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FIRST UNITED’S RECORD OF VALUE CREATION THIS CENTURY 
SIGNIFICANTLY LAGS PEERS
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FIRST UNITED TODAY: INDUSTRY-WORST CORPORATE GOVERNANCE



FIRST UNITED TODAY: HIDING BEHIND MARYLAND LAW



DRIVER HAS NOMINATED HIGHLY-QUALIFIED, INDEPENDENT 
CANDIDATES



THE CASE FOR CHANGE



FIRST UNITED CORPORATION (NASDAQ: FUNC)
MARKET CAP: $ 104MM  /  P/TBV: 0.97x  /  HQ: OAKLAND, MD

($ 000s) 2016 2017 2018 2019 2020 YTD

Total Assets 1,317,675 1,335,867 1,383,760 1,442,027 1,461,482

Total Gross Loans 891,588 892,089 1,007,150 1,051,431 1,053,732

Total Deposits 1,014,229 1,039,390 1,067,527 1,142,031 1,172,394

Total Equity 113,698 108,390 117,066 125,940 118,518

Net Income 7,281 5,269 10,667 13,129 1,755

Efficiency Ratio 73.2% 71.1% 70.3% 69.5% 68.1%

Net Interest Margin 3.2% 3.4% 3.7% 3.7% 3.7%

Core ROAA 0.5% 0.6% 0.8% 0.9% 0.5%

Core ROAE 6.0% 7.3% 9.3% 9.7% 5.7%

Total Loans / Deposits 87.9% 85.8% 94.3% 92.1% 89.9%

TCE / TA 6.3% 7.4% 7.7% 8.0% 7.4%

Total Capital Ratio (%) 16.7% 16.0% 15.9% 16.3% 16.0%

Leverage Ratio (%) 11.0% 11.0% 11.5% 11.8% 11.5%



HOW DID WE GET HERE
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FIRST UNITED’S PEER GROUPS



FIRST UNITED HAS NEVER BEEN A HIGH PERFORMING BANK

https://www.sec.gov/Archives/edgar/data/763907/000114420406016700/v041191_ex99-1.htm



A RECORD OF POOR VALUE CREATION
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STAGGERING PRICE TO TANGIBLE BOOK VALUE DISCOUNT
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FIRST UNITED UNDERPERFORMS PEERS ACROSS THREE KEY RATIOS
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LONG-TERM FINANCIAL UNDERPERFORMANCE
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DECONSTRUCTING TSR
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WHAT WAS THE IMPACT OF TRADERS PUSHING FIRST UNITED INTO 
THE RUSSELL 2000 IN 2018?

https://www.wsj.com/articles/why-39-billion-of-stocks-traded-in-one-second-on-friday-1529845203



FIRST UNITED IS CHEAP RELATIVE TO PEERS
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REGARDLESS OF TSR, FIRST UNITED’S FUNDAMENTAL PERFORMANCE 
MEANINGFULLY LAGS PEERS’
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FIRST UNITED’S OVER-TENURED LEGACY DIRECTORS



PRIOR TO THE 2007-2009 FINANCIAL CRISIS, FIRST UNITED EMBRACED 
HIGH-RISK STRATEGIES

“

“

First United 2008 Annual Meeting Presentation



PRIOR TO THE 2007-2009 FINANCIAL CRISIS, FIRST UNITED EMBRACED 
HIGH-RISK STRATEGIES
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THE REALITY OF THE FINANCIAL CRISIS FOR FIRST UNITED

https://www.sec.gov/Archives/edgar/data/763907/000114420409026235/v149135_ex99-2.htm
https://www.sec.gov/Archives/edgar/data/763907/000114420411028333/v222085_ex99-1.htm



FIRST UNITED’S LEGACY DIRECTORS FAILED SHAREHOLDERS DURING 
THE 2007-2009 FINANCIAL CRISIS

2009 2010



SHAREHOLDERS’ LOST DECADE PLUS UNDER LEGACY DIRECTORS



SHAREHOLDERS’ LOST DECADE PLUS UNDER LEGACY DIRECTORS
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SUSPENSION OF DIVIDEND FOR 29 CONSECUTIVE QUARTERS

