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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C., 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported)
April 29, 2009

Cityzoas,

CITY HOLDING COMPANY
(Exact Name of Registrant as Specified in its Charter)

Commission File Number: 0-11733

West Virginia 55-0619957
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)

25 Gatewater Road, Cross Lanes, WV 25313
(Address of Principal Executive Offices, Including Zip Code)

304-769-1100
(Registrant’s Telephone Number, Including Area Code)

Check the appropriate box below if the Form 8-K filing isintended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12(b) under the Exchange Act (17 CFR 240.14a-12(b))
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17CFR240.13e-4(c))

oooag




Section 5 — Corporate Gover nance and M anagement

Item 5.02 Departure of Directorsor Principal Officers; Election of Directors, Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

The Compensation Committee recommended, and the Board of Directors of City Holding Company (the “Company”) approved, on
April 29, 2009, grants of restricted stock pursuant to the City Holding Company 2003 Incentive Plan to certain of the Company’s executive
officers, including the Company’s principal executive officer. The schedule below indicates the number of restricted shares granted for the
affected executive officers:

Shares
Name Title Granted
Charles R. Hageboeck President & CEO 22,250
Craig G. Stilwell Executive Vice President, Retail Banking 10,125
John A. DeRito Executive Vice President, Commercial Banking 8,375

A copy of the form of Restricted Stock Award Agreement for these April 29, 2009 awards is attached to this report on Form 8-K as
Exhibit 10(p) and isincorporated herein by reference.

Regular vesting of shares under the Restricted Stock Award Agreements will occur asfollows:

April 30, April 30, April 30,

2016 2017 2018 April 2019
Charles R. Hageboeck 2,000 4,000 6,000 10,250
Craig G. Stilwell 2,000 2,500 2,700 2,925
John A. DeRito 2,000 2,000 2,500 1,875

The Restricted Stock Award Agreements also provide for cumulative vesting, in the event of an involuntary termination of employment
following a change of control, according to the following schedule:

Cumulative Vesting

Onor May 1, May 1, May 1,
Before 2010to 2011to 2012to After
April 30, April 30, April 30, April 30, May 1,
2010 2011 2012 2013 2013
Charles R. Hageboeck 4,450 8,900 13,350 17,800 22,250
Craig G. Stilwell 2,025 4,050 6,075 8,100 10,125
John A. DeRito 1,675 3,350 5,025 6,700 8,375




Section 9 — Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits.

Exhibit 10(p) Form of Restricted Stock Award Agreement

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.

Dated: May 5, 2009 City Holding Company

By: /s/ David L. Bumgarner

David L. Bumgarner
Chief Financia Officer




Exhibit 10(p)
RESTRICTED STOCK AWARD AGREEMENT
Pursuant to the

City Holding Company
2003 Incentive Plan

This Agreement (“Agreement”) is made this___ 29th  day of April 2009 (“Date of Award"), by and between City Holding
Company (the “Company”) and (“Participant”).

WHEREAS, the Company herby awards to Participant shares of Restricted Common Stock of the Company (the “ Stock Award”)
effectiveasof __ April 29,2009  pursuant to the provisions of the City Holding Company 2003 Incentive Plan (the “Plan”). Capitalized terms
not defined in this Agreement shall have the meanings set forth in the Plan. Upon acceptance of this Award, the Participant shall receive the
number of shares of Common Stock of the Company specified above, subject to the restrictions and conditions set forth herein and in the Plan.
This Award is subject to all terms and conditions set forth in the Plan which has been adopted by the Company and which is incorporated by
reference herein. The fair market value of the Common Stock on the date of grant of thisAwardis$ 30.06 .

As aparticipant in the Plan, Participant, by his/her execution of this Agreement and in acceptance of the Award, acknowledges that he/she has
been given a copy of the Plan, a copy of which is attached, and agrees to be bound by all the terms, conditions, and restrictions relating to the
Stock Award as set forth herein and in the Plan. Capitalized terms used herein shall have the meaning set forth in the plan.

