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Item 3.03.  Material Modification to Rights of Security Holders 
 
 On December 23, 2008, at a special meeting of shareholders held at 10:30 a.m. at United 
Square, 10th Floor, Fifth and Avery Streets, Parkersburg, West Virginia, the shareholders of United 
Bankshares, Inc. (“United,” the “Company”) approved and adopted the amendment to Article VI of 
United’s Articles of Incorporation to increase the Company’s authorized capital stock to $300,000,000 
and to authorize the issuance of preferred stock (the “Preferred Stock”) up to 50,000,000 shares with a 
par value of $1.00 per share. The Amended and Restated Articles of Incorporation of United as filed 
with the Secretary of State of West Virginia on December 31, 2008, which were effective immediately 
upon filing, are attached as Exhibit 3.1 and are incorporated herein by reference.   
 

Prior to December 23, 2008, the Company did not have a class of preferred stock. The 
authorized preferred stock may be issued by the Company’s Board of Directors in one or more series, 
from time to time, with each such series to consist of such number of shares and to have such voting 
powers, full or limited, or no voting powers, and such designations, preferences and relative, 
participating, optional or other special rights, and the qualifications, limitations or restrictions thereof, 
as shall be stated in the resolution or resolutions providing for the issuance of such series adopted by 
the Board of Directors.  

 
The authorization of the Preferred Stock will not have an immediate effect on the holders of the 

Company’s common stock (the “Common Stock”).   The actual effect of the issuance of any shares of 
the Preferred Stock upon the rights of the holders of the Common Stock cannot be stated until the 
Board of Directors determines the specific rights of any shares of the Preferred stock.  However, the 
effects might include, among other things, restricting dividends on the Common Stock, diluting the 
voting power of the Common Stock, reducing the market price of the Common Stock or impairing the 
liquidation rights of the Common Stock without further action by the shareholders.  Holders of the 
Common Stock will not have preemptive rights with respect to the Preferred Stock. 

The Company’s Executive Committee acting on behalf of United’s Board of Directors has 
adopted a resolution that it will not, without prior shareholder approval, issue any series of preferred 
stock for any defensive or anti-takeover purpose, for the purpose of implementing any shareholder 
rights plan or with features specifically intended to make any attempted acquisition of United more 
difficult or costly.  Within the limits described above, the Board may issue preferred stock for capital 
raising transactions, acquisitions, joint ventures or other corporate purposes that has the effect of 
making an acquisition of United more difficult or costly, as could also be the case if the Board were to 
issue additional common stock for such purposes. See the Form 8-K filed by United dated December 
15, 2008. 

 
The Company’s rationale for authorizing the issuance of the Preferred Stock is to become 

eligible to participate in the TARP Capital Purchase Program (the “CPP”) available from the United 
States Department of the Treasury (the “Treasury”) under the Emergency Economic Stabilization Act 
of 2008. United applied for and received preliminary approval for the issuance of (a) up to $197.28 
million of senior preferred stock and (b) warrants for the purchase of the Common Stock with an 
aggregate market price equal to 15% of such senior preferred stock. Under the terms of the CPP, the 
Company would be subject to various restrictions on paying dividends on the Common Stock.  A more 
detailed discussion of the Company’s potential participation in the CPP is included in the Company’s 
Proxy Statement for the Special Meeting of Shareholders held on December 23, 2008 which is 
incorporated herein by reference.  Also, see the Form 8-K filed by United dated December 3, 2008 
regarding the Treasury’s preliminary approval of United’s CPP application. 
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(d) Exhibits 
 

Exhibit No.  Description 
3.1  Amended and Restated Articles of Incorporation of United 

Bankshares, Inc. 



 
SIGNATURES 

 
 
 Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has 
duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.  
 
 
        UNITED BANKSHARES, INC. 
 