▪

▪

▪

https://www.sec.gov/Archives/edgar/data/763907/000110465920001175/tm201253d1_ex99-1.htm ; 
https://www.sec.gov/Archives/edgar/data/763907/000121390010004880/f8k111510_firstunited.htm



LESSONS NOT LEARNED: CONSTRUCTION AND DEVELOPMENT 
LENDING CONCENTRATIONS



LESSONS NOT LEARNED: CONSTRUCTION AND DEVELOPMENT 
LENDING CONCENTRATIONS
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CONSTRUCTION AND DEVELOPMENT LOANS ARE CONCENTRATED IN 
MARKETS DRIVEN BY TOURISM AND VACATION HOMES



AN “INDEPENDENT” FIRST UNITED HEAVILY DEPENDS ON SHRINKING 
MARKETS
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FIRST UNITED PRIORITIZED A VANITY PROJECT TO RENOVATE BANK 
BRANCHES
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FIRST UNITED HAS ENSHRINED PROBLEMATIC CORPORATE 
GOVERNANCE PRACTICES
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FAILURES OF STRUCTURE: RESTRICTIVE POLICIES
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FAILURES OF MOTIVATION: HIDING BEHIND MARYLAND STATE LAW
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NO ACCOUNTABILITY WITH COMBINED CEO AND CHAIRMAIN ROLE

▪
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▪

https://www.sec.gov/Archives/edgar/data/763907/000114420408014719/v106556_ex3-2i.htm



FIRST UNITED ACTIVELY LIMITS SHAREHOLDERS’ RIGHTS



FAILURES OF MOTIVATION: EXCESSIVE TENURE PREVAILS ON THE 
BOARD
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FAILURES OF MOTIVATION: AN INTERCONNECTED BOARD
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FAILURES OF ALIGNMENT: MS. RODEHEAVER COMPENSATION
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FAILURES OF ALIGNMENT: MS. RODEHEAVER IS PREOCCUPIED

▪

▪

▪

▪

▪



FAILURES OF ALIGNMENT: ANDREW WALLS AND MP&B
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FAILURES OF ALIGNMENT: REMAINING DIRECTORS
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FAILURES OF ALIGNMENT: COMPENSATION AND EQUITY OWNERSHIP
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FAILURES OF ALIGNMENT: NO STOCK OWNERSHIP GUIDELINES
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FAILURES OF INTENT: 2010 BOARD DECLASSIFICATION PROPOSAL



FAILURES OF INTENT: NO AUDIT COMMITTEE OVERSIGHT

▪

▪

https://www.sec.gov/Archives/edgar/data/763907/000114420416086953/v429417_10k.htm
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FAILURES OF INTENT TO PROTECT SHAREHOLDERS



QUESTIONABLE FORMULAS FOR CEO AND DIRECTOR COMPENSATION
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THE INCUMBENT BOARD REPEATEDLY IGNORES SHAREHOLDER 
FEEDBACK



THE INCUMBENT BOARD REJECTED SHAREHOLDER FEEDBACK, 
COMMITING TO STANDALONE STRATEGY
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https://www.prnewswire.com/news-releases/first-uniteds-board-of-directors-concludes-latest-strategic-review-and-confirms-strategy-301002386.html; 
https://www.businesswire.com/news/home/20200211006001/en/Rangeley-Capital-Responds-United-Corporation%E2%80%99s-Rejection-Growing; 
https://www.businesswire.com/news/home/20191108005644/en/Concerned-Shareholder-United-Corporation-Urges-Board-Directors



ADDITIONAL DISCONCERTING AND FUNDAMENTAL FLAWS IN FIRST 
UNITED’S GOVERNANCE PRACTICES
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SHAREHOLDER OUTRAGE FOR FIRST UNITED’S “STRATEGIC REVIEW”



FIRST UNITED MUST EARN ITS RIGHT TO STAY INDEPENDENT
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THIS IS BOARD REFRESHMENT?
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DRIVER’S INDEPENDENT SLATE



