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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 ESOPIESOT formed as 
a corporation or is an LLC, see the General Instructions for the 
authorized individual who must sign the report. 

1, Chari ie Rogers __________ '" _______________ -----·--------
Name of the Holding Company Director and Official 

CapGen Capital Group VI LLC - SVP & CFO 
Title of 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. 

With respect to information regarding individuals contained in this 
report, the Reporter certifies that it has the authority to provide this 
information to the Federal Reserve. The Reporter also certifies 
that it has the authority, on behalf of each individual, to consent or 
object to public release of information regarding that individual. 
The Federal Reserve may assume, in the absence of a request for 
confidential treatment submitted in accordance with the Board's 
"Rules Regarding Availability of Information," 12 C.F.R. Part 261, 
that the Reporter iJD.d individual consent to public release of all 
details in the report concerning that individual. 

' ""'~:---- --·~ 
) '·,,,..,,._:·~--

Signature of Holding Company Director and cia! 

03/29/2017 
Date of Signature 

For holding companies not registered with the SEC-
Indicate status of Annual Report to Shareholders: 

D is included with the FR Y-6 report 
D will be sent under separate cover 
D is not prepared 

For Federal Reserve Bank Use Only 

RSSDID 
C.I. 

This report form is to be filed by all top-tier bank holding compa­
nies, topAier 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 
0MB control number. 

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

December 31, 2017 __ ·---··--····--------
Month I Day I Year 

RSSD 1161029 --- . ··----- -··-· 
Reporter's Legal Entity Identifier (LEI) (20-Character LEI Code) 

Reporter's Name, Street, and Mailing Address 

~Gen CapAal QrQ,Jp\/lLLC ___________________ _ 
Legal Title of Holding Company 

120 West 45th Street - Suite 1_0.:.1:..:0 __ 
(Mailing Address of the Holding Company) Street/ P.O. Box 

New York NY 10036 
City State Zip Code 

-------------·---·--------
Physical location {if different from mailing address) 

Person to whom questions about this report should be directed: 
Charlie Rogers SVP & CFO 
Name Title 

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

212-542-6879 
Area Code I FAX Number 

charogers@capgen.c~o~m ___ _ 
E-mail Address 

Address {URL) for the Holding Company's web page 

!s confidential treatment requested for any portion of 
this report submission?. 

In accordance with the General Instructions for this report 
(check only one), 

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

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 ls estimated to vary from 1.3 to 101 hours per response, with an average of 5.50 hours per response, including time to gather and 
maintain data in the required form and to review instructions and complete the information collection. Send comments regarding this burden estimate or any other aspect of this collection of 
information, including suggestions for reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20lh and C Streets, NW, Washington, DC 20551, and to the 
Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washington, DC 20503. 03/2018 



For Use By Tiered Holding Companies 

FRY-6 
Page 2 of 2 

Top-tiered holding companies must list the names, mailing address, and physical locations of each of their subsidiary holding companies 
below. 

CapGen Capital Group V_I_L_P _______ _ 
Legal Title of Subsidiary Holding Company 

120 West 45th Street - Suite 101 O 
(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box 

New York 
City 

NY 
State 

10036 
Zip Code 

... ·····-··---·-·---,------------
Physical Location (if different from mailing address) 

Xenith Bankshares, Inc. 
Legal Title of Subsidiary Holding Company 

901 E. Cary Street -_Suite 17_0_0 ______ _ 
(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box 

Richmond 
City 

VA 
State 

Physical Location (if different from mailing address) 

Legal Title of Subsldiary Holding Company 

23219 
Zip Code 

(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box 

City State Zip Code 

Physical Location (if different from mailing address) 

Legal Title of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street I P.O. Box 

City State Zip Code 

Physical Location (if different from mailing address) 

Legal Title of Subsidiary Holding Company 

(Maillng Address of the Subsidiary Holding Company) Street I P.O. Box 

City State Zip Code 

Physical Location (if different from mailing address) 