1. Acceptance of Stock Award. Upon acceptance of this Stock Award by the Participant, of CHCO Restricted Stock will be
issued electronically and allocated to the Participant’s Stock Plan Administration System account. The shares of Restricted Stock
so accepted shall be held in this account as granted by the Company through the vesting dates noted in Paragraph 3,
below. Certificates will be issued and delivered to the Participant only after vesting of the shares and at the Participant’s
request. Prior to vesting, certificates will not be issued or delivered to the Participant and will be retained by the Company. The
Participant's name shall be entered as the stockholder of record on the books of the Company as of the Date of Award. The
Participant shall have all rights of a shareholder with respect to such shares, including voting and dividend rights subject to the
restrictions and conditions specified in paragraph 2 below. Furthermore, Participant agrees to deliver to the Company a stock
power, endorsed in blank, with respect to each Stock Award.

2. Restrictions and Conditions. The shares of Restricted Stock granted herein may not be sold, assigned, transferred, pledged or
otherwise encumbered or disposed of by the Participant prior to vesting.




3. Vesting of Restricted Stock. The restrictions and conditions of this Agreement shall lapse with respect to the number of shares
shown below on the dates as specified.

April 30, 2016 shares
April 30, 2017 shares
April 30, 2018 shares
April 30, 2019 shares

Subsequent to such Vesting Dates, the shares of Stock on which all restrictions and conditions of this Agreement have lapsed shall no longer
be deemed Restricted Stock. The Committee may at any time accel erate the vesting schedul e specified in this Paragraph 3 asit deems
appropriateinits sole discretion.

4. Termination of Employment. If the employment of the Participant is terminated due to death or permanent disability prior to the
vesting of shares of Restricted Stock granted herein, regardless of whether such Termination occurs before or after a change of

control, restrictions will lapse, and such shares shall become fully vested, on a percentage of the original grant of shares
in proportion to the number of days that have elapsed between April 29, 2009 and April 30, 2019. For instance, should death occur
on April 30, 2015, restrictions will lapse with respect to 60% of the original grant of shareswhich isequal to

shares and such shares would become fully vested. Restrictions with respect to the remaining shares, in this example

shares, would not lapse and the stock would not vest and would be forfeited and cancelled. Unless the Committee determines
otherwise, in cases of voluntary resignation, or termination of employment of Participant by the Company with or without cause, all
unvested shares of the Stock Award shall be immediately forfeited and cancelled.

5. Changein Control. In the event that Participant’s employment with the Company or its successor isterminated subsequent to a
Changein Control of the Company, the vesting of restricted shares subject to this Restricted Stock Award Agreement will vest as

follows:
Qualifying Termination after April 30, 2009 but prior shares vest
to May 1, 2010 following a Change of Control
Qualifying Termination after April 30, 2010 but prior shares vest
to May 1, 2011 following a Change of Control
Qualifying Termination after April 30, 2011 but prior shares vest
to May 1, 2012 following a Change of Control




Qualifying Termination after April 30, 2012 but prior shares vest
to May 1, 2013 following a Change of Control
Qualifying Termination after April 30, 2013 following shares vest
a Change of Control

A “Change in Control” is defined as the Company entering into any agreement with a Person that involves the transfer of
ownership of the Company or of more than Fifty percent of the Company’s total assets or earnings power on a consolidated basis,
as reported in the Company’s consolidated financial statements filed with the Securities and Exchange Commission (including an
agreement for the acquisition of the Company by merger, consolidation, or statutory share exchange - regardless of whether the
Company isintended to be the surviving or resulting entity after the merger, consolidation, or statutory share exchange - or for the
sale of substantially all of the Company’s assets to that Person), (b) any Person is or becomes an Acquiring Person, or (c) during
any period of two consecutive calendar years, the Continuing Directors cease for any reason to constitute a majority of the
Board. “Qualifying Termination” shall mean: (i) involuntary termination of employment of the Participant by the Company or its
successor, or (ii) voluntary resignation by the Participant within six (6) months after amaterial and adverse changein title, position,
status, pay or benefits, location of employment or authority or duties. In consideration of the grant of shares hereunder and the
provisions of this Agreement, the sufficiency of which are hereby acknowledged, the Participant waives the provisions of Section
9.03 of the Plan, to the extent that such provisions are inconsistent with the terms of this Agreement.