DRIVER’S HIGHLY-QUALIFIED, INDEPENDENT NOMINEES
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Q&A: DRIVER NOMINEE, MICHAEL J. DRISCOLL, ED.D



Q&A: DRIVER NOMINEE, MICHAEL J. DRISCOLL, ED.D



Q&A: DRIVER NOMINEE, ETHAN C. ELZEN



Q&A: DRIVER NOMINEE, ETHAN C. ELZEN



Q&A: DRIVER NOMINEE, LISA NARRELL-MEAD



Q&A: DRIVER NOMINEE, LISA NARRELL-MEAD



TIME FOR MEANINGFUL CHANGE



CONCLUSION: IT’S TIME FOR MEANINGFUL CHANGE
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NOMINEE BIOGRAPHIES



MICHAEL J. DRISCOLL, ED.D



ETHAN C. ELZEN



LISA NARRELL-MEAD



APPENDIX



FIRST UNITED’S PEER GROUPS

Proxy Peers

City, State Ticker Market Cap ($m) Total Assets ($m) Loans/Deposits (%) NPAs/Assets (%) LLR/Loans (%) ROAA (%) ROATCE (%) NIM (%) Efficiency Ratio (%) TCE/TA (%) Price/LTM EPS(x) Price/TBV (%)

AmeriServ Financial, Inc. Johnstown, PA ASRV 49.6 1,171,184 91.90 0.20 1.05 0.51 6.84 3.28 82.60 7.48 9.1 55.8

ACNB Corporation Gettysburg, PA ACNB 209.6 1,720,253 90.11 0.47 1.09 1.40 15.74 3.81 59.78 9.76 10.1 106.0

Orrstown Financial Services, Inc. Shippensburg, PA ORRF 149.6 2,383,274 87.67 0.50 0.89 0.76 9.94 3.43 70.59 8.32 7.8 81.4

Penns Woods Bancorp, Inc. Williamsport, PA PWOD 163.4 1,665,323 102.38 1.02 0.87 0.94 11.98 3.29 63.52 8.31 11.1 117.8

Chemung Financial Corporation Elmira, NY CHMG 120.2 1,787,827 83.28 1.09 1.79 0.88 10.50 3.64 67.79 9.07 8.8 71.5

Citizens Financial Services, Inc. Mansfield, PA CZFS 194.0 1,466,339 92.11 1.52 1.24 1.34 15.66 3.72 54.34 9.07 9.0 128.9

Citizens & Northern Corporation Wellsboro, PA CZNC 239.5 1,654,145 94.38 0.79 0.83 1.27 9.49 3.86 60.46 13.22 11.9 111.1

Franklin Financial Services Corporation Chambersburg, PA FRAF 107.9 1,269,157 83.04 1.12 1.28 1.29 14.22 3.68 66.06 9.40 7.5 90.1

Codorus Valley Bancorp, Inc. York, PA CVLY 129.4 1,886,545 94.63 1.44 1.39 1.01 10.12 3.66 65.23 10.01 11.4 68.5

C&F Financial Corporation Toano, VA CFFI 117.9 1,657,432 86.37 0.49 2.73 1.20 13.33 5.52 69.95 9.10 6.0 74.3

Evans Bancorp, Inc. Hamburg, NY EVBN 121.6 1,460,230 96.77 NA 1.24 1.17 13.57 3.78 67.30 9.39 9.2 91.1

National Bankshares, Inc. Blacksburg, VA NKSH 180.2 1,321,837 65.50 0.51 0.93 1.39 10.33 3.29 54.37 13.37 10.6 102.6

Old Point Financial Corporation Hampton, VA OPOF 92.4 1,054,488 84.08 0.80 1.29 0.76 7.50 3.61 80.69 10.24 13.1 85.5

Union Bankshares, Inc. Morrisville, VT UNB 93.9 872,912 90.22 0.52 0.90 1.30 16.45 4.02 66.23 7.97 9.2 131.6

Summit Financial Group, Inc. Moorefield, WV SMMF 208.3 2,403,492 100.01 2.25 0.68 1.40 15.66 3.66 53.92 9.44 6.9 93.9

