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Annual Report of Holding Companies-FR Y-6 

Report at the close of business as of the end of fiscal year 

This Report is required by law: Section 5(c)(1 )(A) of the Bank 
Holding Company Act (12 U.S.C. § 1844{c)(1 )(A)): sections 8(a) 
and 13(a) of the International Banking Act (12 U.S.C. §§ 3106(a) 
and 3108(a)); sections 11(a)(1}, 25, and 25A of the Federal 
Reserve Act (12 U.S.C. §§ 248(a)(1}, 602, and 611a): and sec
tions 113, 165, 312, 618, and 809 of the Dodd-Frank Act (12 U.S.C. 
§§ 5361, 5365, 5412, 1850a(c)(1}, and 5468(b){1)). Return to the 
appropriate Federal Reserve Bank the original and the number of 
copies specified. 

NOTE: The Annual Report of Holding Companies must be signed by 
one director of the top-tier holding company. This individual should 
also be a senior official of the top-tier holding company. In the event 
that the top-tier holding company does not have an individual who is 
a senior official and is also a director, the chairman of the board must 
sign the report. If the holding company is an ESOP/ESOT formed as 
a corporation or is an LLC, see the General Instructions for the 
authorized individual who must sign the report 
1. Charlie Rogers 

Name or the Holding Company Director and Official 

CapGen C§lpital Group VI LL~-:.§.VP _& CFO ·---· 
Title or the Holding Company Director and Official 

attest that the Annual Report of Holding Companies (including 
the supporting attachments) for this report date has been pre
pared in conformance with the instructions issued by the Federal 
Reserve System and are true and correct to the best of my 
knowledge and belief. 

Wl(/1 respect to information regarding Individuals contained in this 
report., the Reporter cert.if/es that it l1as l/1e authority to provide t11is 
information to the Fe•eral Reserve. The Reporter also certifies 
that ii has the authority, on behalf of each individual, to consent or 
ob/eel to public release of Information regarding that individual. 
Tl1e Federal Reserve may assume, in the absence of a request for 
confidenlia/ treatment submitted in accordance with the Board's 
"Rules Regarding Availability of Information," 12 C.F.R. Part 261, 
that the Reporter aJ.1!l Individual consent to public release of all 
details in the reP.orl con ernlng that individual. 

-~.C2S:;su>. ~::&-.'.~---~~- - --·-
Signature or Holding Company Director and Ollic1 

03/2912017 
Date Of Signature 

For holding companies !lQt registered with the SEC-
Indicate status of Annual Report lo Shareholders: 
D is included wilh lhe FR Y-6 report 
D will be senl under separate cover 
0 is not prepared 

For Federal Reserve Bank Use Only 

RSSD ID L\ .LSJ.o.k '1 q 
C.I. ' ~---- --

This report form is to be filed by all top-tier bank holding compa
nies. top-tier savings and loan holding companies. and U.S. inter
mediate holding companies organized under U.S. law. and by 
any foreign banking organization that does not meet the require
ments of and is not treated as a qualifying foreign banking orga
nization under Section 211.23 of Regulation K (12 C.F.R. § 
211.23). (See page one of the general instructions for more detail 
of who must file.) The Federal Reserve may not conduct or spon
sor, and an organization (or a person) is not required to respond 
to, an information collection unless it displays a currently valid 
OMB control number. 

Date of Report (top-tier holding company's fiscal year-end): 

December 31, 2016 --·· .. ---------------
Month I Day I Year 

R ~·s- ·~ &Z/ 10-6 6 7 9 
Reporte~s Legal Entity ldeniif ier (LEI) (20-Character L __ /VO LEI== 
Reporter's Name, Street, and Mailing Addfel:fsode l 

VI 
CapGen Capital Group#! LLC 
Legal Tille or Holding Company 

120 West 45th Street - Suite 1010 
(Mailing Address of the Holding Company) Street I P.O. Box 

New York NY 10036 ------
City State Zip Co41e 

Physical Location (ir different from mailing address) 

Person to whom questions about this report should be directed: 
Charlie Rogers ------ ?_V_P_&_c~_F_O ______ _ 
Name Title 

212-542-6876 
Area Code I Phone Number I Extension 

212-542-6879 
Area Code I FAX Number 

charogers@capgen.com 
E-ma ii Address 

http://capgen.com 
Address (URL) for the Holding Company's web page 

Is conlldentlal treatment requested for any portion fO=Nol.- -
1 of this report submission? .............................. \1=Yes! 0 

In accordance with the General Instructions forth ls report 
(check only one), 

1. a letter justifying this request is being provided along 
with the report ... ..... ... ..... .. .... ... ........ .... .... .. ........ ... 0 

2. a letter justifying this request has been provided 
separately ...................................................... ...... D 

NOTE: Information for which confidential treatment Is being 
requested must be provided separately and labeled 
as "confidential." 

Public reporting burden for this Information collection is esllmaled to vary rrom 1.3 to 101 hours per response, wlth 8n averaga or 5.50 hours per response. including limo to galher and 
maintain data In the required form and to review instructions and complete the Information collecllon. Send comments regarding U1is bur41en estimate or any other aspect or this collection or 
inforrnatlon, lncludin9 suggestions for reducing this burden to: Secretary, Board of Governors of lhe Federal Reserve System, 20111 and C Streets, NW, Washingtoll, DC 20551 . and lo lhe 
Office or Management and Budget, Paperwork Reduction Project (7100-0297), Washington. DC 20503. 12/20l6 



For Use By Tiered Holding Companies 

FRY-6 
Pag412ot'2 

~.rod' heklng com~ mu&l. ~ lM narnt~ maiUng address, and physical JocaliOns of each of tfJeir subsidiary holding companies 
below. 