 
Date:  December 31, 2008                By:  /s/ Steven E. Wilson                              

Steven E. Wilson, Executive Vice 
President, Treasurer, Secretary and Chief 
Financial Officer 

 
 
 
 
 

 



EXHIBIT 3.1 
 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION OF  

UNITED BANKSHARES, INC. 
 

Pursuant to the provisions of Section 1007, Article 10, Chapter 31D of the Code of 

West Virginia, as amended, the undersigned Corporation hereby adopts the following Amended and 

Restated Articles of Incorporation FILED IN DUPLICATE: 

I. The name of the Corporation is United Bankshares, Inc. 

II. The address of the principal office of the Corporation is 500 Virginia Street, 

East, Charleston, Kanawha County, West Virginia 25301. 

III. The purposes for which the Corporation is formed are as follows: 

To transact any or all lawful business for which corporations may be incorporated under 

the corporation laws of the State of West Virginia. 

IV. Provisions granting preemptive rights are: 

That no shareholder of this corporation shall, because of his ownership of stock in the 

corporation, have any preemptive or other right to purchase, subscribe for, or take any part of any 

stock, whether unissued or treasury shares, or any part of the notes, debentures, bonds or other 

securities of this corporation issued, optioned or sold by it after its incorporation.  Any part of the 

capital stock and any part of the notes, debentures, bonds or other securities convertible into or 

carrying options or warrants to purchase stock of this corporation authorized by this certificate of 

incorporation or by any amended certificate hereafter issued, may at any time be issued, optioned for 

sale, and sold or disposed of by this corporation pursuant to resolution or order of its Board of 

Directors to such person or persons, and upon such terms and offering such stock or securities, or any 

part thereof to existing shareholders. 

V. Provisions for the regulation of the internal affairs of the corporation are: 

Each director and officer of this corporation, or former director or officer of this 

corporation, or any person who may have served at its request as a director or officer of another  



corporation, his heirs and personal representatives, shall be indemnified by this corporation against 

costs and expenses at any time reasonably incurred by him arising out of or in connection with any 

claim, action, suit or proceeding, civil or criminal, against him or to which he may be made a party by 

reason of his being or having been such director or officer except in relation to matters as to which he 

shall be adjudged in such action, suit or proceeding to be liable for gross negligence or willful 

misconduct in the performance of a duty to the corporation.  If in the judgment of the board of 

directors of this corporation a settlement of any claim, action, suit or proceeding so arising be deemed 

in the best interests of the corporation, any such director or officer shall be reimbursed for any amounts 

paid by him in effecting such settlement and reasonable expenses incurred in connection therewith.  

The foregoing right of indemnification shall be in addition to any and all other rights to which any 

director or officer may be entitled as a matter of law. 

VI. A.  The amount of authorized capital stock of the Corporation is Three Hundred 

Million Dollars ($300,000,000.00), which shall be divided into One Hundred Million (100,000,000.00) 

shares of common stock with the par value of Two Dollars and Fifty Cents ($2.50) per share and Fifty 

Million (50,000,000) shares of preferred stock with the par value of One Dollar ($1.00) per share. 

 B.  The authorized shares of preferred stock of the Corporation may be issued 

from time to time in one or more series as determined by the Corporation's Board of Directors, which 

is also authorized to determine the number of shares authorized for issuance in each series.  

 C.  All shares of a series of preferred stock shall have preferences, limitations, 

and relative rights identical with those of other shares of the same series.  The Board of Directors is 

authorized to determine the preferences, limitations, and relative rights of each series of shares, 

including but not limited to authorizing one or more series of preferred stock that: 



 

  1. Have special, conditional or limited voting rights, or no right to 

vote, except to the extent prohibited by Chapter 31D of the West Virginia Code; 

  2. Are redeemable or convertible: (a) at the option of the 

Corporation, the shareholder, or another person or upon the occurrence of a designated event; (b) for 

cash, indebtedness, securities, or other property; or (c) in a designated amount or in an amount 

determined in accordance with a designated formula or by reference to extrinsic data or events; 

  3. Entitle the holders to distributions calculated in any manner, 

including dividends that may be cumulative, noncumulative, or partially cumulative; or 

  4. Have preference over any other class of shares with respect to 

distributions, including dividends and distributions upon the dissolution of the corporation. 