Salisbury Bancorp, Inc. Lakeville, CT SAL 97.6 1,112,448 101.83 1.05 0.95 1.00 12.01 3.28 66.60 9.01 9.1 96.2

Fidelity D & D Bancorp, Inc. Dunmore, PA FDBC 176.3 1,009,927 90.15 0.50 1.29 1.18 11.52 3.52 61.81 10.56 11.8 119.5

MVB Financial Corp. Fairmont, WV MVBF 156.5 1,944,114 108.66 0.56 0.79 1.46 16.02 3.47 78.66 9.45 6.8 86.4

Riverview Financial Corporation Harrisburg, PA RIVE 70.3 1,079,954 90.60 0.47 0.88 0.38 5.55 4.07 76.95 8.61 10.7 67.4

Median 129.4 1,466,339 90.60 0.67 1.05 1.18 11.98 3.66 66.23 9.39 9.2 91.1

Mean 141.0 1,522,152 91.25 0.85 1.16 1.09 11.92 3.71 66.68 9.57 9.5 93.7

Geographic Peers

City, State Ticker Market Cap ($m) Total Assets ($m) Loans/Deposits (%) NPAs/Assets (%) LLR/Loans (%) ROAA (%) ROATCE (%) NIM (%) Efficiency Ratio (%) TCE/TA (%) Price/LTM EPS(x) Price/TBV (%)

ACNB Corporation Gettysburg, PA ACNB 209.6 1,720,253 90.11 0.47 1.09 1.40 15.74 3.81 59.78 9.76 10.1 106.0

Mid Penn Bancorp, Inc. Millersburg, PA MPB 162.1 2,231,175 92.18 0.54 0.54 0.82 11.65 3.57 71.55 7.83 9.3 94.6

American National Bankshares Inc. Danville, VA AMNB 260.2 2,478,550 88.85 0.17 0.72 0.91 10.13 3.68 57.23 9.57 11.3 112.7

Orrstown Financial Services, Inc. Shippensburg, PA ORRF 149.6 2,383,274 87.67 0.50 0.89 0.76 9.94 3.43 70.59 8.32 7.8 81.4

Penns Woods Bancorp, Inc. Williamsport, PA PWOD 163.4 1,665,323 102.38 1.02 0.87 0.94 11.98 3.29 63.52 8.31 11.1 117.8

Chemung Financial Corporation Elmira, NY CHMG 120.2 1,787,827 83.28 1.09 1.79 0.88 10.50 3.64 67.79 9.07 8.8 71.5

Citizens & Northern Corporation Wellsboro, PA CZNC 239.5 1,654,145 94.38 0.79 0.83 1.27 9.49 3.86 60.46 13.22 11.9 111.1

Farmers National Banc Corp. Canfield, OH FMNB 315.0 2,449,158 90.17 0.41 0.80 1.50 15.24 3.82 56.50 10.67 8.7 125.3

Franklin Financial Services Corporation Chambersburg, PA FRAF 107.9 1,269,157 83.04 1.12 1.28 1.29 14.22 3.68 66.06 9.40 7.5 90.1

Codorus Valley Bancorp, Inc. York, PA CVLY 129.4 1,886,545 94.63 1.44 1.39 1.01 10.12 3.66 65.23 10.01 11.4 68.5

First Community Bankshares, Inc. Bluefield, VA FCBC 380.0 2,798,847 90.75 0.95 0.87 1.75 16.94 4.59 55.67 10.93 8.7 135.8

National Bankshares, Inc. Blacksburg, VA NKSH 180.2 1,321,837 65.50 0.51 0.93 1.39 10.33 3.29 54.37 13.37 10.6 102.6

Old Point Financial Corporation Hampton, VA OPOF 92.4 1,054,488 84.08 0.80 1.29 0.76 7.50 3.61 80.69 10.24 13.1 85.5

Peoples Financial Services Corp. Scranton, PA PFIS 249.7 2,475,327 98.31 0.41 1.17 1.10 11.70 3.58 59.60 9.71 10.2 103.5

