opinion of the Commission such indemnificatimagainst public policy as expressed in the SeearAct and is,
therefore, unenforceable. In the event that arcfar indemnification against such liabilities (etlthan the payment by the
registrant of expenses incurred or paid by a direcifficer, or controlling person of the registramthe successful defense
of any action, sulit, or proceeding) is assertedumh director, officer, or controlling person imoection with the securities
being registered, the registrant will, unless ia ¢ipinion of its counsel the matter has been selyecontrolling precedent,
submit to a court of appropriate jurisdiction thesgtion whether such indemnification by it is agapublic policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issi




SIGNATURES

Pursuant to the requirements of the Securities thetregistrant certifies that it has reasonabteigds to believe that it meets all of the
requirements for filing on Form S-8 and has dulyseal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the City of Seven Hills, StafeDhio, on May 19, 2010.

AMTRUST FINANCIAL SERVICES, INC.
By: /s/ Ronald E. Pipoly, J

Ronald E. Pipoly, Ji
Chief Financial Officel

Pursuant to the requirements of the Securities thig,registration statement has been signed bjotlmving persons in the capacities and on
the date indicated.

Name Title
/sl Barry D. Zyskinc* Chief Executive Officer, President and Director
Barry D. Zyskind (principal executive officer
/s/ Ronald E. Pipoly, J Chief Financial Officer
Ronald E. Pipoly, Ji (principal financial and accounting office
/s/ Michael Karfunke* Chairman of the Board
Michael Karfunkel
/s/ Donald T. DeCarl* Director
Donald T. DeCarlc
/s/ Susan C. Fisc* Director
Susan C. Fisc
/s/ Abraham Gulkowit* Director

Abraham Gulkowitz

/sl George Karfunke* Director
George Karfunke

/sl Jay J. Miller* Director
Jay J. Miller

*By:  /s/ Stephen Ung:
Stephen Unge
Attorney-In-Fact

May 19, 2010
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4.1

4.2

4.3

51
23.1
23.2

24.1

EXHIBIT INDEX
Description of Exhibi

Amended and Restated Certificate of Incorporatiothe Company (incorporated by reference to Ext8hi
to the Compar’s Registration Statement on For-1 (No. 33:-134960) filed on June 12, 20C

Amended and Restated By-Laws of the Company (purated by reference to Exhibit 3.2 to the Compsiny
Registration Statement on Forr-1 (No. 33:-134960) filed on June 12, 20C

AmTrust Financial Services, Inc. 2010 Omnibushtese Plan (incorporated by reference to Appeiidite
the Compan’s definitive proxy statement on Schedule 14A fibedApril 1, 2010)

Opinion of Counse
Consent of Independent Registered Public Accourking
Consent of Counsel (included in Exhibit 5

Power of Attorney




Exhibit 5.1
[Letterhead of AmTrust Financial Services, Inc.]

May 19, 2010

AmTrust Financial Services, Inc.

59 Maiden Lane, 8 Floor
New York, New York 1003t

Ladies and Gentlemen:

This opinion is delivered to you in connection wiitle Registration Statement on Form S-8 (the “Reggien Statement”) being filed
with the Securities and Exchange Commission (tHeC’$ on the date hereof by AmTrust Financial Segsidnc., a Delaware corporation
(the “Company”) under the Securities Act of 1938amended (“the Actfor registration under the Act of 6,045,511 sharesommon stoct
$0.01 par value (the “Common Stock”), of the Compdrhe Common Stock being registered are sharbs tiffered and issued by the
Company pursuant to its 2010 Omnibus Incentive Rlaa“Plan”).

