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CALCULATION OF REGISTRATION FEE

 

Title of Securities
To Be Registered  

Amount
To Be

Registered (1)  

Proposed
Maximum

Offering Price
Per Share (3)  

Proposed
Maximum
Aggregate

Offering Price (3)  
Amount Of

Registration Fee (3)
Common Stock, par value $1.33 per share  448,750(2)  N/A  N/A  N/A

        
(1) This Form S-8 covers shares of Union Bankshares Corporation (the “Registrant”) common stock, par value $1.33 per share (“Registrant Common Stock”) to be registered in

connection with equity awards previously granted under the Access National Corporation 2017 Equity Compensation Plan (the “Access 2017 Plan”) and the Access National
Corporation 2009 Stock Option Plan (together with the Access 2017 Plan, the “Access Plans”), each of which was assumed by the Registrant in connection with the
Registrant’s acquisition of Access National Corporation, which was consummated on February 1, 2019.

(2) Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of Registrant
Common Stock which become issuable under the Access Plans pursuant to this Registration Statement by reason of any stock dividend, stock split, recapitalization or any
other similar transaction which results in an increase in the number of outstanding shares of Registrant Common Stock.

(3) These shares of Registrant Common Stock were registered under the Registration Statement on Form S-4 (File No. 333-228455), filed with the Securities and Exchange
Commission (the “Commission”) on November 16, 2018, as amended on December 10, 2018, and declared effective by the Commission on December 12, 2018 (the “Form
S-4”). All filing fees payable in connection with the issuance of these shares were previously paid in connection with the filing of the Form S-4.

 

 



 

 
EXPLANATORY NOTE

 
The Registrant hereby amends its Registration Statement on Form S-4 (File No. 333-228455), filed with the Commission on November 16, 2018, as amended on December 10,
2018, and declared effective by the Commission on December 12, 2018 (the “Form S-4”), by filing this Post-Effective Amendment No. 1 on Form S-8 (the “Post-Effective
Amendment No. 1”). The Form S-4, as amended by this Post-Effective Amendment No. 1, is referred to as the “Registration Statement.” The Registrant filed the Form S-4 in
connection with the merger of Access National Corporation, a Virginia corporation (“Access”), with and into the Registrant, with the Registrant as the surviving corporation (the
“Merger”). This Post-Effective Amendment No. 1 relates to shares of Registrant Common Stock originally registered on the Form S-4 that may be issued in connection with
equity awards (“Access Awards”) previously granted under the Access Plans, which Access Awards were assumed by the Registrant in connection with the Merger, which was
consummated on February 1, 2019. At the effective time of the Merger, each outstanding Access Award was converted into a corresponding award with respect to Registrant
Common Stock.

 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

 
Item 1. Plan Information.*
 
Item 2. Registrant Information and Employee Plan Annual Information.*
 
* In accordance with Rule 428 under the Securities Act and the Note to Part I of Form S-8, the information required by this Part I of Form S-8 is not and will not be filed with

the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference
 
The following documents filed by the Registrant with the Commission are hereby incorporated by reference herein:
 

 (a) The Registrant’s Annual Report on Form 10-K for its fiscal year ended December 31, 2017 filed with the Commission on February 27, 2018, and containing audited
financial statements for the registrant’s latest fiscal year.

 
 (b) The Registrant’s Quarterly Reports on Form 10-Q for the quarter ended March 31, 2018, filed with the Commission on May 9, 2018, for the quarter ended June 30,

2018, filed with the Commission on August 7, 2018 and for the quarter ended September 30, 2018, filed with the Commission on November 6, 2018.
 
 (c) The Registrant’s Current Reports on Form 8-K or Form 8-K/A filed with the Commission on January 2, 2018, January 3, 2018, January 23, 2018 (only with respect to

information filed under item 8.01), January 23, 2018, January 26, 2018, April 2, 2018, April 3, 2018, May 3, 2018, May 4, 2018 (only with respect to information filed
under items 5.02 and 9.01), May 23, 2018, June 26, 2018 (only with respect to information filed under item 5.02), July 5, 2018 (only with respect to information filed
under items 8.01 and 9.01), July 19, 2018, September 11, 2018, September 12, 2018, September 27, 2018, October 5, 2018 (only with respect to information filed
under items 8.01 and 9.01), October 5, 2018, October 5, 2018, October 9, 2018, October 25, 2018, November 13, 2018 (only with respect to information filed under
item 8.01), November 16, 2018, January 8, 2019, January 11, 2019, January 15, 2019, January 24, 2019, January 31, 2019 and February 1, 2019 (other than those
portions of the documents or information deemed to be furnished and not filed).