Summit Financial Group, Inc. Moorefield, WV SMMF 208.3 2,403,492 100.01 2.25 0.68 1.40 15.66 3.66 53.92 9.44 6.9 93.9

Norwood Financial Corp. Honesdale, PA NWFL 140.4 1,230,610 96.56 0.19 0.92 1.18 11.95 3.53 58.88 10.32 10.0 108.1

Shore Bancshares, Inc. Easton, MD SHBI 115.9 1,559,235 93.09 1.16 0.84 1.08 9.81 3.54 60.60 11.24 7.5 65.8

FNCB Bancorp, Inc. Dunmore, PA FNCB 122.9 1,203,541 82.71 1.58 1.08 0.92 8.88 3.27 68.61 11.10 11.7 89.1

MVB Financial Corp. Fairmont, WV MVBF 156.5 1,944,114 108.66 0.56 0.79 1.46 16.02 3.47 78.66 9.45 6.8 86.4

CB Financial Services, Inc. Carmichaels, PA CBFV 120.4 1,321,537 85.17 0.41 1.04 1.09 14.92 3.61 64.48 8.74 10.0 106.4

ESSA Bancorp, Inc. Stroudsburg, PA ESSA 127.6 1,799,427 99.88 0.58 0.94 0.69 7.54 2.73 68.63 9.79 9.4 75.8

Median 156.5 1,787,827 90.75 0.58 0.92 1.09 11.65 3.61 63.52 9.76 10.0 94.6

Mean 178.6 1,839,898 91.02 0.81 0.99 1.12 11.92 3.59 63.94 10.02 9.7 96.8

City, State Ticker Market Cap ($m) Total Assets ($m) Loans/Deposits (%) NPAs/Assets (%) LLR/Loans (%) ROAA (%) ROATCE (%) NIM (%) Efficiency Ratio (%) TCE/TA (%) Price/LTM EPS(x) Price/TBV (%)

First United Corporation Oakland, MD FUNC 104.1 1,442,027 91.91 1.30 1.19 0.93 11.44 3.68 69.54 8.03 9.0 96.8

Source:  S&P Global Market Inelligence

Balance sheet data as of 12/31/19; income statement data for twelve months ended 12/31/19; market data as of May 6, 2020



PERFORMANCE EVALUATION – CHOICE OF METIRCS
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PERFORMANCE EVALUATION – CHOICE OF METIRCS
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RATHER THAN ACCEPT THE MARKET’S HARSH VIEW OF FIRST UNITED’S “FAIR 
VALUE”, FIRST UNITED CREATED THEIR OWN VERSION OF “FAIR VALUE”
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FIRST UNITED PERFORMANCE: THE LOST DECADE
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FIRST UNITED PERFORMANCE: THE LOST DECADE

S&P Global Market Intelligence
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FIRST UNITED PERFORMANCE: THE LOST DECADE

▪



FIRST UNITED’S STRATEGY: KICKING THE CAN DOWN THE ROAD



SUSPENSION OF DIVIDEND FOR 29 CONSECUTIVE QUARTERS



SUSPENSION OF DIVIDEND FOR 29 CONSECUTIVE QUARTERS



SUSPENSION OF DIVIDEND FOR 29 CONSECUTIVE QUARTERS



FIRST UNITED: MARKET ANALYSIS



FIRST UNITED’S CORE MARKETS: MARYLAND
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FIRST UNITED’S CORE MARKETS: WEST VIRGINIA
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FIRST UNITED’S CORE MARKETS: COMPETITOR ANALYSIS



A CLOSER LOOK



FAILURES OF MOTIVATION: HIDING BEHIND MARYLAND STATE LAW
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Q&A FOR SHAREHOLDERS REGARDING MARYLAND INVESTIGATION



Q&A FOR SHAREHOLDERS REGARDING MARYLAND INVESTIGATION
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Q&A FOR SHAREHOLDERS REGARDING MARYLAND INVESTIGATION
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Q&A FOR SHAREHOLDERS REGARDING MARYLAND INVESTIGATION



Q&A FOR SHAREHOLDERS REGARDING MARYLAND INVESTIGATION