Legal Title of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box 

City State Zip Code 

Physical Location (if different from mailing address) 

------·------
Legal Title of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box 

City State Zip Code 

---- --·----------
Physical Location (if different from malling address) 

Legal Tille of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box 

City State Zip Code 

........ -··-·----
Physical Location {if different from mailing address) 

12/2012 





fii.i~ff ;!\t~ri Branct1 Head Office 
Branch Service Type IO_RSso• Popular Name Street Address City State Zip Code County Country FDIC UNlNUM• Office Number• Head Office IO_RSso· 

OK Full Service (Head Of 1161029 X€NITH BANK 901 E. CARY STREET, SUITE 1700 RICHMOND " 23219 RICHMOND CITY UNITED STATES Not Requir,:,d Not Required XENITH BANK 1161029 
Clos.e 10/27/2017 Full Service 472$981 WEST OCEAN C!TY BRANCH 9748 STEPHEN DECATUR HWY OCEAN CITY MD 21343 WORCESTER UNITE0STATES Not Required Not Required XENITH BANK 1161029 
OK Full Service 3642027 POCOMOKE BRANCH 103 POCOMOKE MARKETPLACE POCOMOKE CITY MD 21851 WORCESTER UNITED STATES Not Required Not Requ;red XENITH BANK 1161029 
OK Full Service 37262$3 SOUTH SALISBURY BRANCH 1503 SOUTH SALISBURY BOULEVARD SALISBURY MD 21801 WICOMICO UNITED STATES Not Required Not Required XENITH BANK 1161029 
OK Full Service 3080281 EDENTON BRANCH 322 SOUTH BROAD STREET EDENTON NC 27932 CHOWAN UNITED HATES Not Required Not Requfred XENITH BANK 1161029 
OK Full Service 2748650 EUZABETH CITY MAIN BRANCH 1145 NORTH ROAD STREET ELIZABETH CITY NC 27909 PASQUOTANK UNITED STATES Not Required Not Requfred XENITH BANK 1161029 
OK Full Service 819828 SOUTHGATE BRANCH 1404 WEST EHRINGHAUS ST ELIZABETH CITY NC 27909 PASQUOTANK UNITED STATES Not Required Not Required XENITH BANK 1161029 
DK Full Service 3549041 SOUTHERN SHORES BRANCH S406 NORTH CROAT AN HIGHWAY KITTY HAWK NC 27949 DARE UNITED STATES Not Required Not Required XENITH BANK 1161029 
Ch~ngc Full Service 3312825 MOYOCK 8RANCH 100 MO YOCK COMMONS DRIVE MOYOCK NC 27958 CURRITUCK UNITED STATES Not Required Not Rcquiccd XENITH BANK 1161029 

OK Full Service 2887951 PLYMOUTH BRANCH 433 US HWY 64 EAST PLYMOUTH NC 27962 WASHINGTON UNITED STATES Not Required Not Required XENITH BANK 1161029 

OK Full Service 3680391 LAKE BOONE BRANCH 2235 GATEWAY ACCESS POINT RALEIGH NC 27607 WAKE UNITED STATES Not Required Not Required XENITH BANK 1161029 

OK Full Service 2709491 CAPE CHARLES BRANCH 22468 LANKFORD HIGHWAY CAPE CHARLES VA 23310 NORTHAMPTON UNITED STATES Not Required Not Required XENITH BANK 1161029 
o, Full Service 146639$ CROSSROADS BRANCH 1500 MOUNT PLEASANT ROAD CHESAPEAKE VA 23322 CHESAPEAKE CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

OK Full Service 1418321 DEEP CREEK BRANCH 852 N GEORGE WASHINGTON HWY CHESAPEAKE VA 23323 CHESAPEAKE CITY UNITED STAT!:$ Not Required Not Required XENITH BANK 1161029 

OK Full Service 3328273 GREAT BRIDGE BRANCH 239 BATILEFIElD BLVD S CHESAPEAKE VA 23322 CHESAPEAKE CHY UNITED STATES Not Required Not Required XENITH BANK 1161029 