CapGen Capital Group VI LP 
~Trtl8d~Hc*iog~ ~V9 Tltle ct~ Hddi'IQ Con.,a")' 

120 West 45th Street - Suite 101 o 
(Maiing~d'lleSUbsidiacyHddirtgCompany)Street/P.O &»: (Ma~ingAdckasdlhe SUbsidlary Hold~ Company) Streeel P.O, Boll: 

~ew York ~.. "'!~'-'Code~3~6 __ _ 
C;ty ..... z;oco<e 

Phys.Call.ocaiion(Ydihentftommal~add~) Phy5lcal LocatCn (l ct&~ fi'om meilng addless) 

Xenith Bankshares, Inc 
legal Tiiie d Subsidiary Holding Company lesral Tdle or Subsidiary Holding Company 

901 East Cary street - Suite 1700 
(Maiii119Add~ ol1he Subsid"iary Hol<ing Campany) Strfttl P.O. Bex (~~el'1iie~Hlt.:~~·~IP.O. BoJC 

Richmond VA 23219 
City Sttll! -Zip_Code ____ _ 

City - Z;>Code 

Ptiysical Lo:.Oon Cfd&t'ml !r'!lrlli~~!ti.-.) Pflpicallocalion(ld~fromm.ilirlgaddnl:sS) 

LegallilleolSubsid'~Holdi"lgCoft1>any ~Tlllltd.S~·~CellnDMy 

(Ma1ing~dtie~ayHoldingCornpany)Snert?.0, 8ox (Mai'inQ Address d h Subd!!Wy Hotcrng Company)~/ P.O. Booe 

""" 
..... Z;>Code City ·~ .. Zip Code 

Physical l~ion (l Merent rrom maiing address} ?hy$i::al Location (if difrerem frtim m•~ing add~) 

L~Trleol~HotdingCompany le~ Trtltl d &bsidiary Holding Compef1y 

(Maiing Addltil.d1he Subsidiary Hcldil'lg Co~y) Stect/ P.O. Box C~A6nUd,-4'~/ai!yt!Q&$ng~~I P,.O.Box 

Ci. ..... Z<>Cod• City ..... Zip Code 

~ LoQlfon((~t:im~ld&•-..) Physieal~(J---hmmtfih9~) 
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Xenith Bankshares, Inc. 
Organizational Chart 

As of Oecemb<>r 31, 2016 

No Elllilies have a LEI. 



ResulH: A list of !Jr.Inches f0t yovrdapository institution: XENITH BANK 11o_RSSO: 116l0251J

This d1pos1tory Jnstitufion is held bf XENITH BANKSHARES. INC. (3012SS4] of RICHMONO. VA.. 

The dl1a art u etf 12/31/2016, l) .. ta reflects !nfcrmetlon that wu reecrvcd and ptOCessed t!itouah Ol/10/2017. 

Ancgd!lftiM.J!'ld VctI!i9d9t1 Stto) 

1 , fn tM DaUI Adfon coWmn of t.11ch branch row, entttorie C)r more of lhe ~ions specif red bek>w 
2 . If t4quir4d, enter the d~te In the Effective Oate column 

~ 
OK: If tkt branch lnformatioti Is correct. enter 'OK' ln the Data Action eol.utnn. 

Chanee: lftha brar.ch infot~tbn is incorrect orinconwlete, re'o'ise t~ d.-UI, 1H1t.r"Olan1e' in tho Data Action column a/'ld the date when this information lirst be~iMne valid in the Effective Date! column, 

Oose: tfa bunchist~ ..ns 1oklordo5cd, ~ter 'Ooso' lnth.e DataActloncofumnandtM ul• ordosure cbte ln4ha EffttU--eOa<e<»lun'll\. 

Delete: H • br.r.nch listed WH ftl."NIOWM:i:I ~IM dtp;.s?..e.l'l' &tl&:la.~1Joa. e rit« 'Delete' in the Data Adloo c:otomn... 
Add: lfa reportable branch is missing, lnser1 a rew, add the br.i.nch dau,11nd enter'Add' in the Datf:Actloncolumn •nd ~ho opening or acquisition date In the Effective Datt column. 

If printing: th!S Hst, you may Med to adjust your page s1tup !n MS E~L Try u:srrie Jand$Cape oriH1tation, pai:e sea line.. •fld/or ler:•I si:z.ed paper. 

SubmJulon flroqcklre 

Wt.en ycuare firishecf, send a saved..011'/tO't'Ollf FA;&~. Sff the detailed inst1uctionson thO site for rDOCt: lnfotnwtton. 
tfyciu are: e·mamng thls- lo your fRe contact, put yout lnslltutlon name, city and state In the subjca llne oftt.ee-mait. 

Nct.e: 

To satisfy lhe FRY·lOreponlna rtqurre:menu, you must also5ubmitFR 'f·lO OoMes1ieltwc.hsmtdult1 !CN'ddi ~rch..wth:1 OataActlonofChari&e,Close, Dellu~. or Add. 

Tha FR 'f· lOreport mll'f Mo submlued iru hardco?'f rornut Dr via the FR Y-10 OnlineapplicaliCW'I • https://y10onlin•.fecHtralra:mve.gOY. 

• fDICUNINUM, OffK:e Nvrnbef, ~cS IO_R.SSOcorunvis '"" rorrererff!«onty, Verili<atlon cf these values is not Htqul'rad . - Brandl 

~ Brandl Sttvire T..,pe 'JO ASSO • PQaul;arNaroe Street AddrMS Cilv S.tatc 

OK fbl J.llllr"9{tkadOtfic..) UGl029 X.ENITH BANIC 90l L~STJ1£tt. SUltt '1'00 RICH MOHD VA 

or fulSt-Mot. O ZS,1>$1 WESTC>C:lWctn 8'.AHOf 97"1SfU~ OlCAT\JR tiW¥ !OC£ANCL1Y M' or ........... ••uon POCOMOKE BRANCH 103 POCOMOKE MARKETPLACE Pl)C:OMot!:OiY MO 

O< H.JnService 3726253 SOUTH SALISSURV BRANCH 1503 SOUTH SALISSURV BOUlEVAAD SAUSBURY MO 
OK !=ullSuvice 3080281 EOENtON BUi!Oi 322,_SOurtLe.ROAO STREET EDENTON NC 

OK FullSeNice 2748650 EllZA&ETHCllYMAIN BR~ l14S NOFtTH ROAD STREET £UlA6ETH OTY NC 
o< FllllService 81982& SOUTHGATE BRANCH 11104 WE!.T EHRlNGHAUS ST ELIZASE'fH. QTY "" o~ Fu!IS!t'Yke 354g()41 SOUTHEll:N SHORES BRANCH 51106NORTH CROATAN HIGHW.A.Y KITTYHAWIC HC 
O!( Ful.St""''• 331.2325 MOYOOCOFFICE lOO MOWCJC.COMMONS ORM MOYOOC /IC 

O!( full Service 2.111%1 PLYMOUTH 8RANCH <13lUSHWY64 EAST PLYMOUTH HC .. fll!LS.1.£Vice ~1 LAXE..BOONE BRANCH. 2235 GArEWAV ACCESS POINT RALEIGH "'-
()J( fullS~rvice 27094 91 CAPE CH.O.RLES BRANOt 22468 LANKFORO HIGHWA.Y CAPE CHARLES VA. 