For purposes of this opinion, | have reviewed coiely authenticated to my satisfaction of the Canys Amended and Restated
Certificate of Incorporation, its Amended and RexteBy-Laws, the minutes of its Board of Directd@@®mmittees and its stockholders, the
Plan and the Registration Statement. | have exahilmeproceedings taken and proposed to be takeonimection with the offer and issuance
of the Shares. | have also examined such othemdewts, records and certificates and made suchefuirtkestigation as | have deemed
necessary for the purpose of rendering this opinion

Based upon and subject to the foregoing qualificesj assumptions and limitations and the furtimeitditions set forth below, |
hereby advise you that in my opinion, the shargSafimon Stock have been duly authorized and reddovéssuance under the Plan by all
necessary corporate action on the part of the Coyngad, when (i) the Registration Statement becagffestive under the Act, (i) the shai
of Common Stock have been duly executed and deliven behalf of the Company, and (iii) the shaféSamnmon Stock are issued in
accordance with the terms of the Plan, the shdr€@mmon Stock will be validly issued, fully paidénon-assessable.

| hereby consent to the filing of this opinion wttie SEC as Exhibit 5.1 to the Registration Statémin giving this consent, | do n
hereby admit that | am in the category of persohesg consent is required under Section 7 of theoAttte rules and regulations of the SEC.

This opinion is limited to the specific issues agted herein, and no opinion may be inferred oliéthfpeyond that expressly stated
herein. | assume no obligation to revise or supplarthis opinion should the Delaware General Caton Law be changed by legislative
action, judicial decision or otherwise. This opimiis furnished by me as General Counsel and $agret the Company in connection with
the filing of the Registration Statement and istodbe used, circulated or quoted for any otheppse or otherwise referred to or relied upon
by any other person without the prior express amifpermission of the Company.

Very truly yours,

/s/ Stephen B. Ung:i

Stephen B. Unge
General Counsel and Secret




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

AmTrust Financial Services, Inc.
New York, New York

We hereby consent to the incorporation by referémdtleis registration statement on Form S-8 of yport dated March 15, 2010 relating to
the consolidated financial statements of AmTrustRcial Services, Inc. appearing in the Companyisual Report on Form 10-K for the
year ended December 31, 20

/s/ BDO Seidman, LLP

New York, New York
May 19, 2010




Exhibit 24.1
POWER OF ATTORNEY

AmTrust Financial Services, Inc. (the “Companyeinds to file a Registration Statement on Formt8+&gister shares of the
Company’s Common Stock, par value $0.01 per shauge offered in connection with the AmTrust Finah&ervices, Inc. 2010 Omnibus
Incentive Plan. Each of the persons signing hisssmame below hereby constitutes and appointsf the date appearing opposite his or her
signature, Ronald E. Pipoly, Jr., David Saks amgpisn Ungar, and each of them, his or her trudaamiail attorney-in-fact, as agent with full
power of substitution for him or her and in hisher name, place and stead, in any and all capgditiesign in any and all capacities and file
(i) such registration statement with all exhibhsfeto and other documents in connection thereittany and all amendments, pastective
amendments and supplements thereto, and (iii) adyalh applications or other documents pertainmguch securities or such registration,
granting unto such attorney-in-fact and agentgoliver and authority to do and perform each andyeaetrand thing requisite and necessary
to be done in and about the premises, as fullytaradl intents and purposes as the undersignedtroigtould do in person, hereby ratifying
and confirming all that said attorneys-in-fact aggnts, or their substitute or substitutes, mayuéyvdo or cause to be done by virtue hereof.

This Power of Attorney has been signed in the retbecapacities and on the respective dates itetidaelow.

Name Title Date

/sl Barry D. Zyskinc Chief Executive Officer, President and Director May 14, 2010
Barry D. Zyskind (Principal Executive Officer

/s/ Michael Karfunke Chairman of the Board May 14, 2010

Michael Karfunkel

/s/ Donald T. DeCarl Director May 14, 2010
Donald T. DeCarlc

/sl Susan C. Fisc Director May 14, 2010
Susan C. Fisc

/s/ Abraham Gulkowit: Director May 14, 2010
Abraham Gulkowitz

/sl George Karfunke Director May 14, 2010
George Karfunke

/sl Jay J. Millel Director May 14, 2010
Jay J. Miller