 
 (d) All other reports filed by the Registrant pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) since the end of

the fiscal year covered by the Annual Report on Form 10-K referred to in (a) above.
 
 (e) The description of Registrant Common Stock contained in the Registrant’s Registration Statement on Form 8-A, filed on July 2, 1999 (incorporated by reference from

the Registrant’s registration statement on Form S-4 (File No. 333-49563), originally filed on April 7, 1998) under the Exchange Act, including any amendment or
report filed for the purpose of updating such description.
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All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this Registration Statement, and prior to the filing of a
post-effective amendment which indicates that all securities offered hereby have been sold or which de-registers all securities then remaining unsold, shall be deemed to be
incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents; provided, however, that documents or information
deemed to have been furnished and not filed in accordance with the rules of the Commission shall not be deemed incorporated by reference in this Registration Statement,
including any portion of any future annual or quarterly report to shareholders or document or current report furnished under current Items 2.02 or 7.01 of Form 8-K that is not
deemed filed under such provisions. Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference
herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.
 
Item 4. Description of Securities
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel
 
The validity of the Registrant Common Stock to be issued in connection with the Merger will be passed upon for the Registrant by Rachael R. Lape, Senior Vice President,
General Counsel and Corporate Secretary of the Registrant. As of February 1, 2019, Ms. Lape held 1,789 shares of Registrant Common Stock and 1,685 shares of Registrant
Common Stock subject to unvested restricted stock awards.
 
Item 6. Indemnification of Directors and Officers
 
The laws of the Commonwealth of Virginia pursuant to which the Registrant is incorporated permit it to indemnify its officers and directors against certain liabilities with the
approval of its shareholders. The articles of incorporation of the Registrant, as amended to date (the “Union articles of incorporation”), provide that, to the full extent permitted
by the Virginia Stock Corporation Act (the “VSCA”), the Registrant is required to indemnify a director or officer against liabilities, fines, penalties and claims imposed upon or
asserted against him or her (including amounts paid in settlement) by reason of having been a director or officer and against all expenses (including counsel fees) reasonably
incurred in connection therewith, except in relation to matters in which he or she has been adjudged liable because of willful misconduct or a knowing violation of the criminal
law in his performance of his duty as such director or officer.
 
The Registrant has purchased officers’ and directors’ liability insurance policies. Within the limits of their coverage, the policies insure (i) the directors and officers of the
Registrant against certain losses resulting from claims against them in their capacities as directors and officers to the extent that such losses are not indemnified by the
Registrant and (ii) the Registrant to the extent that it indemnifies such directors and officers for losses as permitted under the laws of Virginia.
 
The VSCA establishes a statutory limit on liability of directors and officers of a corporation for damages assessed against them in a suit brought by or in the right of the
corporation or brought by or on behalf of shareholders of the corporation and authorizes a corporation to specify a lower monetary limit on liability (including the elimination of
liability for monetary damages) in the corporation’s articles of incorporation or bylaws; however, the liability of a director or officer will not be limited if such officer or
director engaged in willful misconduct or a knowing violation of the criminal law or of any federal or state securities law. The Union articles of incorporation eliminate the
personal liability of directors and officers to the Registrant or its shareholders for monetary damages to the full extent permitted by Virginia law.
 
Item 7. Exemption From Registration Claimed
 
Not applicable.
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Item 8. Exhibits

 
EXHIBIT INDEX

 
Exhibit

No.  Description
  

3.1
 

Articles of Incorporation of Union Bankshares Corporation, as amended April 25, 2014 (incorporated by reference to Exhibit 3.1 to Union Bankshares
Corporation’s Current Report on Form 8-K filed on April 29, 2014).

