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Item 2.01 Completion of Acquisition or Disposition of Assets.
 

On January 1, 2018, Union Bankshares Corporation (“Union”) completed its previously announced acquisition of Xenith Bankshares, Inc. (“Xenith”). The merger of
Xenith with and into Union (the “Merger”), with Union surviving the Merger, was effected pursuant to an Agreement and Plan of Reorganization, dated as of May 19, 2017,
between Union and Xenith, and a related Plan of Merger (together, the “Merger Agreement”). Pursuant to the Merger Agreement, holders of shares of Xenith common stock
have a right to receive 0.9354 shares (the “Exchange Ratio”) of Union common stock (the “Merger Consideration”) for each share of Xenith common stock held immediately
prior to the effective time of the Merger (the “Effective Time”), with cash to be paid in lieu of fractional shares.

At the Effective Time, each option to purchase shares of Xenith common stock, whether vested or unvested, that was outstanding and unexercised immediately prior to the
Effective Time was converted into the right to receive a cash payment in an amount equal to the product of (i) the difference between (A) the product of the average of the
closing sale prices of Union common stock on the NASDAQ Global Select Market for the 10 full trading days ending on the trading day immediately preceding the Effective
Time and the Exchange Ratio (the “Conversion Price”) and (B) the per share exercise price of the option immediately prior to the Effective Time, and (ii) the number of shares
of Xenith common stock subject to such option, subject to any applicable withholdings. Any options to purchase shares of Xenith common stock with a per share exercise price
in excess of the Conversion Price were cancelled without payment.

At the Effective Time, each warrant exercisable for shares of Xenith common stock that was outstanding and unexercised immediately prior to the Effective Time was
converted into a warrant to acquire, on the same terms and conditions as were applicable under such warrant immediately prior to the Effective Time, the number of shares of
Union common stock equal to the product of the number of shares of Xenith common stock subject to such warrant immediately prior to the Effective Time and the Exchange
Ratio (rounding any resultant fractional share down to the nearest whole number of shares), at a price per share of Union common stock equal to the price per share under the
warrant divided by the Exchange Ratio (rounding any resultant fractional cent up to the nearest whole cent).

At the Effective Time, each outstanding restricted stock award granted by Xenith and each outstanding restricted stock unit award in respect of Xenith common stock
granted by Xenith vested fully and was converted into the right to receive the Merger Consideration in respect of each share of Xenith common stock underlying such award.
Each share of Union common stock outstanding immediately prior to the Merger remained outstanding and was unaffected by the Merger.

Shortly after the Effective Time, Xenith Bank, Xenith’s wholly-owned bank subsidiary, was merged with and into Union Bank & Trust, Union’s wholly-owned bank
subsidiary (“Union Bank”), with Union Bank surviving.  

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Merger Agreement,
which is incorporated herein by reference to Exhibit 2.1 to this report.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

Pursuant to the Merger Agreement, which provided that on or prior to the Effective Time, the Board of Directors of Union (the “Union Board”) would cause two members
of the Board of Directors of Xenith (the “Xenith Board”) to be appointed to the Union Board, effective as of the Effective Time, the Union Board (1) increased the size of the
Union Board from 18 to 20 members and (2) elected Patrick E. Corbin and Thomas G. Snead, Jr. (together, the “New Directors”) to serve as members of the Union Board until
the next annual meeting of the shareholders of Union and until their respective successors are elected and qualified or until their resignation or removal. In accordance with the
Merger Agreement, each of the New Directors was a member of the Xenith Board. Each of Mr. Corbin and Mr. Snead will be entitled to receive compensation as a non-
employee member of the Union Board, as described in the section entitled “Director Compensation” in Union’s 2017 Proxy Statement, filed with the Securities and Exchange
Commission on March 21, 2017. Committee assignments for the New Directors will be determined at a later date.

Other than the Merger Agreement, there are no arrangements or understandings between the New Directors and any other person pursuant to which the New Directors
were selected as directors. Since the beginning of the last fiscal year there have been no related party transactions between Union and the New Directors that would be
reportable under Item 404(a) of Regulation S-K.



Item 8.01 Other Events.

On January 1, 2018, Union issued a press release announcing the completion of the Merger. A copy of the press release is attached as Exhibit 99.1 to this report and is
incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.

The financial statements required by this item will be filed by amendment to this Current Report on Form 8-K no later than 71 calendar days after the date on which this
report is required to be filed.

(b) Pro forma financial information.

The pro forma financial information required by this item will be filed by amendment to this Current Report on Form 8-K no later than 71 calendar days after the date on
which this report is required to be filed.

(d) Exhibits.

The following exhibits are filed herewith:

Exhibit No. Description of Exhibit
2.1 Agreement and Plan of Reorganization, dated as of May 19, 2017, between Union Bankshares Corporation and

Xenith Bankshares, Inc. (Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Union
Bankshares Corporation agrees to furnish supplementally to the Securities and Exchange Commission a copy of
any omitted schedule upon request.) (Incorporated by reference to Exhibit 2.1 to Union Bankshares Corporation’s
Current Report on Form 8-K filed on May 23, 2017).  