OK Full Service 3374261 GREENBRIER BRANCH 201 VOLVO PARKWAY CHESAPEAKE VA 23320 CHESAPEAKE C!TY UNITED STATES Not Required Not Required XENITH BANK 1161029 

o, Full service 2685438 PORTSMOUTH BOULEVARD BRANCH 4108 PORTSMOUTH BLVD CHESAPEAKE VA 23321-2128 CHESAPEAKE ClTY UNITED STATES Not Required Not Required XENITH BANK 1161029 

OK Full Service 1901270 SOUTH NORFOLK BRANCH 712 LIBERTY STREET CHESAPEAKE VA 23324 CHESAPEAKE C!TY UNITED STATES Not Required Not Required XENITH BANK 1161029 

DK Full Service 2709473 CH!NCOTEAGUE BRANCH 63SO MADDOX BLVD CHINCOTEAGUE ISLAND VA 23336 ACCOMACK UNITED STATES Not Required Not Required XENITH BANK 1161029 

o, Full Service 36966SS EMPORIA BRANCH 100 DOMINION DRIV!: EMPORIA VA 23847 GREENSVILLE UNITED STATES Not Required Not Required XENITH SANK 1161029 

DK Full Service 2709482 EXMORE BRANCH 4071 LANKFORD HIGHWAY EXMORE VA 23350 NORTHAMPTON UNITED STATES Not Required Not Required XENITH BANK 1161029 

DK Full Service 320S909 COURT HOUSE BRANCH 6720 SUTTON ROAD GLOUCESTER VA 23061 GLOUCESTER UNITED STATES Not Required Not Required XENITH BANK 1161029 

DK Full Service 3229914 YORK RIVER BRANCH 1SS3 GEORGE WASHINGTON MEMORIAL HIGHWAY GLOUCESTER POINT VA 23062 GLOUCESTER UNITED STATES Not Required Not Required XENITH BANK 1161029 

Change Full Service 4209315 DULLES BRANCH 232S DULLfiCORNER BOULEVARD SUITE SOO HERNDON VA 20171 FAIRFAX UNITED STATES Not Required Not Required XENITH BANK 1161029 

DK Full Service 4502445 DOMINION TOWER BRANCH 999 WATERSIDE DRtVE NORFOLK VA 23510 NORFOLK CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

DK Full Service 2794S72 EAST BEACH BRANCH 4037 EAST UTILE CREEK RO NORFOLK VA 23518 NORFOLK CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

DK Full Service 3S49050 GHENT BRANCH S39 WEST 21ST STREET NORFOLK VA 23517 NORFOLK CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

Close 5/5/2017 Full Service 4364504 BOULDERS BRANCH 1011 BOUlDER SPRING ORNE SUITE 410, SUITE 410 NORTH CHESTERFIELD VA 23225 CHESTERFIELD UNITED STATES Not Required Not Required XENITH BANK 1161029 

OK Full Service 310875 ONLEY BRANCH 25253 LANKFORD HIGHWAY ONLEY VA 23418 ACCOMACK UNITED STATES Not Required Not Required XENITH BANK 1161029 

OK Full Service 3103788 BROAD STREET BRANCH 8209 WEST BRO AO STREET RICHMOND VA 23294 HENRICO UNITEOSTAT!:S Not Required Not Required XENITH BANK 1161029 

OK Full Service 2833181 PATTERSON BRANCH 5300 PATTERSON AVENUE RICHMOND VA 23226 RICHMOND CITY UNITED STATES Not Required Not Required XENITH SANK 1161029 

OK Full Service 3447642 SHORT PUMP BRANCH 12090 WEST BRO AO STREET RICHMOND VA 23233 HENRICO UNITED STATES Not Required Not Required XENITH BANK 1161029 

Clo~e 5/12/2017 Full Service 3935907 BOSLEY BRANCH 100 BOSlEY AVENUE SUFFOLK VA "'" SUFFOLK CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

