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INFORMATION TO BE INCLUDED IN THE REPORT
Item 8.01. Other Events.
On Friday, December 13, 2019, Driver Management Company LLC (“Driver”) demanded in a letter to certain members of the Board of
Directors (the “Board”) of First United Corporation (the “Corporation”) that the Board immediately amend the Corporation’s Amended and
Restated Bylaws, as amended (the “Bylaws”), to provide for a plurality voting exception in the case of a contested election to the majority voting
standard set forth in the Bylaws (the “Plurality Carve-Out Demand”). Driver demanded in its letter that the Board respond to the Plurality CarveOut Demand prior to Monday, December 16, 2019.
A contested election is one in which there are more director nominees than there are directorships up for election. A majority voting
standard means that a director nominee will be elected if he or she receives a majority of the votes cast in the election. A plurality voting standard
means that a director nominee will be elected if he or she receives the most votes cast in the election, even if the number of votes is less than a
majority.
Between December 13th and December 15th, counsel for the Corporation and Driver discussed the Plurality Carve-Out Demand by phone
and e-mail. The Corporation’s counsel explained that the Board was aware of the lack of a plurality carve-out in the Bylaws and that the Board
intended to address this issue after its Nominating and Corporate Governance Committee had conducted a fulsome, holistic review of the Bylaws,
with an eye toward addressing changing shareholder expectations and evolving corporate governance practices. The Corporation’s counsel also
explained that, while this review was ongoing, and in light of Driver’s demand for a response prior to Monday, December 16, 2019, the Board would
convene no later than the morning of Monday, December 16, 2019 for the purpose of voting on the approval of a plurality carve-out with respect to
the majority voting standard in the event that there is a contested director election at the 2020 annual meeting of shareholders. The Corporation’s
counsel stated his belief that the Board would approve this carve-out and that he would notify Driver’s counsel when such approval had been
obtained. Finally, the Corporation’s counsel explained that, rather than making a one-off amendment, the Board should wait to make any formal
amendments to the Bylaws until the above-mentioned review had been completed, and that the proposal should adequately address Driver’s
Plurality Carve-Out Demand. Driver’s counsel initially stated the proposal seemed reasonable, but that sentiment changed between December 15,
2019 and December 16, 2019.
At a meeting held on December 16, 2019, the Board, including each of its Class I directors whose term will expire at the conclusion of the
2020 annual meeting of shareholders, approved a plurality voting exception for the 2020 annual meeting of shareholders such that if there is a
contested election at that meeting and if any incumbent Class I director is ultimately nominated by the Board for election but fails to receive a
plurality of votes cast in the election, then such incumbent director will resign from the Board and the Board will fill the vacancy created by such
resignation with the director nominee who does receive the most votes cast in the election.
The Maryland General Corporation Law (the “MGCL”) provides that, unless provided otherwise in a Maryland corporation’s charter or
bylaws, directors will be elected at each annual meeting of shareholders by a plurality vote. Since its incorporation in 1985, the bylaws of the
Corporation have provided for a majority voting standard. This standard is generally considered to be far more shareholder friendly than the
default plurality voting standard permitted by the MGCL, and that is why the Corporation’s initial Board chose this voting standard, and it has
since not been changed. In fact, Driver has known about the Corporation’s majority voting standard since at least April 2, 2019 and has publicly
stated that, through that standard, “FUNC has empowered shareholders with a meaningful voice[.]” See
https://www.sec.gov/Archives/edgar/data/763907/000147793219001382/dmc_px14a6g.htm.
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A majority voting standard is not, however, without its limitations. Specifically, in the case of a contested director election, a majority
voting standard can result in no director nominee being elected to the Board for a new term, because it is possible that no nominee for a particular
directorship position will receive a majority of all votes cast. In that case, the incumbent director will remain on the Board as a “hold-over director”
even though he or she did not receive a majority of the votes cast. To address this possibility, some corporations have adopted a “plurality voting
exception” to the majority voting standard in the case of contested elections. In the 34 years since its incorporation, the Corporation has never had
a contested election and, until Friday, December 13, 2019, no shareholder has asked the Corporation to change its voting standard for director
elections.
Important Additional Information
The Corporation, its directors and certain of its executive officers will be deemed to be participants in the solicitation of proxies from the
Corporation’s shareholders in connection with the Corporation’s 2020 annual meeting. The Corporation intends to file a definitive proxy statement
and a proxy card with the Securities and Exchange Commission (the “SEC”) in connection with any such solicitation of proxies from the
Corporation’s shareholders. SHAREHOLDERS OF THE CORPORATION ARE STRONGLY ENCOURAGED TO READ SUCH PROXY
STATEMENT, ACCOMPANYING PROXY CARD AND ALL OTHER DOCUMENTS FILED WITH THE SEC CAREFULLY AND IN THEIR
ENTIRETY WHEN THEY BECOME AVAILABLE AS THEY WILL CONTAIN IMPORTANT INFORMATION. Exhibit 99.1 attached to this Current
Report on Form 8-K (“Exhibit 99.1”) and incorporated herein by reference contains information regarding the direct and indirect interests, by
securities holdings or otherwise, of the Corporation’s directors and executive officers in the Corporation’s securities. If the holdings of the
Corporation’s securities change from the amounts provided in Exhibit 99.1, such changes will be set forth in SEC filings on Forms 3, 4, and 5, which
can be found through the Corporation’s website at http://investors.mybank.com/ or through the SEC’s website at www.sec.gov. Information can
also be found in the Corporation’s other SEC filings, including its Annual Report on Form 10-K for the year ended December 31, 2018. Updated
information regarding the identity of potential participants, and their direct or indirect interests, by security holdings or otherwise, will be set forth
in the definitive proxy statement and other materials to be filed with the SEC in connection with the 2020 annual meeting. Shareholders will be able
to obtain the definitive proxy statement, any amendments or supplements to the proxy statement and other documents filed by the Corporation
with the SEC at no charge at the SEC’s website at www.sec.gov. Copies will also be available at no charge at the Corporation’s website at
http://investors.mybank.com/.
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Item 9.01 Financial Statements and Exhibits.
(d) Exhibits. The exhibits filed or furnished with this report are listed in the following Exhibit Index:
Exhibit No.