CJ\( Full Service 14663!1'5. CJtOSS!l:QADS SRANCH JSOO MOUNT PLEASANT FtOAD C.ESAPEA-'£ VA 

OK Fl.Ill Service 1418321 DEEP WEK BRAN.CH !52 N GEORGE WASHINGTON HWY CHESAJ>EAP::e V• 
OK F..A!Secvite 3328213 GUAJ BIOOGE BRANCH 2)9 BATIUfJEtOaLVOS CHESAPEAKE VA 

OK Fuis.rvice 3374261 GREENBRIER SAA.NCH 201 VOLVO PAAKWAY C.ESAPEAU VA 

OK l=ul1.$af'wica 268$438 PORTSMOUTH BOULEVARD BAANGI 4108 PORT.SMO.UTH e~vo CHESAPEAKE VA-

OX ,wllctobi l90UXI SOIJTH,iCHtJ.CIJ::S~ 712 LIBERTY STREET Cl<ESAPE.A..'<E VA 

°" J:\oll.S4!~ 21'09•fl Ot:l l'li'COTt4GUl ISl\At.'O( WG MA_ooo.x_eLVO Ct«r\(OTLllGUE 1£~0 VA. 

OK Full'S.rvioci 36516655" EMPORIA BRANCH. 100 OOMIU\ON C1UVfi E-M.PO:ruA VA 

o~ Full.Servlc.c 27 .... , £JC¥6M:8W/Of .(.07! LA~laGKWA'f EXMOU VA 

"" -FulSctvit.I S20S909 COURT HOUSE BRAN01 i720WTIOHROAO GlOUCUTDI VA 
OI( FuBServic:e ll2.9:n• l DltX AIVE:A HA."'te>t 1SS3 GEORGE WASHINGTON MEMORIAl HIGH GIOIJCtn'!A OOlm VA 

ox k!OS.1~ 420931S a.iaUn/H~RfCOO.-t tMNCPi '325 OUUfS CORNfR80ULEVAftD SUtTE 500 KflRJcOON VA 
OIC "'"'"""' 4SQ2445i OOMJlll\ONTOWER BRANC.H 999WATEJtSt.CEOtf'Jf N08fOU< VA 

°" FuUSi:nt.R 2>S<S12 f.AST BEACH BRANOi 4"'7 EAST um.ca.uic RO NORFOUC VA 

°" Full Service 3S49050 GHENT BRANCH $39 'NEST 21STSTREET "'"'"''' VA 

"" Fu!J-59rvio;e 4'64504 90ULOEKS. 8llAHCH 1011 eOVlOfR SPRING ORfVE sum: 410. SUit kO!mt OiU'l"WlftO VA 

°" riASc:~e J.10813. CMl{'t'8AAA'Ck lSlll lAHXFORO HIGJiWA.Y DH'-'Y VA 

"" flilltSC'fVka :uoJns u.o.t.Omt££teu.t«:H l209WEST "°""<WET fUCJ(MON'O VA 

°" ""'Sel\lkll 18J.l'lll P.ATllltSOH e.Mti:ot S300 f'ATTl!:RSON ,6.VENUE lllJCHMOHO VA 

Oil rtArs..-n.rk. 3441c;u ~Tf'VMP'MAP..~ 11®0 WffT &~P .snttf flLCHMONO VA 

O< FµllService 39lS907 80Sl£'( BRANCl:l '('I) Gmll!'I' AVO~f SUFFQU v~ 

O< fulServi« 3235269 '1AlA GJiANCH 1.DOO NORTH MAIN STREET SUfFot.K VA 

O< ruaSuvU .3300103 sW:rOt.J:~ W.S GODWltlal.VO SUfFOUC VA 

or lvGk-Mc.e 40nG'2 SUFFOLK 8fW.ICH )$.H 8RIOGE ROAD """'" .. 
O< MS1Nb 3lU9:82. HH..t.TOP~(H lS80 i.AWN AO:.O VIRGINIA BEACH VA 

°" FvU•N'lu 593125 l!<W.H-l!AA~ 541JINOl!Ul'Jtlvt:RftOM ~NIA.lf.\CH VA 

O< f'l.lff~• SQ!.;CaJ LVNHJ-t.6VEN PARKWAY BR.A.NCI'( 641 LYNNHAVEN PARKWA'f V\lGJtMMAOI VA 

"" r v11St:rvke - PfMllROfa: MA.wot 2B1 i.NDE.?END.ENCE: 80UlEVARD SUITE 100 vtAGlMAllf..lOI vA 

"" (\llt~Mt. ):)5260 ~RIOGtP.\HC>C ~PklHtt:SSAU+-'t ~ VIRGINIA SE.ACM VA 

ox f wlt S.tW.A' 316717-' StlOA.t""~PANC>i >001~~ ~IMAftllOI ·~ 
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UNlTEDSTiAoTC!'i 161824 " XENITH BANK 1161029 

UNl:ITOS"fo\J'tS 204"8S " XiNITHBANK U61029 

UNtTEOSTATES 454930 •• w.m......,, 11'1019 
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UN1TU) S'f/jTf3 H!XI~ NC1ttu1uhd' )(WrfK&ANf U,10~ 