 D. The preferences, limitations, and relative rights of each series of 

preferred shares shall be determined by the Board of Directors before issuing such shares and shall be 

expressed in articles of amendment that shall be effective without shareholder approval and shall be 

delivered to the Secretary of State of the State of West Virginia for filing pursuant to Chapter 31D, 

Article 6, Section 602 of the West Virginia Code, as amended, and as otherwise permitted by Chapter 

31D, Article 8, Section 825 of the West Virginia Code, as amended. 

VII. The number of directors constituting the current board of directors is fourteen 

(14). 

VIII. The existence of this Corporation is to be perpetual. 

IX. These Amended and Restated Articles of Incorporation shall be effective 

immediately upon filing. 



 

The foregoing Amended and Restated Articles of Incorporation restate and integrate 

and further amend the Restated Articles of Incorporation of the Corporation. 

Dated:  December 23, 2008 

UNITED BANKSHARES, INC. 
 
 
By:  /s/ Richard M. Adams  
 Its:  Chairman of the Board and 
  Chief Executive Officer 

ATTEST: 

 

By:  /s/ Steven E. Wilson  [SEAL] 
 Its:  Secretary 



STATE OF WEST VIRGINIA, 
COUNTY OF WOOD, TO-WIT:  
 

I, Katherine E. Goodwin , a notary public in and for the State and County 

aforesaid, do hereby certify that on this day there personally appeared before me Richard M. Adams, 

being by me first duly sworn, declared that he is Chairman of the Board and Chief Executive Officer of 

United Bankshares, Inc., that he signed the foregoing document as Executive Vice President of that 

corporation, and that to the best of his knowledge and belief the statements contained therein are true 

and correct. 

IN TESTIMONY WHEREOF, witness my signature and notarial seal this 23rd day of 

December, 2008. 

/s/ Katherine E. Goodwin  
Notary Public 
 

 My commission expires: November 1, 2017  

[SEAL] 

 

 

STATE OF WEST VIRGINIA, 
COUNTY OF WOOD, TO-WIT: 
 

I, Katherine E. Goodwin , a notary public in and for the State and County 

aforesaid, do hereby certify that on this day there personally appeared before me Steven E. Wilson, 

being by me first duly sworn, declared that he is Secretary of United Bankshares, Inc., that he signed 

the foregoing document as Secretary of that corporation, and that to the best of his knowledge and 

belief the statements contained therein are true and correct. 

IN TESTIMONY WHEREOF, witness my signature and notarial seal this 23rd day of 

December, 2008. 

/s/ Katherine E. Goodwin  
Notary Public 
 

 My commission expires: November 1, 2017  

[SEAL] 



CERTIFICATE AS TO AMENDED AND  
RESTATED ARTICLES OF INCORPORATION 

Pursuant to the provisions of inter alia, Section 1007, Article 10, Chapter 31D of 

the Code of West Virginia, as amended, the undersigned Corporation executes the following 

certificate: 

1. The name of the Corporation is United Bankshares, Inc.  

2. The Amendment to these Amended and Restated Articles of Incorporation 

was adopted on December 24, 2008. 

3. At the time of the adoption of these Amended and Restated Articles of 

Incorporation the number of shares outstanding was 43,337,472.  The total of the shares entitled 

to vote on the adoption of the Amendment to the Amended and Restated Articles of 

Incorporation, and the vote of the shares, was: 

Total Number of 
Shares Entitled to Vote 

 
Number of Shares For 

 
Voted Against 

 
43,385,459 

 

 
24,084,483 

 
6,116,688 

4. The Amended and Restated Articles of Incorporation restate and integrate 

and further Amend the Restated Articles of Incorporation of the Corporation, as previously 

amended, by increasing the authorized capital stock of the Corporation to Three Hundred Million 

Dollars ($300,000,000) from Two Hundred Fifty Million Dollars ($250,000,000) and creating 

Fifty Million (50,000,000) shares of preferred stock with a par value of One Dollar ($1.00) per 

share and providing that the Board of Directors of the Corporation are authorized to determine 

the preferences, limitations and relative rights of (i) any preferred stock before the issuance of 

any shares of preferred stock and (ii) one or more series of preferred stock before the issuance of 

any shares of that series.   