99.1 Press release, dated January 1, 2018, announcing the completion of the Merger.

http://www.sec.gov/Archives/edgar/data/883948/000114420417029103/v467659_ex2-1.htm
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Exhibit 99.1

Union Bankshares Corporation Completes Acquisition of Xenith Bankshares, Inc.

Richmond, Va., January 1, 2018 - Union Bankshares Corporation (“Union”) today announced the completion of its acquisition of Xenith
Bankshares, Inc. (“Xenith”). The combination creates a Virginia headquartered independent regional bank for the first time in nearly 20 years.

Under the terms of the merger agreement, Xenith shareholders received 0.9354 shares of Union common stock in exchange for each share of
Xenith common stock they owned, with cash paid in lieu of fractional shares.

“Today marks the start of something remarkable for businesses and consumers in Virginia, Maryland and North Carolina - an independent
regional bank headquartered in the Commonwealth,” said John C. Asbury, president and chief executive officer of Union. “We believe that our
two companies are stronger together and the combination gives Union a unique franchise to create long term shareholder value. We expect that
our combined statewide footprint will bring additional convenience to our customers and position us as a strong competitor against large
regional institutions and smaller community banks alike - making us the preeminent commercial bank headquartered in Virginia.

“The integration work is going well and everything remains on track for a systems conversion in late May 2018. Our teammates have been
working tirelessly to ensure a smooth integration. I want to thank them for their continued customer focus during this transition period.”

Pursuant to the merger agreement, Patrick E. Corbin and Thomas G. Snead have been named to the Board of Directors of Union Bankshares
Corporation. Corbin, 63, has been the Managing Shareholder of Corbin & Company, P.C. since 1983 and has been a CPA since 1979. Snead,
64, was the former Chairman and CEO of Trigon Blue Cross/Blue Shield in Richmond and later CEO of Anthem, Inc., Southeast Region, a
managed care and health insurance company.

Based on financial information reported as of September 30, 2017, the combined company would have total assets of approximately $12.3
billion, deposits of approximately $9.5 billion and loans of approximately $9.3 billion. Union will separately operate the former Xenith Bank
branches as Xenith Bank, a division of Union Bank & Trust of Richmond, Virginia until systems conversion in late May 2018.

ABOUT UNION BANKSHARES CORPORATION
Headquartered in Richmond, Virginia, Union Bankshares Corporation (NASDAQ: UBSH) is the holding company for Union Bank & Trust,
which has 151 banking offices, 40 of which are operated as Xenith Bank, a division of Union Bank & Trust of Richmond, Virginia, and
approximately 220 ATMs located throughout Virginia, Maryland and North Carolina. Union Bank & Trust also operates Shore Premier
Finance, a specialty marine lender. Non-bank affiliates of the holding company include: Union



Mortgage Group, Inc., which provides a full line of mortgage products, Old Dominion Capital Management, Inc., which provides investment
advisory services, and Union Insurance Group, LLC, which offers various lines of insurance products.

Additional information on the Company is available at http://investors.bankatunion.com.

Contact: Bill Cimino (804) 448-0937, VP and Director of Investor Relations

FORWARD-LOOKING STATEMENTS
Certain statements in this press release may constitute “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. Forward-looking statements are statements that include projections, predictions, expectations, or beliefs about future
events or results or otherwise are not statements of historical fact, are based on certain assumptions as of the time they are made, and are
inherently subject to risks and uncertainties, some of which cannot be predicted or quantified. Such statements are often characterized by the
use of qualified words (and their derivatives) such as “expect,” “believe,” “estimate,” “plan,” “project,” “anticipate,” “intend,” “will,” “may,”
“view,” “opportunity,” “potential,” or words of similar meaning or other statements concerning opinions or judgment of Union or its
management about future events. Such statements include statements as to the anticipated benefits of the merger as well as other statements
regarding the merger. Although Union believes that its expectations with respect to forward-looking statements are based upon reasonable
assumptions within the bounds of its existing knowledge of its business and operations, there can be no assurance that actual results,
performance, or achievements of Union will not differ materially from any projected future results, performance, or achievements expressed or
implied by such forward-looking statements. Actual future results and trends may differ materially from historical results or those anticipated
depending on a variety of factors, including but not limited to: (1) the businesses of Union and Xenith may not be integrated successfully or
such integration may be more difficult, time-consuming or costly than expected; (2) expected revenue synergies and cost savings from the
merger may not be fully realized or realized within the expected time frame; (3) revenues following the transaction may be lower than
expected; (4) customer and employee relationships and business operations may be disrupted by the transaction; (5) changes in interest rates,
general economic conditions, tax rates, legislative/regulatory changes, monetary and fiscal policies of the U.S. government, including policies
of the U.S. Treasury and the Board of Governors of the Federal Reserve System; the quality and composition of the loan and securities
portfolios; demand for loan products; deposit flows; competition; demand for financial services in the companies’ respective market areas;
their implementation of new technologies; their ability to develop and maintain secure and reliable electronic systems; and accounting
principles, policies, and guidelines, and (6) other risk factors detailed from time to time in filings made by Union with the Securities and
Exchange Commission. Forward-looking statements speak only as of the date they are made and Union undertakes no obligation to update or
clarify these forward-looking statements, whether as a result of new information, future events or otherwise.

###