UN1l'EOSTATE:5 Ho.t,.._ct!Wtd l'lot R1qUired )CENITH BANK 1161029 

f,JNJTEO STATES .No1 .Rccru:r(I f'JoLBequke.d KEllHTH BANI::. 1161019 

V~'TfOSTAW 4.4SS41 " :XU01l1S~"lll uinon 
UNH~STATU 261161 16 KENITHSANK 1161029 

uNntOnAm 454908 42 XE.NJTH BANK U61029 
UMTfOifATU NQ( .Ae:!ud'.td No1 Re.Quired XUITHSA,NX U.51029 
UNffEQSTA1U H«itc":JW•d ~otRco\.lhd ~HWli 116101' 
UMTfC>ST"-TU !&s.t'8 ,, X!NITH BANK 1161029 
UNITED STATES ...... " )!(HfTH.~'IC U6J02' 
lJMltc $Tit TU •S>Ot• so xtHin<~IC 1\,t.-D.31 

UHl1:CDSTAf6 N~l:H,i:it'llld Hoc 1teC11ui"liCd XfNITHIANJ: 1l6l0lt 
UNfTEOSTATES NotRH>llirlld Not~qllinld xvor,.uui.: ll.610251 

UNflEDSTAlES oza1s ,. X!Mi.HU .. ~i( .1161029 

UHl'IEOS'l'AlU 
,.,.. __ ,. 

,llfOlkaW"cd X(J..1f'H~ sUmt 
V1'f!TIOSfATU 442302 .. )Cf.MTMB~IC 1161020 
VHIU()STAUS. ..,,. s :ICEMTHU.W:: 1.1610'9 

o.tct!OSTA.T!S ,..,.....,... Hc.tkc· ·r.....f ltHTTMllAHJC 1:16103' 
Ul.ci:tEOSTIUU 161»2 .. XCHml8ANIC U5101t 
UHIT8>STAl£S ' C2J:OJ .. XQmH•- 1161029 

tmrrU>stA16 .. ..,. ,. XU«TH8ANIC U.61029 



Xenith Bankshares, Inc. 
Form FR Y-6 

December 31, 2016 

Report Item 3: Shareholders 

Current Shareholders with ownership, control or holdings of 5% or more with power to vote as Sharehoklers not ll$ted in 3(1)(a) and 3(1)(c) that had ownership, control or holdings of 5% 
of fiscal year ending 1213112016 or more wtth power to vote during the fiscal year ending 1213112016 

(1)(a) (1)(b) (1)(c) Number (2)(a) (2)(b) (2)(c) 
Name and Address Country of Citizenship or and Percentage of Each Name and Address Country of Citizenship Number and 

Incorporation Class of Voting or Incorporation Percentage of Each 
Securities Class of Voting 

~--·--'"'--

The Carlyle Group USA 4,239,858 - 18.4% None 
Washington DC Common Stock 

ACMO-HR LLC (Anchorage) USA 4,239,858 - 18.4% 
New York, NY Common Stock 

CapGen Capital Group VJ LP USA 5,113,785 - 22.2% 
New York, NY Common Stock 

BCP Fund I Virginia Holdings. LLC USA 1,443,200 - 6.2% 
Dallas. TX Common Stock 

172,260 - 0.8% 
Warrants for Common 

Stock 

Wellington Management Co. LLP USA 1,038,358 - 8.0% 
Boston, MA Common Stock 



(1] (1) (1] (1] 

(a) (a) (a) (a) 
Name City State Country 

Eugene Ludwig Washington DC USA 
Robert Goldstein Westport CT USA 
John Rose Hermitage PA USA 
John Sullivan Garden City NY USA 

(2) (2) (2) (2) 

(a) (a) {a) (a) 

Name City State Country 

n/a 

Form FRY-6 

CapGen Capital Group VI LLC 

Fiscal Year Ending December 31, 2016 

Report Item 3: Securities Holders 

(1] (1) 

(b) (c) 
Citlzens'1lp Number of Securities 

USA n/a - LLC membership interest 

USA n/a - LLC membership interest 

USA n/a - LLC membership interest 

USA n/a - LLC membership interest 

(2) (2) 

(b) (c) 
Citizens'1ip Number of SeC1Jrlties 

(1) 

(c) 
Percent of Voting Securities 

37.350% 

22.350% 

22.350% 

10.000% 

(2) 

(c) 
Percent of Voting Securities 



(1) (1) 
(a) (a) 

Name City 

Eugene Ludwig through CapGen Capital Graup 11 llC Washington 
Robelt Goldsteln tlinough CapGen Capital Group II UC Westport 
John Rose through C.pGen capital Group 11 llC Hermitage 

John SulJlvan through CapGen capltal Group 11 llC Garden City 

(2) (2) 

(a) (a) 
Name City 

n/a 

Form FR Y-6 
C.pGen C.pital Group VI lP 

Fiscal Year Ending December 11, 2016 

Repon Item 3: Securities Holders 

(1) (1) (1) 
(a) (a) (b) 

State Country Otlzenshlp 
oc USA USA 
CT USA USA 
PA USA USA 
NY USA USA 

(2) (2) (2) 
(a) (a) (bl 

State Country Citizenship 

(1) (1) 

(c) (c) 

Number of Securities Percent of Voting Securities 

Cumulatively 2.0Z9% Cumulatively 100% 
Cumulatively 2.029% Cumulatively 100% 
Cumulatlvetv 2.029% Cumulatively 100% 
Cumulatively 2.029% Cumulatively 100% 

(2) (2) 

{c) (c) 

Number of Securities Percent of Voting Se<:urltles 



(I) (2) 

H.l111•.&.Addtn:to£C"", :P~.ice-ci.tionlr00iitrtt1»1wbari: -·- ....... .,._ .. Robert Gordst:11ln Principal. Cap Gen Qi pita I Advisers. 1.lC 
WMl.port.CTUSA 

~l}l11) 

l~&.' Poo'J.'1ioll~s:a... .... 
Hcnding~ 

Pnndpol 

El.Ilene b..twlg M.llnaeine M@omber & Principa~ GapGen Mamsing Member & 
Washirwton, DC USA Cliplttl Ad\'istrs, LlC Principal 

Jchnftos&Herm1ta1e, Prineip;i~QpGencaplt.llAdvisers,LLC Principal 

PAU>A 

John SUiivan Garden Mamiei~ DiredtJr, capGenCilpital ~ing Diredor 

City, NY USA Advisers, LLC 

Chartle Roprs SVP & Chl'ef Financial Officer, c.apc;.n 
B11bylon,NYUSA. CapitalAdvisers,.LLC Cliieffimtn!OialOffK'e'I' 