OK Full Service 3235269 PLAZA BRANCH 1000 NORTH MAlN STREET SUFFOLK VA 23'3' SUFFOLK C!TY UNITED STATES Not Requ;red Not Required XENITH BANK 1161029 

OK Full Service 3300103 SUFFOLK BRANCH 2825GODWIN BLVD SUFFOLK VA 23'3' SUFFOLK CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

Change Full Service 4032072 NORTH SUFFOLK BRANCH 3S3S BRIDGE ROAD SUFFOLK VA 23435 SUFFOLK CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

ChJn);e Full Service S173833 HAYGOOD BRANCH 713 INDEPENDENCE BOULEVARD VlRG!NIA BEACH VA 234SS VIRGINIA BEACH CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

o, Full Service 3341982 HILLTOP BRANCH 1580 LASKIN ROAD VIRGINIA BEACH VA 23451 VIRGINIA BEACH CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

o, Full Service S93726 INDIAN RIVER BRANCH 5472 INOIAN RIVER ROAD VIRGINIA BEACH VA "'" VIRGINIA BEACH CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

ChJnr,e Full Service 501S483 LYNNHAVEN BRANCH 641 LYNNHAVEN PARKWAY VIRGINIA BEACH VA 23452 VIRGINIA BEACH CITY UNITED STATES Not Required Not Requirad XEN!TH BANK 1161029 

o, Full Service 3352643 SANDBRIDGE BRANCH 2098 PRINCESS ANNE ROAO VIRGINIA BEACH VA 23456 VIRGINIA BEACH CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 

OK Full Service 3187274 SHORE DRIVE BRANCH 3001 SHORE DR VIRGINIA BEACH VA 23451 VIRGINIA BEACH CITY UNITED STATES Not Required Not Required XENITH BANK 1161029 



Xenith Bankshares, Inc. 
Form FRY-6 

December 31, 2017 

Report Item 3: Shareholders 

Current Shareholders with ownership, control or holdings of 5% or more with power to vote as Shareholders not listed in 3(1){a) and 3(1)(c) that had ownership, control or holdings of 5% 
offiscal year ending 12/31/2016 or more with power to vote during the fiscal year ending 12/31/2016 

(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 

c,. __ , __ , .. , __ 

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 VI 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, 2017 

Report Item 3: Securities Holders 

(1) (1) 

(b) (c) 

Citizenship 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) 

Citizenship Number of Securities 

(1) 

(c) 

Percent of Voting Securities 

37.350% 

22.350% 

22.3SO% 

10.000% 

(2) 

(c) 

Percent of Voting Securities 



\ 

(1) 

(a) 

Name 
Eugene Ludwig through CapGen Capital Group ll LLC 

Robert Goldstein through CapGen Capital Group II LLC 

John Rose through CapGen Capital Group II LLC 

John Sullivan through CapGen Capital Group !I LLC 

n/a 

(2) 

(a) 

Name 

(1) 

(a) 

City 

Washington 

Westport 

Hermitage 

Garden City 

(2) 

(a) 

City 

Form FR Y~6 

CapGen Capital Group VI LP 

Fiscal Year Ending December 31, 2017 

Report Item 3: Securities Holders 

(1) (1) (1) 

(a) (a) (bl 

State Country Citizenship 

DC USA USA 

er USA USA 

PA USA USA 

NY USA USA 

(2) (2) (2) 

(a) (a) (b) 

State Country Citizenship 

(1) (1) 

(c) (c) 

Number of Securities Percent of Voting Securities 

Cumulatively 2.029% Cumulatively 100% 

Cumulatively 2.029% Cumulatively 100% 

Cumulatively 2.029% Cumulatively 100% 

Cumulatively 2.029% Cumulatively 100% 

(2) (2) 

(c) (c) 

Number of Securities Percent of Voting Securities 
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,,, 
"' 

Name & Address (City, Principal Occupati011 ifOthcrttian with Bank 
State, Count,yl Holding Compsmy 