Description

99.1

Security holdings of directors and executive officers (filed herewith)
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
FIRST UNITED CORPORATION
Dated: December 16, 2019

By: /s/ Tonya K. Sturm
Tonya K. Sturm
Senior Vice President & CFO
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Section 2: EX-99.1 (EXHIBIT 99.1)
Exhibit 99.1
The following table sets forth information as of November 30, 2019 relating to the beneficial ownership of the common stock, par value
$.01 per share, of the Corporation by each of its directors, director nominees and executive officers and each other person who may be deemed to
be a “participant” in the solicitation of proxies by or on behalf of the Corporation’s Board of Directors.

Shares
Beneficially
Owned(1)
18,093
8,337
42,775
4,963
10,521
35,548
36,421
14,988
17,315
40,184
11,023
6,462
16,123
1,875
57,106

Percentage
of Shares
Beneficially
Owned

Name of Beneficial Owner
John F. Barr, Director
*
Brian R. Boal, Director
*
M. Kathryn Burkey, Director
*
Robert L. Fisher, II, Senior Vice President & Chief Revenue Officer
(2)
*
Robert W. Kurtz, Director
(3)
*
John W. McCullough, Director
*
Elaine L. McDonald, Director
(4)
*
Carissa L. Rodeheaver, Chairman of the Board, President & CEO
(5)
*
Gary R. Ruddell, Director
(6)
*
I. Robert Rudy, Director
(7)
*
Jason B. Rush, Senior Vice President & Chief Operating Officer
(8)
*
Keith R. Sanders, Senior Vice President & Senior Trust Officer of First United Bank & Trust
*
Marisa A. Shockley, Director
*
Tonya K. Sturm, Senior Vice President, CFO, Treasurer & Secretary
(9)
*
H. Andrew Walls, Director
(10)
*
Notes:
*
Less than 1.0%.
(1)
Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission. In computing the number and
percentage of shares of the Corporation’s common stock beneficially owned by a person, shares of the Corporation’s common stock
subject to outstanding options, warrants, rights or conversion privileges held by that person that are currently exercisable or exercisable
within 60 days of November 30, 2019 are deemed outstanding for computing the percentage ownership of the person holding such options,
warrants, rights or conversion privileges but are not deemed to be outstanding for purposes of computing the percentage for any other
person. As of November 30, 2019, a total of 7,110,022 shares of the Corporation’s common stock were issued and outstanding. The
inclusion of any shares as deemed beneficially owned does not constitute an admission of beneficial ownership by the named shareholder.
(2)
Includes 1,793 shares of Phantom Stock. Phantom stock held in a deferred compensation plan account (“Phantom Stock”). Each share of

(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)

Phantom Stock represents a deemed investment of deferred compensation funds in one share of Common Stock and gives the officer the
right to receive one share of Common Stock or the cash value thereof following the officer’s separation from service with the Corporation.
The officer may transfer the funds held in the plan account into an alternative deemed investment option at any time.
Includes 3,027 shares owned jointly with spouse.
Includes 258 shares held by spouse’s IRA, 6,001 shares held in trust of which Mrs. McDonald is a beneficiary.
Includes 283 shares held jointly with spouse, 19 shares held by spouse for benefit of a minor child, and 790 shares held in a 401(k) plan
account.
Includes 520 shares owned by Ruddell, LLC of which Mr. Ruddell is owner.
Includes 1,033 shares owned jointly with spouse, 6,837 shares owned by spouse, and 2,000 shares of Phantom Stock in a deferred
compensation plan account.
Includes 125 shares owned jointly with spouse.
Includes 526 shares owned jointly with spouse and 1,000 shares of Phantom Stock.
Includes 14,854 shares owned by Morgantown Printing and Binding, Inc. of which Mr. Walls is owner.
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