(:!.)(b) 

lltk!,&PoaitiaflwiOI 
SWSidiaies(JlldlllSe 
Nm1C115ofSMbsldlarlasJ 

of• 

n/• 

"'" 
n/• 

"'" 

FormFRY-6 
Cl-pGen C;ipital Group VI U.C 

FiScal YMr Endlna December 31., 2016 

Report lcern 4: lnsldl!:rs 

Cl)(c) 

fltrio&P'i:rclkiolCktwrll~CtiicWo.ll'"tnt19tOlr'Nlr~ul) 

Director • Xen'°' &anlcsh11es 
Director· FNBC.orponitlcn 

SeeScheclull!2 

Director· McAllen CApital Partnets 

Oinlctor·Whil'G IRiverC.~eltorp. 
Dinctor • FNS Corpom1cn 

Dtr.ctor·XenithBollnlcshares 

C•ll: .. ) C4XbJ (4)(c) 

Lir.t ... IMSGf Oltor 
Companies. ~nclude. 
Pa1nc!rslilp1.I H 25% « Mont 
ol Vating SCCCllities ml Hotd 

~eolVodiing ~cfVotfngShan!S jlistNaniuol~l'lje,s 

S~inBmnkHolding lnSubsldi1riff(IKludll aadlP~Clf\lollag 

Comp31ny N.mosdSubsidiarioc) ~ritiff.HoldJ 

22.350% None Nona 

37.350% None SeeSchectu\e:2 

22..350% None Nono 

10.000% None .... 

None Nona- None 

. , 



(I) (2) 

Nim~ &Address (City, Principal O~~pallon ff Olherthan with Bank 
SI.IN, Country) Kolding Company 

Robert Goldstein Principal. CapGen capital Advisers, LLC 
Westport, CT USA 

Eugene Ludwig Man1girw Member & Principa~ CapGen 

Washington, OC USA Capital ~jsers. LlC 

John Rose Hermitage, Prjncipal, capGen Capital Advisers, UC 

PA USA 

(3)(1) 

Forni FRY-6 

capGen Cipltal Group VI l.P 
Fiscal Year Ending Dec.ember», 2016 

Report Item 4: Insiders 

(3)(b) (3)(c) (4K•l (4)(b) 

TIUe & Pash.Ion with Pe"""caga ot Vothing Ptrcent191 ofVoti~ Shlru in 
Tille & PoMtion with Bank Subsidi.ades (:lndude Himes Tf11111 & Position OtbCr Buslnessas (1~1.1dt Name$ Shani; in Bank Holdlnt Stlbsidlaries (lndud• Nl.l'IWIS of 
Holcfing Company <ii Subsidiaries) of Othor Businnses) Company Sub&idiarin) 

Principal nfa Director - Xenlth Bankshares 22.350% None 

Director- FNB Corporatlon 

Managing Member 8c 
Principal 

Principal 

n/• 

n/• 

See Schedule 2 

Director· McAllen CApita{ Partners 
Director- White Rftrer capital Corp. 

Oirect:O< • fNB Corporation 

37.350% None 

22.350% None 

John Sullivan Garden Managing Dil'Ktor. Olp Gen Gap ital Advisers, Managing Director n/• Director· Xenith Banks.hares 10.000% Norle 

City, NYUSA. LlC 

01.arlie Rogers 
Babylon, NY USA 

SVP & Olie( Rnanc:ial Ofrmcer. Q.pGen capital 
Adviser$, LLC Chief Financial Officer n/• None None 

<4X<) 

List Names of Ohr 
Companies (Includes 
Pan~hips) If 25% ot' 

Mme of' Voting Socuritle$ 
Ji .~ Htld [Lili N1M11: ot 
~~p>J1lt>JJ1r'lollf'ien:ta11ig.e 
ol Vring s~uOfitJ. He-Id) 

None 

See Sched1,1le 2 

None 

None 

None 



Gene Ludwig Ownership Interest 12-31·16 

Oatcof Bitt1nl1f NumWr 
Form•tlon/ Domestic Qu1llfldtodo ...... of5h•rH Ousol "Own.ct, Controlled or 

~i)H\tfftml Q.ui!iJbt°;efl JtAI~ 8'1~ Rf'l,'lstwdAl;•m. ltcq,wf.t ,~ /Unlu 1h1,-.s Held {"PntA.U.dwil'sTI•••l>I ol,, tCtol1 &. Off'..citn ~ . .., 
~l\.:ilPl'Opt:rtll't, llC 7/ll!>Oll !IC ~llcborll .... , .. Blenni.:il lCIOI. EAl.. Tl'".,1$~C of lftl Owl\d Mi)fkl£C?":"": Robc<rt J. Gor,e_ H.lndled by Debnh S..~·;cr. Cn-~t~ to purC!.:i 'Lt pro~rtv; 

Trur. U/A dated August used to tlire a new emp!oyee woo w!U be worki~ fort he 

l&. 2Dll ludw"cs.oen.cina • 
L~f llWH'ora.. llC 8(15/lOH OE - lOOtmits 31.ll'a [AL Trustee ol ou!im.1'\ OfFICCRS:l:ogeneA ludwlg·~:A!ft~d!LN'.oi.S.· llC~d-~tcf.a)of8/J6!l01? 
EIN Number: 4S~g2GS33 £/i.l TrUJf U/A dated President & CEO; M.uk P Jacobse~ - Sec.reta')' & Treasurer 

;cu fa A\Jgust 26, 2011 

Brennemi.Jn) 33 33".4 AflM, Trusree o1 
the Alfred H. Moses 

TrustU/Ac!ated 

D~rl1, 

2001 
}).)!%~ 

Leaf Colll!ge ~vings, UC 7/1",{KJ:l OE w.iwN~ CT<otoomioo .,.,.,., 13,33% lndire<t Oirettor OFFICERS: Joshua ~!er· ~Cl~f'l"lt .& CEO: J1;.o;v. A«~r • H.lftdled by Bi*r Cortiorations 

VA fo~mit?lstt'rtxibv Ownership Interest ChlefT@cl-.no!ogy Officer 

iJixJ.cr (Entity 50% own~ by 

<r.:o:~crG!ed) Leal lnvestors,UQ DlRECTO~S: JDShua E. Bixler, Chriscian L. Duffus jCommor. 