  
3.2

 
Bylaws of Union Bankshares Corporation, as amended January 21, 2017 (incorporated by reference to Exhibit 3.02 to Union Bankshares Corporation’s Annual
Report on Form 10-K filed on February 28, 2017).

  
4.1

 
​Specimen certificate of Union Bankshares Corporation common stock (incorporated by reference to Exhibit 4.1 to Union Bankshares Corporation’s Registration
Statement on Form S-4 filed on August 16, 2017).

  
4.2

 
Access National Corporation 2017 Equity Compensation Plan (incorporated by reference to Exhibit 10.18 to Access National Corporation’s Current Report on
Form 8-K filed on November 1, 2017). 

   
4.3

 
Access National Corporation 2009 Stock Option Plan (incorporated by reference to Appendix A to the Access National Corporation’s Proxy Statement filed on
April 15, 2009).

  
*5.1

 
Opinion of Rachael R. Lape, Senior Vice President, General Counsel and Corporate Secretary of Union Bankshares Corporation, regarding the legality of the
securities being registered.

  
*15.1  Acknowledgement of Ernst & Young LLP, Union Bankshares Corporation’s independent registered accounting firm.

  
*23.1  Consent of Ernst & Young LLP, Union Bankshares Corporation’s independent registered accounting firm.

  
*23.2  Consent of KPMG LLP, Xenith Bankshares, Inc.’s independent registered accounting firm.

  
*23.3  Consent of BDO USA, LLP, Access National Corporation’s independent registered accounting firm.

   
*23.4  Consent of Yount, Hyde & Barbour, P.C., Middleburg Financial Corporation’s independent registered accounting firm.

  
*23.5

 
Consent of Rachael R. Lape, Senior Vice President, General Counsel and Corporate Secretary of Union Bankshares Corporation (contained in the opinion filed as
Exhibit 5.1).

  
**24.1

 
Powers of Attorney (contained on signature page to the Registrant’s Registration Statement on Form S-4 (File No. 333-228455) filed on November 16, 2018, to
which this is Post-Effective Amendment No. 1 on Form S-8).

 
* Filed herewith.
** Previously filed.
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http://www.sec.gov/Archives/edgar/data/883948/000114420414025657/v376211_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/883948/000114420414025657/v376211_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/883948/000088394817000028/exhibit302_201610k.htm
http://www.sec.gov/Archives/edgar/data/883948/000088394817000028/exhibit302_201610k.htm
http://www.sec.gov/Archives/edgar/data/883948/000114420417043716/v473352_ex4-1.htm
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http://www.sec.gov/Archives/edgar/data/1176316/000115752317002910/a51708501ex10_18.htm
http://www.sec.gov/Archives/edgar/data/1176316/000115752317002910/a51708501ex10_18.htm
http://www.sec.gov/Archives/edgar/data/1176316/000095013309001134/w73616def14a.htm
http://www.sec.gov/Archives/edgar/data/1176316/000095013309001134/w73616def14a.htm
http://www.sec.gov/Archives/edgar/data/883948/000114420418060566/tv507200-s4.htm#tSIG
http://www.sec.gov/Archives/edgar/data/883948/000114420418060566/tv507200-s4.htm#tSIG


 

  
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. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value 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 prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective 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 the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in this Registration Statement.
 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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.
 
(3) 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.
 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant’s annual report
pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 and each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Securities Exchange Act of 1934 that is incorporated by reference in this 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 of 1933 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 of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the 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 of 1933 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 Richmond, Commonwealth of
Virginia, on February 1, 2019.
 
 UNION BANKSHARES CORPORATION
   
 By: /s/ John C. Asbury
 Name: John C. Asbury
 Title: President and Chief Executive Officer

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons in the capacities

and on the dates indicated.
     

Signature  Title  Date
     
/s/ John C. Asbury  President and Chief Executive Officer,  February 1, 2019
John C. Asbury  (Principal Executive Officer)   
     
 
/s/ Robert M. Gorman

 
Executive Vice President and Chief Financial Officer  February 1, 2019

Robert M. Gorman  (Principal Financial and Accounting Officer)   
     
*  Chairman and Director  February 1, 2019
Raymond D. Smoot, Jr.     
     
