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following provisions:

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

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act
(17 CFR 240.14a-12)

[ ] 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 (17 CFR 240.13e-4(c))
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As previously announced, Paul G. Burton, who was one of the independent
directors of Cooperative Bankshares, Inc. (the "Company") and a member of the
Company's Audit Committee, retired from the Company's Board of Directors on
April 25, 2008 because he reached the mandatory retirement age set forth in the
Company's Bylaws. On May 16, 2008, the Company received a letter from the Nasdag
Stock Market ("Nasdag") notifying the Company that, as a result of the
retirement of Mr. Burton from the Board, the Company was no longer in compliance
with the requirements of Nasdag Marketplace Rule 4350, which requires that the
Company have three independent directors serving on its Audit Committee.

On May 20, 2008, the Company appointed R. Allen Rippy, an independent
director, to the Company's Audit Committee. In a subsequent letter to the
Company, dated May 20, 2008, the Nasdag staff confirmed that Mr. Rippy's
appointment to the Audit Committee rendered the Company in compliance with
Nasdag Marketplace Rule 4350.

A press release disclosing the Nasdag letter and the appointment of Mr.
Rippy to the Company's Audit Committee, dated May 20, 2008, is attached as
Exhibit 99.1 and is furnished herewith.

ITEM 8.01 OTHER EVENTS.

On May 20, 2008, the Company issued a press release announcing that on
May 20, 2008, the Board of Directors declared the 2008 second quarter dividend
of $0.05 per share. The dividend is payable on or about July 16, 2008, to
stockholders of record as of July 1, 2008.

The full text of the Company's press release dated May 20, 2008, issued
in connection with the announcement, is attached as Exhibit 99.2 and is
furnished herewith.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits

Number Description

99.1 Press Release dated May 20, 2008
99.2 Press Release dated May 20, 2008
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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.

COOPERATIVE BANKSHARES, INC.

/s/ Todd L. Sammons

Todd L. Sammons
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Senior Vice President and Chief Financial
Officer

Date: May 20, 2008