A O~ignees); Ma'k Jacot: sen, EugeL')e A. Ludwig.. Alfred H 

Moses (Common 8 Df.siaO&-H) 

li.idwl;~~\tiP\J..C IU»tr.JI>< t>C (S( ~"-tit.wt 1001i-EAl W~glfJf M£M8~ [\It:.,,.... A. l.Ud~g. 0-:udvtlan doarmM!j/i:Gll ! S/11101.1. Rriol 

EIN:20-213-8701 ft~ docunu110 l"ICf/lled. 

Uic!wT1 Entcrpt'lioh. llC •1'Wl<ll2 Of C5' Allnu>! l~CA!.. ·H·~i.ff01£A1 M~J~ '" rl/20/lSt.m::N/IOmG~l~;iCJJ. NtrlrY ~ CO"t~C'~ 
EIN: 45-5247401 trvi: U/Acbtcd .All&lH: .,.,.. 

26,2011 
luc!wig r'~fourlC..tJon In~. lht 11/12/2002 DC CS( 

_ .... 
N(A N/A H/I. ~n:<"'..or.Pt.-..idt'eltlt Tr-~~:.iter OllltCTOR~ Ulrtne if... ludW.C,. Qfol: Ludwig; ~obe:'t 8. 5Cll((Hl}-no r.op.tol stock 

EIN: 56-230$290 &arniett 

OFFICERS; Eugene A Ludwig - President & Treasurer; Carol 

l~~s~ 

l~ f oimll\< Investments, llC 119/Ullll Ol '- ' csc """"" 100 M«mbfnJo.lc 99% EAl, Trusluof EAL W,ari.iger Eugene A l.udw1g · N'.Jnager L1C Agmt is becweer: luchris f~ tn'O'ftlnwntJ, EAlMd 

EIN: 06-1687779 lnte,est:s Trust U/A dated AU8USt Carol Ludwig 

26.2011 

6/B/2006 DC csc Bicru:Jlal 1% 0.;ol L Ludwig. 

Tru'ir<.>e ofCarolL 

Ludwig Trust U/A Cated 

t\~26,2011 

"°""'""°'1',~IUC csc Annual 1~~M&HIW'lft M.iri.ager 

[IH: 81·110'1·05 •m csc mt~! Cto.JoU.C 
rrorYt-Orffech llC ac :.ricw~J 100% rromoritory M.:in.:l't' f~ Ck* - ACvisof)' 6oard Off ICE RS: Bru~ ~'/ltbcrta • P(tU"d'tnt/Chjlf! lt."ttLll_i'."t Forrr.crly ,rcmlill'llCc.I\, U.C(dlo:i l"L~~Mi;y JB, 

flN: 3&-3986070 MortsagePath LLC Officu/Ma:iaging Director, David Essex· Ch lief nnancial 1016) 

DC Initial F~e #: LOOOOS3511S2 csc Annua: Oft'icer/Managlr,g Director~ Mic.hael Kolbre ner - Managi~g Df filed 5/19 
OirectM/Chief TMhnology Oficer, StJSar> Tobi;i- Man<18Je& OCfiTed 5/25 

lll/~015 DC csc a:.-· Director/Business Oeslgn 4rrli1tect <O/?t4>n 
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Co.""P.1'"1'N.a,..... 

.Sptiqf~.l'iffl ~''tOf w: 
EIN: 2HKJ14094 

Promontory Fufr.llmcn' Service.s UC 
EIN: 81-0974106 

OC loitial File :I; LOOOOS351B1 

SpringHaven Grcup LLC (P't'Mfins ci'lange to ''5pring~larbor 
Financial Group UC) 
EIN: 30 0889882 

Pr~oryl.n-:~J.llN~tw)".UC 

EIN: 20-189·5642 or 04-366-9574 

Assetpolnt Services, LLC 

JJu:~r~.uc 

PfO~Oty Mortgage Pa th LLC 

EIN: 37.1797547 
DC; lnit!al File J;: LOC0053S1104 

Promonlory ResiMaricets LLC 

EIN: 81-0947614 

DC lnittal File 1:-: L000053S106S 

Fl Dot:umenl Number: Ml600000191S 

CONFIDENTLAL 

Dar.of 

Formation I 
o...arudoo 
1l/lO/lUll 
1/13/2003 

1/14/2003 

1.1/JC/lOlS. 

3/1/20l6 

3/1/2016 

'' l !/24/}(ll5 

4/29/2016 

"'fl&l>C* 

OJ/lS/2013 

0?/1',hJIU 
ll/30/?01S 

3/1/2016 

3/1/2016 

l~/XllS 

311/2016 
3/1/2016 

3/4/2016 

3/4/2016 
sf>.a/JOIG 

Domestic 

.Slltt 

oi: 

OE 

DE 

Cf 

OE 

O! 
OE 

OE 

Qlqlifl~ to do 
9 ....... 

~~ 
IL 

NO 

co 
DC 

CT 

DC 

Ni all 49 Stat~s 

-oc 
co 
HY -De 
co 
CA 

Fl 
NY 

Biennial 
Report 

R<cJjt.,... 'C<M R<~,.,;.mcn< 
Na:~ 'Anni 

Ccrpo;.ite Annuail 

P.eseardi Annual 
~r;1mir:fs~NP.d by 

P.'~) 

csc 

csc 
csc 
cs:. 
c~ 

csc 
c.sc 

Ano~ 

Annual 

8ienniiil ..... ~ 
Anl'l~ 

SiefK'Jfal 

CT Corporation Annual 

{ !:i.r!1r:lt:;nerl!d by 

PiN) 

csc """" .. 
csc Bi"'noi;il 

csc Annue1I 

= Anttua.l 

csc Biennial 

csc Annu.;il 

rn: Biennial 
csc Anr.ual 

Gene Ludwig OWncrship Interest 12-31-16 · 

Number 

ofSherH 

/Uolu 
a.u ot "Owned, Controlled or 
Sharn Held rur .... lll~wll'•li•l•N Okedlle1 &. Oflk•U NotH 