*  Vice Chairman and Director  February 1, 2019
Ronald L. Tillett     
     
*  Director  February 1, 2019
L. Bradford Armstrong     
     
*  Director  February 1, 2019
Glen C. Combs     
     
*  Director  February 1, 2019
Patrick E. Corbin     
     
*  Director  February 1, 2019
Beverly E. Dalton     
     
*  Director  February 1, 2019
Gregory L. Fisher     
     
*  Director  February 1, 2019
Daniel I. Hansen     
     
*  Director  February 1, 2019
Jan S. Hoover     
     
*  Director  February 1, 2019
Patrick J. McCann     
     
*  Director  

February 1, 2019
W. Tayloe Murphy, Jr.     
     
*  Director  February 1, 2019
Alan W. Myers     
     
*  Director  February 1, 2019
Thomas P. Rohman     
     
*  Director  February 1, 2019
Linda V. Schreiner     
     
*  Director  February 1, 2019
Thomas G. Snead, Jr.     
     
*  Director  February 1, 2019
Keith L. Wampler     
     
*  Director  February 1, 2019
F. Blair Wimbush     
     
*By: /s/ John C. Asbury_______________     
         John C. Asbury     
         Attorney-in-Fact     

 



 

 



 
Exhibit 5.1

 

 
 

 
 

February 1, 2019
 

Union Bankshares Corporation
1051 East Cary Street, Suite 1200
Richmond, Virginia 23219
 
Ladies and Gentlemen:
 

I am the Senior Vice President, General Counsel and Corporate Secretary of Union Bankshares Corporation, a Virginia corporation (the “Company”), and have acted
as counsel to the Company in connection with the Company’s Post-Effective Amendment No. 1 to Form S-4 on Form S-8 (the “ Registration Statement”) filed by the Company
with the U.S. Securities and Exchange Commission (the “SEC”) on February 1, 2019, filed pursuant to the Securities Act of 1933, as amended (the “Securities Act”). The
Registration Statement registers an aggregate of 448,750 shares of the Company’s common stock, par value $1.33 per share (the “Shares”), issuable upon exercise or settlement
of certain equity awards previously granted under the Access National Corporation 2017 Equity Compensation Plan (the “Access 2017 Plan”) and the Access National
Corporation 2009 Stock Option Plan (together with the Access 2017 Plan, the “Access Plans”), each of which was assumed by the Company in connection with the Company’s
acquisition of Access National Corporation, a Virginia corporation (“Access”), pursuant to the Agreement and Plan of Reorganization, dated as of October 4, 2018, as amended
on December 7, 2018 (as amended from time to time, the “Agreement”), by and between the Company and Access, which was consummated on February 1, 2019.

 
I have reviewed the Registration Statement, the Agreement, the Articles of Incorporation of the Company, the Bylaws of the Company, the resolutions of the Board of

Directors of the Company relating to the Registration Statement and the offering and sale of the Shares, each as amended as of the date hereof, and such other corporate records,
certificates and other documents, and such questions of law, as I have considered necessary for the purposes of this opinion. I have assumed that all signatures are genuine, that
all documents submitted to me as originals are authentic and that all copies of such documents submitted to me conform to the originals. I have relied as to certain matters on
information obtained from public officials, officers of the Company and other sources believed by me to be appropriate for purposes of this opinion.

 
Based upon the foregoing, I am of the opinion that the Shares have been duly authorized and, when issued and sold in the manner contemplated in the Access Plans and

the Registration Statement, will be validly issued, fully paid and nonassessable.
 
I am a member of the bar of the Commonwealth of Virginia. I do not express any opinion herein on any laws other than the laws of the Commonwealth of Virginia,

applicable provisions of the Virginia Stock Corporation Act and the federal laws of the United States of America.
 
I do not find it necessary for the purposes of this opinion, and accordingly I do not purport to cover herein, the application of the securities or “Blue Sky” laws of the

various states to the issuance and sale of the Shares.
 