Robert Goldstein 

Westport, CT USA 

Eugene Ludwig 

Principal, CapGen Capital Advisers, LLC 

Managing Member & Principal, CapGen 

Washington, DC USA Capital Advisers, LLC 

John Rose Hermitage, Principal, CapGen Capital Advisers, LLC 

PA USA 

John Sullivan GardM Managing Director, CapGen Capital 

City, NY USA Advisers, LLC 

Charlie Rogers 

Babylon, NY USA 

SVP & Chief Financial Officer, CapGen 

Capital Advisers, LLC 

Form FR Y-6 

CapGen Capital Group VJ LLC 

ff seal Year Ending December 31, 2017 

Report Item 4: Insiders 

(3)(a) (3)(b) (3)(c) 

Title & Position with 
Titk: & Position with Bank Subsidiaries {Include 
Holding Company Na=s of Sub$idiarics) Title & Position OlhcrSusincsscs {Include Names of Other Businesses) 

Principal n/a Director - Xenith Bankshares 

Director- FNB Corporat;on 

Managing Member & 
Principal 

Principal 

Managing Dfrector 

Chief Financial Officer 

of, 

of, 

of, 

of, 

See Schedule 2 

Director- McAllen CApital Partners 

Director - White River Capital Corp. 

Director - FNB Corporation 

Director - Xenith Bankshares 

(4)(a) (4Xb) (4)(C) 

List Nam.:,$ of Other 
Cornp.:,nics (lncludcs 
Partnerships) if 25% or More 
ofVot;ng Securities are Held 

Percentage ofVothing Pcr«nt.:igc of Voting Sh.:ln,$ (List Names of Comp:,nie$ 
Shares in Bank Holding in SUb$idiarios {Include and Percentage of Voting 

Comp.any Names of Subsidi:irio$) Securities Held) 

22.350% None None 

37.350% None See Schedule 2 

22.350% None None 

10.000% None None 

None Norie None 



,,, 

Name & Address (City, 
State, Country) 

Robert Goldstein 

Westport, CT USA 

Eugene Ludwig 

Washington, DC USA 

(2) 

Principal Occupation if Other than with Bank 
Holding Company 

Principal, CapGen Capital Advisers, llC 

Managing Member & Principal, CapGen 

Capital Advisers, lLC 

(3)(a) 

Tille & Position with Bank 
Holding Company 

Principal 

Managing Member & 
Principal 

John Rose Hermitage, Principal, CapGen Capital Advisers, LLC Principal 

PA USA 

John Sullivan Garden Managing Director, CapGen Capital Advisers, Managing Director 

City, NY USA LLC 

Charlie Rogers SVP & Chief Financial Officer, CapGen Capital 

Babylon, NY USA Advisers, LLC Chief Financial Officer 

Form FR Y-6 

CapGen Capital Group VI LP 

Fiscal Year Ending December 31, 2017 

Report Item 4: Insiders 

(3)(b) (3)(c) 

Title & Position with 
Subsidiaries {Include Names 
of Subsidiaries) 

Title & Position Other Businesses (Include Names 
of Other Businesses) 

c/, Director - Xenith Sankshares 

Director - FNB Corporation 

c/a See Schedule 2 

c/a Director - McAllen O'l.pital Partners 

Director -White River Capital Corp. 

Director - FNB Corporation 

c/, Director - Xenith Bankshares 

c/, 

(4)(a) (4)(b) 

Percentage of Vothing Percentage of Voting Shares in 
Shares in Bank Holding Subsidiaries (Include Names of 

Company Subsidiaries) 

22.350"/., None 

37.350"/., No11e 

22.350"/., None 

10.000% None 

None No11e 

(4)(c) 

Ust Names of Other 
Companies (Includes 
Partnerships) if 25% or 
More of Voting Securities 
are Held (List Names of 
Companies and Percentage 
of Voting Securities Held) 

None 

See Schedule 2 

None 

None 

None 
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