 



Dated:  December 23, 2008 

UNITED BANKSHARES, INC.  
 
By:  /s/ Richard M. Adams  
 Its:  Chairman of the Board and 
  Chief Executive Officer 
 

ATTEST: 

 

By:/s/ Steven E. Wilson  
 Its:  Secretary 

 

[SEAL] 
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STATE OF WEST VIRGINIA, 
COUNTY OF WOOD, TO-WIT: 
 

I, Katherine E. Goodwin , a notary public in and for the State and County 

aforesaid, do hereby certify that on this day there personally appeared before me Richard M. 

Adams, being by me first duly sworn, declared that he is Chairman of the Board and Chief 

Executive Officer of United Bankshares, Inc., that he signed the foregoing document as 

Executive Vice President of that corporation, and that to the best of his knowledge and belief the 

statements contained therein are true and correct. 

IN TESTIMONY WHEREOF, witness my signature and notarial seal this 23rd 

day of December, 2008. 

/s/ Katherine E. Goodwin  
Notary Public 
 

 My commission expires: November 1, 2017  

[SEAL] 

 

 

STATE OF WEST VIRGINIA, 
COUNTY OF WOOD, TO-WIT: 
 

I, Katherine E. Goodwin , a notary public in and for the State and County 

aforesaid, do hereby certify that on this day there personally appeared before me Steven E. 

Wilson, being by me first duly sworn, declared that he is Secretary of United Bankshares, Inc., 

that he signed the foregoing document as Secretary of that corporation, and that to the best of his 

knowledge and belief the statements contained therein are true and correct. 

IN TESTIMONY WHEREOF, witness my signature and notarial seal this 23rd 

day of December, 2008. 

/s/ Katherine E. Goodwin  
Notary Public 
 

 My commission expires: November 1, 2017  

[SEAL] 



CERTIFICATE TO 
SECRETARY OF STATE OF WEST VIRGINIA 

UNITED BANKSHARES, INC. 

Below are the current officers for United Bankshares, Inc.  
 
Chairman of the Board and 
Chief Executive Officer: 

 
Richard M. Adams 
 

Corporate Address for all 
Officers: 

Executive Vice 
President/Secretary, Treasurer 
and Chief Financial Officer: 

 
 
Steven E. Wilson 
 

United Bankshares, Inc. 
514 Market Street 
Parkersburg, WV  26102 

Executive Vice Presidents: Richard M. Adams, Jr. 
James J. Consagra, Jr. 
James B. Hayhurst, Jr. 
Joe L. Wilson 

 

 
 
  /s/ Richard M. Adams  
By:  Richard M. Adams 
Its:   Chairman of the Board and  
        Chief Executive Officer 
 

[SEAL] 
/s/ Steven E. Wilson  
By:  Steven E. Wilson 
Its:  Secretary 
 

STATE OF WEST VIRGINIA 
COUNTY OF WOOD, to wit: 

Richard M. Adams, Chairman of the Board and Chief Executive Officer, and Steven E. 

Wilson, Secretary, of United Bankshares, Inc., a West Virginia corporation, on behalf of the 

corporation, being first duly sworn, upon their oath, say that they have read and know the contents of 

the foregoing statement, and upon their oath say that the facts and allegations contained are true and 

correct. 

Taken, subscribed and sworn to before me this 23rd day of December, 2008. 

My Commission Expires: November 1, 2017  

/s/ Katherine E. Goodwin  
 Notary Public 
 

[SEAL]  
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