 



 

  
My opinion is as of the date hereof and I have no responsibility to update this opinion for events and circumstances occurring after the date hereof or as to facts relating

to prior events that are subsequently brought to my attention and I disavow any undertaking to advise you of any changes in law.
 
I hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement. I also hereby consent to the reference to my name under the heading

“Interests of Named Experts and Counsel” in the Registration Statement. In giving such consent, I do not thereby admit that I am in the category of persons whose consent is
required under Section 7 of the Securities Act.

 
 

 Very truly yours,
 
 
 /s/ Rachael R. Lape
 Rachael R. Lape
 Senior Vice President,
 General Counsel and Corporate Secretary
 

 

 



 
Exhibit 15.1

 
The Stockholders and Board of Directors of Union Bankshares Corporation:
  
We are aware of the incorporation by reference in the Post-Effective Amendment No. 1 on Form S-8 to the Registration Statement on Form S-4 of Union Bankshares
Corporation for the registration of shares of Union Bankshares Corporation’s common stock of our reports dated May 9, 2018, August 7, 2018, and November 6, 2018 relating
to the unaudited consolidated interim financial statements of Union Bankshares Corporation that are included in its Forms 10-Q for the quarters ended March 31, 2018, June 30,
2018, and September 30, 2018.
  
Under Rule 436(c) of the Securities Act of 1933, as amended, our reports are not a part of the registration statement prepared or certified by accountants within the meaning of
Section 7 or 11 of the Securities Act of 1933, as amended.
  
 
/s/ Ernst & Young LLP
  
Richmond, Virginia
February 1, 2019
 

 

 
 



 
Exhibit 23.1

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the incorporation by reference in the Post-Effective Amendment No. 1 on Form S-8 to the Registration Statement on Form S-4 of Union Bankshares Corporation
for the registration of shares of Union Bankshares Corporation’s common stock of our reports dated February 27, 2018 with respect to the consolidated financial statements and
the effectiveness of internal control over financial reporting of Union Bankshares Corporation included in its Annual Report (Form 10-K) for the year ended December 31,
2017, filed with the Securities and Exchange Commission.
 

 
/s/ Ernst & Young LLP
 
Richmond, Virginia
February 1, 2019
 

 

 



 
Exhibit 23.2

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the of use of our report dated March 9, 2018, with respect to the consolidated balance sheets of Xenith Bankshares, Inc. and its subsidiaries as of December 31,
2017 and 2016, the related consolidated statements of income, comprehensive income, changes in shareholders' equity, and cash flows for the years then ended, and the related
notes to the consolidated financial statements, incorporated by reference herein.
  

 
/s/ KMPG LLP
 
McLean, Virginia
February 1, 2019
 

 

 



Exhibit 23.3
 

Tel: 804-330-3092
Fax: 804-330-7753
www.bdo.com

300 Arboretum Place, Suite 520
Richmond, VA 23236
 

 
 

Consent of Independent Registered Public Accounting Firm
 
Union Bankshares Corporation
Richmond, Virginia
 
We hereby consent to the incorporation by reference in the Post-Effective Amendment No. 1 on Form S-8 to the Registration Statement on Form S-4 (No. 333-228455) of our
reports dated April 4, 2018, relating to the consolidated financial statements and the effectiveness of Access National Corporation’s internal control over financial reporting
appearing in Union Bankshares Corporation’s Form 8-K filed with the Securities and Exchange Commission on November 16, 2018. Our report on the effectiveness of internal
control over financial reporting expresses an adverse opinion on the effectiveness of Access National Corporation's internal control over financial reporting as of December 31,
2017.
 
 
/s/ BDO USA, LLP
 
BDO USA, LLP
Richmond, Virginia
February 1, 2019
 

 



 Exhibit 23.4

 
  
 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We consent to the incorporation by reference in this post-effective amendment No. 1 on Form S-8 to the registration statement on Form S-4 (File No. 333-228455) of our reports
dated March 15, 2017, relating to the consolidated financial statements and effectiveness of internal control over financial reporting of Middleburg Financial Corporation and
subsidiaries.
 
 
 
/s/ YOUNT, HYDE & BARBOUR, P.C.
 

 

Winchester, Virginia  
February 1, 2019  

 

 