. Dividends. Dividends on shares of Restricted Stock shall be paid to the Participant when declared by the Company, provided
Participant is employed by the Company on the Record Date, unless the Participant shall provide the Committee with written
instructions as to the reinvestment of such dividends provided Participant is employed by the Company on the Record Date.

. Non-Transferability. Except as provided in Section 7.04 of the 2003 Incentive Plan, this Award is not transferable other than by
will or in accordance with the laws of descent and distribution. If so permitted by the Committee, a participant may designate a
beneficiary or beneficiaries to exercise the Participant’s rights and receive any distributions under this Plan upon the Participant’s
death.

. Tax Withholding. The Participant shall, not later than the date as of which the receipt of the Stock Award becomes a taxable event
for federal income tax purposes, pay to the Company or make arrangements satisfactory to the Committee for payment of any
federal, state and local taxes required by law to be withheld on account of such taxable event. With the consent of the Committee,
the Participant may elect to have such tax withholding obligation satisfied, in whole or in part, by (@) authorizing the Company to
withhold from shares of Stock to be issued, or (b) transferring to the Company, a number of shares of Stock with an aggregate Fair
Market Value that would satisfy the withholding amount due.




10.

11.

8a. Election Under Section 83(b). The Participant and the Company hereby agree that the Participant may, within 30 days
following the acceptance of this Award as provided in Paragraph 1 hereof, file with the Internal Revenue Service and the Company
an election under Section 83(b) of the Internal Revenue Code.

Internal Revenue Code Section 280G Gross-Up. Notwithstanding anything in this Agreement to the contrary, if any of the
benefits provided for under this Agreement, together with any other payments or benefits that Participant has the right to receive
(such other payments and benefits, together with the benefits provided for herein, are referred to as the “ Total Payments”), would
constitute an “excess parachute payment,” as defined in Section 280G(b)(2) of the Internal Revenue Code of 1986, as amended (the
“Code”) (an “Excess Parachute Payment”), the Company (or its successor) shall pay to the Participant an amount equal to the sum
of (i) any excise taxes or other taxes due as a result thereof, and (ii) any interest, fines and penalties resulting from such
overpayment, plus (iii) an amount necessary to reimburse the Participant substantially for any income, excise or other taxes payable
by the Participant with respect to the amounts specified in (i) and (ii) above, and the reimbursement provided by this clause
(iii). Such tax gross up payment shall be made to Participant no later than the due date of the Participant’stax return reporting the
amount of such tax.

Payments Upon Income Inclusion. Should amounts deferred under this Agreement become includable in the Participant’sincome
by reason of a failure of this Agreement to comply with the requirements of Section 409A of the Code, the Company shall
distribute to the Participant an amount necessary to cover the includible amounts, as well as other amounts necessary to cover
FICA, employment, and income taxes, to the extent such distributions do not exceed the Participant’s vested account bal ances.

Miscellaneous. This Agreement does not confer upon the Participant any rights with respect to continuance of employment by
the Company or any Subsidiary. Itisagreed by the Participant that this Agreement does not directly or indirectly create an express
or implied contract of employment. This Agreement shall be binding upon the heirs, executors, administrators and successors of
the parties hereto.




12. Arbitration. All parties agree that any dispute related to this Agreement, shall be arbitrated in accordance with the Rules of the

American Arbitration Association with each party to bear their own costs and attorneys fees. Such arbitration shall occur in
Charleston, West Virginia before a panel of three (3) arbitrators with the selection of the arbitrators being made as follows:
Employer selects one, Employee selects one and the two (2) arbitrators select athird arbitrator.

In WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the Date of Award.

Dated: April 29, 2009 CITY HOLDING COMPANY

By: /4 Philip L. McLaughlin

Philip L. McLaughlin
Chairman of the Board of Directors

Agreed:




