(NS Y]

FRY-6

OMB Number 7100-0297

Approval expires September 30, 2018
Page 1 of 2

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)); Section 8(a)
of the International Banking Act (12 U.S.C. § 3106(a)); Sections
11(a)(1), 25 and 25A of the Federal Reserve Act (12 U.S.C.
§§ 248(a)(1), 602, and 611a); Section 211.13(c) of Regulation K
(12 C.F.R. § 211.13(c)); and Section 225.5(b) of Regulation Y (12
C.F.R. § 225.5(b)) and section 10(c)(2)(H) of the Home Owners'
Loan Act. Return to the appropriate Federal Reserve Bank the
original and the number of copies specified.

This report form is to be filed by all top-tier bank holding compa-
nies and top-tier savings and loan holding companies organized
under U.S. law, and by any foreign banking organization that
does not meet the requirements of and is not treated as a qualify-
ing foreign banking organization 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 sponsor, and an organization (or a
person) is not required to respond to, an information coilection
unless it displays a currently valid OMB control number.

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 chair-
man of the board must sign the report.

I, Kelly Holmes
Name of the Holding Company Director and Official

Trustee

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 and individual consent to public release of all

details in t:e report conirning that individual.

Signature of Holdf‘n’g Company Director and Official
03/28/2016
Date of Signature

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

[ is included with the FR Y-6 report

1 will be sent under separate cover

is not prepared

For Federal Reserve Bank Use Only

491224

RSSD ID
C.l.

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

December 31, 2015

Month / Day / Year

N/A
Reporter's Legal Entity Identifier (LEI) (20-Character LEI Code)

Reporter's Name, Street, and Mailing Address
Woodforest Employee Stock Ownership Plan
Legal Title of Holding Company

1330 Lake Robbins Drive

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

The Woodlands X 77380

City State Zip Code

Physical Location (if different from mailing address)

Person to whom questions about this report should be directed:
Kristy Goetze VP

Name Title

832-375-2516

Area Code / Phone Number / Extension

832-375-3516

Area Code / FAX Number

kgoetze@woodforest.com
E-mail Address

www.woodforest.com
Address (URL) for the Holding Company's web page

Does the reporter request confidential treatment for any portion of this
submission?

D Yes Please identify the report items to which this request applies:

[[] In accordance with the instructions on pages GEN-2
and 3, a letter justifying the request is being provided.
The information for which confidential treatment is sought
is being submitted separately labeled "Confidential."

No

Public reporting burden for this information collection is estimated to vary from 1.3 to 101 hours per response, with an average of 5.25 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, 20th and C Streets, NW, Washington, DC 20551, and to the

Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washington, DC 20503.

12/2015



For Use By Tiered Holding Companies

FR Y-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.

Woodforest Financial Group, Inc.

Legal Title of Subsidiary Holding Company

1330 Lake Robbins Drive

Legal Title of Subsidiary Holding Company

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

The Woodlands > 77380

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

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

12/2012



WOODFOREST EMPLOYEE STOCK OWNERSHIP PLAN
ANNUAL REPORT OF BANK HOLDING COMPANIES - FR Y-6

Report Item 1a:

Report Item 1b:

Report Item 2:

Report Item 3:

Report Item 4:

12/31/15

Form 10-K filed with the Securities and Exchange
Commission

The BHC is not required to prepare from 10K with the SEC.
Annual reports to shareholders

A formal annual report to the shareholders is not prepared,
however, each shareholder is provided a copy of the
enclosed audited financial statements upon request.
Organization Chart

An organization chart is enclosed.

Shareholders

A list is enclosed of shareholders which directly or indirectly
owns, controls, or holds with power to vote 5 percent or
more of any class of voting security of the bank holding
company.

Directors and Officers

A list is enclosed of each principal shareholder, director,
trustee, partner, executive officer, or person exercising similar

functions, regardless of title or compensation, of the bank
holding company.
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OK Full Service 3336296{0610 AUSTIN HIGHWAY WALMART BRANCH [1430 AUSTIN HWY SAN ANTONIO TX 78209 BEXAR UNITED STATES 441915 155|WOODFOREST NATIONAL BANK 412751
OK Full Service 3376724[0611 NW MILITARY WAL MART BRANCH 8923 WEST MILITARY DRIVE SAN ANTONIO X 78245 BEXAR UNITED STATES 441925 165|WOODFOREST NATIONAL BANK 412751
OK Full Service 3662539/ 0660 BROOKS WALMART BRANCH 3302 S.E. MILITARY DRIVE SAN ANTONIO TX 78223 BEXAR UNITED STATES 453147 217|WOODFOREST NATIONAL BANK 412751
0667 JONES MALTSBURGER WALMART
oK Full Servi 3733345[BRANCH 8500 JONES MALTSBURGER SAN ANTONIO 1S 78216 BEXAR UNITED STATES 476016 377|WOODFOREST NATIONAL BANK 412751
0668 POTRANCO ROAD TEXAS WALMART
oK Full Service 3662548|BRANCH 11210 POTRANCO ROAD SAN ANTONIO X 78253 BEXAR UNITED STATES 466160 291|WOODFOREST NATIONAL BANK 412751
0775 SAN ANTONIO TEXAS WALMART
OK Full Service 4507235|BRANCH 14096 NORTH FOSTER ROAD SAN ANTONIO X 78244 BEXAR UNITED STATES |Not Required Not Required WOODFOREST NATIONAL BANK 412751
OK 3737820/0136 SAN BENITO TEXAS WALMART BRANCH |1126 WEST BUSINESS 77 SAN BENITO X 78586 CAMERON UNITED STATES 479188 392| WOODFOREST NATIONAL BANK 412751
OK 3376760/0352 SCHERTZ WAL MART BRANCH 6102 FM 3009 SCHERTZ X 78154 GUADALUPE UNITED STATES 441919 159/ WOODFOREST NATIONAL BANK 412751
OK 3343801|0720 SEAGOVILLE WALMART BRANCH 220 NORTH HIGHWAY 175 SEAGOVILLE TX 75159 DALLAS UNITED STATES 430206 143|WOODFOREST NATIONAL BANK 412751
OK 3662520/0134 SEALY WALMART BRANCH 310 OVERCREEK WAY SEALY X 77474 AUSTIN UNITED STATES 462683 254| WOODFOREST NATIONAL BANK 412751
OK Full Service 3540749|0651 SEGUIN WAL MART BRANCH 550 S HIGHWAY 123 BYPASS SEGUIN TX 78155 GUADALUPE UNITED STATES 361176 63| WOODFOREST NATIONAL BANK 412751
OK Full Service 3343922|0323 RESEARCH FOREST PLAZA BRANCH 1508 RESEARCH FOREST DR SHENANDOAH X 77381 MONTGOMERY UNITED STATES 443032 177|WOODFOREST NATIONAL BANK 412751
OK Full Service 3437746|0509 SHENANDOAH SAM'S BRANCH 19091 INTERSTATE 45 SOUTH SHENANDOAH TX 77385 MONTGOMERY UNITED STATES 454797 235|WOODFOREST NATIONAL BANK 412751
OK Full Service 3540730{0766 SHERMAN KROGER BRANCH 1820 N LOY LAKE RD SHERMAN TX 75090 GRAYSON UNITED STATES 419700 114| WOODFOREST NATIONAL BANK 412751
OK Full Service 2285276|0301 RAYFORD BRANCH 327 RAYFORD SPRING TX 77386 MONTGOMERY UNITED STATES 256055 4| WOODFOREST NATIONAL BANK 412751
OK Full Service 3797262[0306 SAWDUST TEXAS WALMART BRANCH {1025 SAWDUST ROAD SPRING TX 77380 MONTGOMERY UNITED STATES 256059 10| WOODFOREST NATIONAL BANK 412751
OK Full Service 2984793/0309 GROGANS MILL BRANCH 7 SWITCHBUD PLACE, SUITE 198-C SPRING TX 77380 MONTGOMERY UNITED STATES 256061 12| WOODFOREST NATIONAL BANK 412751
OK Full Service 2984887(0312 TOWN CENTER BRANCH 1330 LAKE ROBBINS DR SPRING X 77380 MONTGOMERY UNITED STATES 256067 25| WOODFOREST NATIONAL BANK 412751
OK Full Service 2985192/0315 STERLING RIDGE TRADITIONAL BRANCH [10555 KUYKENDAHL SPRING TX 77382 MONTGOMERY UNITED STATES 362240, 73| WOODFOREST NATIONAL BANK 412751
OK Full Servi )322 LOUETTA AND ELLA BRANCH 3830 LOUETTA RD SPRING X 77388 HARRIS UNITED STATES 457312 237|WOODFOREST NATIONAL BANK 412751
Ok 2984878/0401 LOUETTA BRANCH 6918 LOUETTA SPRING 1S 77379 HARRIS UNITED STATES 356974/ 34| WOODFOREST NATIONAL BANK 412751
OK 2984962(0402 LOUETTA WALMART BRANCH 155 LOUETTA CROSSING SPRING 1S 77373 HARRIS UNITED STATES 357373 36| WOODFOREST NATIONAL BANK 412751
OK 3344684/0413 FM 2920 PLAZA BRANCH 6334 FM 2920 SPRING TX 77379 HARRIS UNITED STATES 430201 138 WOODFOREST NATIONAL BANK 412751
0415 KUYKENDAHL ROAD WALMART
OK Full Service 3343762|BRANCH 21150 KUYKENDAHL RD SPRING X 77379 HARRIS UNITED STATES 430204 141|WOODFOREST NATIONAL BANK 412751
OK Full Service 3796890/0578 SPRING TEXAS KROGER BRANCH 2301 RAYFORD ROAD SPRING X 77386 MONTGOMERY UNITED STATES 479286 490| WOODFOREST NATIONAL BANK 412751
OK Full Service 3852590/0599 SPRING TEXAS KROGER BRANCH 15802 CHAMPION FOREST DRIVE SPRING X 77379 HARRIS UNITED STATES 479293 497| WOODFOREST NATIONAL BANK 412751
OK Full Service 3540703|0504 SUGAR LAND WAL MART BRANCH 345 HIGHWAY 6 SUGAR LAND X 77478 FORT BEND UNITED STATES 361165 52)|WOODFOREST NATIONAL BANK 412751
OK Full Service 2985183|0750 WALMART 2123 BRANCH 4000 NEW BOSTON TEXARKANA TX 75501 BOWIE UNITED STATES 362239 72| WOODFOREST NATIONAL BANK 412751
0212 COCHRAN'S CROSSING KROGER
OK Full Service w»wou@mm)ZnI 4747 RESEARCH FOREST THE WOODLANDS X 77381 MONTGOMERY UNITED STATES 453152 222| WOODFOREST NATIONAL BANK 412751
OK Full Service 3459711/0213 ALDEN BRIDGE KROGER BRANCH 8000 RESEARCH FOREST DRIVE THE WOODLANDS X 77382 MONTGOMERY UNITED STATES 453157 227|WOODFOREST NATIONAL BANK 412751
0215 WATERWAY PRIVATE BANKING
OK Full Service 3737857|BRANCH 1599 LAKE ROBBINS DRIVE, SUITE 100 THE WOODLANDS TX 77380 MONTGOMERY UNITED STATES 479215 419|WOODFOREST NATIONAL BANK 412751
0318 THE WOODLANDS 242 WALMART
OK Full Service 4563615|BRANCH 3040 COLLEGE PARK DRIVE THE WOODLANDS X 77384 MONTGOMERY UNITED STATES [Not Required Not Required WOODFOREST NATIONAL BANK 412751
0327 WOODLANDS WEST TEXAS WALMART
OK Full Service 3662605| BRANCH 10001 WOODLANDS PARKWAY THE WOODLANDS X 77382 MONTGOMERY UNITED STATES 453154, WOODFOREST NATIONAL BANK 412751
OK Full Service 4520663|0324 THE PRESERVE TRADITIONAL 25410 KUYKENDAHL ROAD TOMBALL TX 77375 HARRIS UNITED STATES |Not Required Not Reg| WOODFOREST NATIONAL BANK 412751
OK Full Service 29849170404 27650 TOMBALL PARKWAY BRANCH 27650 TOMBALL PARKWAY TOMBALL T 77375 HARRIS UNITED STATES 340710 32| WOODFOREST NATIONAL BANK 412751
OK Full Service 2984908| 0405 TOMBALL MEDICAL CENTER BRANCH 602 LAWRENCE TOMBALL 128 77375 HARRIS UNITED STATES 256069 27| WOODFOREST NATIONAL BANK 412751
OK Full Service 3541193|0410 TOMBALL BRANCH 14235 FM 2920 TOMBALL TX 77375 HARRIS UNITED STATES 362462 76| WOODFOREST NATIONAL BANK 412751
0417 TOMBALL PARKWAY WALMART
OK Full Service 3343968| BRANCH 22605 TOMBALL PARKWAY TOMBALL 128 77375 HARRIS UNITED STATES 441918 158| WOODFOREST NATIONAL BANK 412751
OK Full Service 3343838|0768 TYLER WALMART BRANCH 3820 HIGHWAY 64 W TYLER TX 75704 SMITH UNITED STATES 430209 146/ WOODFOREST NATIONAL BANK 412751
OK Full Service 3336241|0370 WHARTON TEXAS WALMART BRANCH |1255 HIGHWAY 59 LOOP WHARTON X 77488 WHARTON UNITED STATES 466159 290| WOODFOREST NATIONAL BANK 412751
OK Full Service 3459261|0307 WILLIS PLAZA BRANCH 550 MONTGOMERY ST WILLIS X 77378 MONTGOMERY UNITED STATES 256058, 9|WOODFOREST NATIONAL BANK 412751
OK Full Service 3925373[/0394 WILLIS TRADITIONAL BRANCH 402 SOUTH DANVILLE WILLIS 12 77378 MONTGOMERY UNITED STATES 480431 509| WOODFOREST NATIONAL BANK 412751
OK Full Service 3343874(0734 WYLIE WALMART BRANCH 2050 N HIGHWAY 78 WYLIE X 75098 COLLIN UNITED STATES 441913 153| WOODFOREST NATIONAL BANK 412751
0915 ALTAVISTA VIRGINIA WALMART
OK Full Service 3472363[BRANCH 125 CLARION RD ALTAVISTA VA 24517 CAMPBELL UNITED STATES 466177 308[WOODFOREST NATIONAL BANK 412751
OK Full Service 3662678(0371 BEDFORD VIRGINIA WALMART BRANCH [1126 EAST LYNCHBURG SALEM TURNPIKE BEDFORD VA 24523 BEDFORD UNITED STATES 466186 317|WOODFOREST NATIONAL BANK 412751
OK Full Service 3482380/0948 BLUEFIELD WALMART BRANCH 4001 COLLEGE AVE BLUEFIELD VA 24605 TAZEWELL UNITED STATES 453151 221|WOODFOREST NATIONAL BANK 412751
OK Full Service 3482353/0935 BRISTOL WALMART BRANCH 13245 LEE HIGHWAY BRISTOL VA 24202 BRISTOL CITY UNITED STATES 466173 304| WOODFOREST NATIONAL BANK 412751
OK Full Service 3925467(0389 CHESAPEAKE WALMART BRANCH 632 GRASS FIELD PARKWAY CHESAPEAKE VA 23322 CHESAPEAKE CITY UNITED STATES 479252 456| WOODFOREST NATIONAL BANK 412751
OK Full Service 3450446(0931 CHESAPEAKE WAL MART BRANCH 2448 CHESAPEAKE SQUARE RING ROAD CHESAPEAKE VA 23321 CHESAPEAKE CITY. UNITED STATES 452234 199|WOODFOREST NATIONAL BANK 412751
OK Full Service 3662753/0933 SAMS CIRCLE WALMART BRANCH 1521 SAM'S CIRCLE CHESAPEAKE VA 23320 CHESAPEAKE CITY UNITED STATES 453160 230[WOODFOREST NATIONAL BANK 412751
OK Full Service 3662687/0929 CHESTER VIRGINIA WALMART BRANCH [12000 IRON BRIDGE ROAD CHESTER VA 23831 CHESTERFIELD UNITED STATES 453150 220/ WOODFOREST NATIONAL BANK 412751
0967 CHESTERFIELD VIRGINIA WALMART
OK Full Service 3970104 |BRANCH 14501 HANCOCK VILLAGE STREET CHESTERFIELD VA 23832 RICHMOND UNITED STATES 521649 772| WOODFOREST NATIONAL BANK 412751
0947 CHRISTIANSBURG VIRGINIA WALMART
OK Full Service 3925382|BRANCH 2400 NORTH FRANKLIN STREET CHRISTIANSBURG VA 24073 MONTGOMERY UNITED STATES 470161 361| WOODFOREST NATIONAL BANK 412751
OK Full Service 3662762/0928 DANVILLE WALMART BRANCH 515 MOUNT CROSS ROAD DANVILLE VA 24540 DANVILLE CITY UNITED STATES 453161 231|WOODFOREST NATIONAL BANK 412751
OK Full Service 3662708/0963 PULASKI WALMART BRANCH 5225 ALEXANDER ROAD DUBLIN VA 24084 PULASKI UNITED STATES 467050 353| WOODFOREST NATIONAL BANK 412751
OK Full Service 3482429|0952 FARMVILLE WALMART BRANCH 1800 PEERY DR FARMVILLE VA 23901 PRINCE EDWARD UNITED STATES 466175 306| WOODFOREST NATIONAL BANK 412751
0537 FREDERICKSBURG VIRGINIA WALMART
OK Full Service 4021058|BRANCH 125 WASHINGTON SQUARE PLAZA FREDERICKSBURG VA 22405 FREDERICKSBURG CITY _|UNITED STATES 499274 572| WOODFOREST NATIONAL BANK 412751
0942 CARL SILVER PARKWAY WALMART
OK Full Service 3662771 |BRANCH 1800 CARL D SILVER PARKWAY FREDERICKSBURG VA 22401 FREDERICKSBURG CITY _|UNITED STATES 466184 315|WOODFOREST NATIONAL BANK 412751
0943 FREDERICKSBURG VIRGINIA WALMART
OK Full Service 3662726|BRANCH 10001 SOUTHPOINT PARKWAY FREDERICKSBURG VA 22407 FREDERICKSBURG CITY _|UNITED STATES 466185 316/ WOODFOREST NATIONAL BANK 412751
0970 FRONT ROYAL VIRGINIA WALMART
OK Full Service 3823527|BRANCH 10 RIVERTON COMMONS DRIVE FRONT ROYAL VA 22630 WARREN UNITED STATES 479303 507| WOODFOREST NATIONAL BANK 412751
OK Full Service 3925449/0945 GALAX VIRGINIA WALMART BRANCH 1140 EAST STUART DRIVE GALAX VA 24333 GALAX CITY UNITED STATES 470160 360| WOODFOREST NATIONAL BANK 412751
0514 GLEN ALLEN VIRGINIA WALMART
oK Full Service 3970757 |BRANCH 11400 WEST BROAD STREET ROAD GLEN ALLEN VA 23060 HENRICO UNITED STATES 510322 583| WOODFOREST NATIONAL BANK 412751
OK Full Service 3482401|0941 GLOUCESTER WALMART BRANCH 6819 WALTONS LANE GLOUCESTER VA 23061 GLOUCESTER UNITED STATES 466174 305|WOODFOREST NATIONAL BANK 412751




Form FRY-6
12/31/2015
Woodforest Financial Group Employee Stock Ownership Plan

Report Item 3. Shareholders
(1)@ (1)(b) (1)(c) (2)(a) (2)(b) (2)(c)

Current Shareholders with ownership, control or holdings of 5% or more
with power to vote as of 12-31-2015

(1)(@) (1)(b) (1)(c)

Name & Address Country of Citizenship Number and Percentage of
(City, State, Country) or Incorporation Each Class of Voting Securities
Kelly Holmes, Trustee USA See Information Below

Conroe, TX 77304

James D. Dreibelbis, Trustee USA See Information Below
Magnolia, TX 77355

Sec. 2.03. EXERCISE OF TRUSTEE’S DUTIES. The Trustee shall discharge his duties hereunder solely in the
interest of Plan Participants and other persons entitled to benefits under the Plan, and:
(a) for the exclusive purpose of:
(i) providing benefits to Participants and other persons entitled to benefits under the Plan; and
(ii) defraying reasonable expenses of administering the Plan;
(b) with the care, skill, prudence, and diligence under the circumstances then prevailing that a prudent person
acting in a like capacity and familiar with such matters would use in the conduct of an enterprise of a like
character and with like aims; and
(c) in accordance with the documents and instruments governing the Plan unless, in the good faith judgment
of the Trustee, the documents and instruments are not consistent with the provisions of the Code and
ERISA.

Sec. 3.03. VOTING OF SHARES. Employer Securities held in the Trust Fund shall be voted by the Trustee in
the manner set forth in the Plan and consistent with its duties described in Section 2.03 herein.

(2)

N/A
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Form FRY-6
12/31/2015

Woodforest Financial Group, Inc.

Report Item 3: Shareholders
(N(@) (1)(b) (1)(c) (2)(a) (2)(b) (2)(c)

Current Shareholders with ownership, control or holdings of 5% or more

with power to vote as of 12-31-2015

3(1)(@) 3(1)(b)

Name & Address Country of Citizenship
(City, State, Country) or Incorporation
Woodforest Financial Group, Inc. USA

Employee Stock Option Plan
The Woodlands, TX 77380
(Trustees: Kelly Holmes and James D. Dreibelbis)

E. G. Kendrick, Jr. USA
Paradise Valley, Arizona 85253

Robert E. Marling, Jr. USA
The Woodlands, Texas 77380

)

N/A

3(1)(c)
Number and Percentage of
Each Class of Voting Securities

4,171,918 30.12%
2,999,245 21.66%
2,414,261 17.43%
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