Ml6.- Mcmb<r>hio ·Gl..Y-<lot 1,522.SDD Chirllf r.ecuiL ... , cmcer Of F1ctls.:.: OJutl;f' 4..lud~ • Chie~E:llK"\tvfi.Orficer; Mark; UC Agmt is betwffn EAL, Blinder, Jacobsen and Mosrs; 

P.Jac:obsen - President & COO; Alan S Blinder - 5ecreto1ry; Pu.>mtm1oryAD!V UC nam!' chc::r.9Cd f'1011~mbcr 2010 

d,060.500 

1o,o:IO 

Unib units) EAL Trustee of 

EAL Trust U/A dated 

August 26, 2011; 

18% (or '138,5&6 units) 

Alan Blinder: 

15 5% jor l77JiS4 units) 

!\fare: Jacobsen: 

4% (Of 97.460 Ul\in) 

AJfredH. Mos.u 

Mark P. J:acoMen -Treasurer; Alfred 1-i Meses . General 

Counsel 

1c&Jrf Promontory 

MongagePalh llC 
M~tr. Ch.lit· ~eoanf OFFtaJtS~ ~1r'.4ithltrctl • PrcwlcN/ChWf h:~ci~ 

Officer/Manag!rig Oirecte<, OiVid Essex· Chief fir,an6'11 

Officer/Ma/".agi~ otrec!Of 

99".C.f.A.l. lrw.teulf' EAL Manajer 

'Trust U/A dat-ec! Aug1.1st 

26.2011 

1%Lwdw!gfamily 

lnv~tments 

37 S%EAL, Trustee el OtalrN!'l&to-Foi.rndcr 
EAL Trust U}A dated 

Au~sl 26, 2011 (~i.a 

Pro:'Tl<>ntory ADN llC) 

60% Promontory AON 

40% MCDI (Hoktlr,gs}. 

l1C(6NYMI 

100% PIN 
100APJH 

~POl'JotOnD11.$i.lb J UC ~.Ch.:ilr-Advisory~fd 

10% Bruce \.Vitiierell 

5% David E<>scx 

~~~y Src:1111 

l~PfOl1\DC"ol:My 

Mort..gage:Path LLC 

3/15/2017; 11:03 AM 

Miln;i,ger, Chair· Advisory Board 

ADVISOAY SO.!'t):l~~OMd:Csloe'.-..JtllffJ)' 

TSO ttJufl~4~Y .1(J)1'M)ll >faldlt!iq O;n\,i:Gti~ U(.. 4/'&/1.0J' tJCJme 
c>wnged tll Pri;mont.,rv Group, LLC; lrl/13/20:.6 nc::mc 

chanGed to Lighthou~ Gro!..lp, uc;- 11/U/2016 namt 

chong~ ta SpringH:;vt!n G.rti!lp~ ac,· pt:ndlnt; name 

change to SpringHarbor Ffr:onriol Graup U.C 

onttClOR'S=. tuteric A. Lud~ ~ c..-..lun:ui & CcrFounder; Originally formed as Promontory 0~ G!OU$:1, UC 11.:1me: 

Abn s. Slinder-Vice Chilitman & Co-founder; Mark P dutiged to Promontory lr.tl!'rlinaflci;i1 Group. LlC on 

J;ic:obsen. President & CEO. Co·FO\Jnder; A.lfred H Moses - ll/141/2002; n;ome thange torrec:ted to Pron-.ontory 

Vi~ Ch.iirmiin. Cc.foor.der; Jsmait llZ:V) Dawood - lnte-rfinandiil NetWOfk, llC oo 11/15/2002 
Opet.)ling Committee; Sri.in Ru•nt- - Oper.1tlng 

Committee: Art Certosimo-V.ce Oiairman; ~!'1eth M. 
Duberstein; Edward W. Kelley. Jr.; Donilld G. Ogilvie; Mary 

L Schapiro; ''°'trev B. SchreH!r; J, Michael Shepherd: D Jay 

TomM>n; Frank G.Zarb 

OFFICERS: Bruce Witherell· ~os.tcff':/Otltf Executive 

Offtcer/M;onciging Director. D.avid Esse.ic • Chiet Fln;;ncial 

Off~er/Mono:ging Olreci:or, Rcind'( Sidhu - M3naging 
Director/Head of SUsir.ess OevelOpment and Strate&'t 

f.or~ly/lr~tr'~r:tort r~"O"Qtlhtb-UC{c>.1uv;~1.,'.q 

10, 2016) 

DEfild5/1D 

DCfiJeD 5/13 

Cf//jl<dJ/lJ 
OFFICERS; &t~wt•hue1l • PY~ctnt/Chlirf Estcuttve 

Officer/Managing Director, Dovid Essex· Chief Findncial 

Officer/Managing Director, Trezevant Moore · Managing 

loltturrti, llll~!OIY Marl.;~ tnli~r lLC (U.OllJt 
(~!if!!~ May 19, 2015) 
DC/i/d S/l9 

DU-ector. Daniel Goldm.an ·Managing Dirtctor{Head of co jift!d S/J.9 

Sale-s Fl. fik:d 5/J 9 

DCflledS/23 

ADVTSOftV &o,\AO; C~M u.dw;L. David ~ Jeft"Y G/J ~id S/.t& 

PJge2 of2 



.i: Oircc:uu,. :and Ollic..:n 

XQJi.h ~vra.Jnt 

(I) 

N:lmc::md~'~·: 
(Cil)'. Sc:uc. Counur)i : 

·:I 
T. <Ja,·lo4 L>,-fodd. m ~;\/A. 
tiSA f I 

Doon:, W. RK!wds \'~gidio ~ 
VA 

. I , . .. 
n.oa... W. Os,,'OO<l Ri<!ut>ond. YA 
\iSA ; · 

Thomz 8. Di~ Ill Vi:'gim ~-VA 

' 
U.•nl H. l"nillips. Jr. RI~ VA. 
tiSA ·, . 

Wclfiu~OA W. Cotttdl. !It 
Riclm1ond. VA ~"SA 

~E.O:t\'is: 

R:chmond. V.-\. USA 
Judye.~,.~ 

M~.VALlSA 

•.· 

~ .. ; 
Lind;>. A. MajU.cs. R~. ~,r\,.USA 

'L 
) ' 

w;u;,., ) .. Olh!;I=. Rkl:mopd. v A. 

USA ' ~ 

; ~ 

=~s~- ~! 
hlmc:tP.~ 

Richmond. VA U.SA. 

Sc.nl\«d' 
llolbs.tx~"SA 

{ : 
~ -
~~ . : 
~ . 

r~ r 
i ~ 
: f 

iL ; 1·; . = r 
I :·i 

l
'.j1 

Henn P.C\ISCis..Jr, l\«cltl:C.. t!J. 
· · 1 u+ 

)"""' F. Burr llaY V,11i. ·'I-~ ,_,., 
' ll"i; <l 

·-~ •I 

. 11·. 
PJtric~ E. Carbirt ~· YI\:, 

(?) (3)(•) 

P<iDcipol O=.,.U.. if°""' 
lb;aa wiih BHC TrElc .!. PosiUon ~i.lh BHC 

B:inkr O~-Xmid\~lnc. 

8W:ct N.'A 

~ NJ.-\ 

~ N! • .t. 

&nl:<r NJA 

&nS:cr Nl.'4. 

S3.nl:O" N'fA 

Baka N!:\ 

B>okc N.!A 

~ NIA 

Rel ired Otlinn:m ortN: Bmrc!-XcnUh ~Inc. 

hn~ Oi=ot. Xcoi<h ~-ho<. 

fm'C:Sto< !>.=lo<- x.:nilh &.~-.. !.><. 

~ -CUS'lis.. Di,._ La~u & Oin;icror- XA:!ftlh &nJWwcs. lnc. 
Custis.UP 

M24lsitlit Dil\X:1or-Global 
fUQcilJ Scr\"ia:$ GrQl4)onbc 

CotfylcGroap 

o;,caor-Xa:iich~.JDC, 

j ·iJ· 
B•nkOlp Equ~ FuodllCj H·~ 
fR-Y6 fonhc FYE C<ccm~r_31. 2016 

1 il·~ 
!fi1_· 

~s,ing~kk:t-Corbin O:in=ctot· Xoull\ Ebnkslwa. luc:. 
&; Compan,.·. PC 

I 1, ~ 

1 ltl' .. :. ,J~-

(3)(b) 

l'1U::: ~ Pos.i:icin "~bs.ldi:Jric:$. 

Ptcsidcl:at::u:rdCEO-Xettith&.al: 

P"'idai' · Cl>;.f();>a;uios on;.a 

~. V~ PllCSickr\t, CFO. C:\O and Trcisur.c:r-Xcnirh ~ 

E<o< VK.:~•ilodCo>-llc>dofC~l.o>dins-X<nithe.ol: 

E.~ Vice Pnsidcnt:lndCo-Hc:sdorc~ LetdiDg,-Xcnilh &n&:. 

OUcfC1c:dif OfJia:::r -Xcm!h bi. 

E~. VK:cf>rc:sldc:1:n-ChicfRiskOfficcr 

St. VKc Ptesidm1 3od Ccm!:Ottc:r - XatiID ~ 

SI'. Vice President. Cbi.;rHtlPQn Rcsowus: Offica -Xcnilh &.a;; 

Sr. V"tCC Presi&!il r and.ChCcf'Tcdmo~·O«'\CCt-Xenith &nk 

NfA 

NIA 

NIA 

NtA 

NIA 

NIA 

(J)(o) 

Ti'c.lc .t. Position \l'/Olhcr &:sinesscs 

Pn:sKlmL iirobcr Rc:sourc.c M:ia."Jganau: Prcsicbu. TOGA.LA. 
L><-. 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NJA 

NIA 

NJA 

Oiro:coroitlhc:.Bo:irdof~o!T~Corpcnrioft: 

Dirt::cioconlhl: SoordofDir«lOtSf'O<CSA.~~. fm;,. 

M:u=si11.,0itcetot.Sih'CICtC:$C :\sscl ~ Cl'OUp: 
Director. Tc:du!obr.ulds. li:ic.. 

M""'l:i•S lksobcr· fl.CA. LLC. M=i;i•g M=bct
G:dlopiJIS St= lm'C$1.mCfttS.. LLC Oim::l.or.~ketg;s.tc: BW: 
Dircxtor. Sih~ Capibl CorpoQ1iou.. :t~b.D3.gir.g Mcrabcr 

,ad Dinlct0< • B:mkC;>p Equity fua<I U.C: M""'llin,; ~-
BooliDp '"""""GP.LP.: M=giDg ~-- BookC'p 
~Fund l l.P.: M~tiDs McmW- BCP F\lnd l Virsini:I 
Holdo'SS LLC: ~.:Ma M<mbcr-BCP Fund I Southcst 
Holdi:nr;o UC: Mm1giDl: ~bc:I' • ~ Partncri 
Op"""'""~· Fuod. L.P. 

NIA 

DiK:Ctor .. B.irbon.3fld PlB. Dirt::ctor· Edgcr.-ood hJ\IJCJ'S 
I~ Holding. DilC:ClOt ·All iasur.n:c n:bl.cd CMl)1c 
panlblU>~ 

NIA 

«Xo> 
%oCVoting 
~ill 

BHC 

w. 

(<)(b) 

%oCVoi~ 

Sh.:ues iD 
S\tbsidWics 

NIA 

NIA 

?llr\ 

~·" 

NIA 

NIA 

NIA 

NIA 

NJA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

<•X<l 
NOU1-..;:sorO.hl;rC~ uitc:n: 

2S°A. or Mote o( Voting Securities ;>re 

H<1d 

Prcsi.ddll. TOGALA. Im:. (100%): 

Prcsidatt. Timbcc Rcsouro: 
M:uui,iemc:nt(2%) 

NIA 

N/A. 

NIA 

NIA 

NJ). 

NIA 

NIA 

NIA 

N/A 

NIA 

NIA 

FACA llC (HIU't•). Qilkf,li11g 
Stt.od foH:SllttCl1t$.. LlC (5(f.. .. J 
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