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 CAPITAL ONE FINANCIAL CORPORATION 

 AMENDED AND RESTATED CORPORATE GOVERNANCE GUIDELINES 

 November 15, 2023 

 The  Board  of  Directors  (the  “Board”)  of  Capital  One  Financial  Corporation  (“Capital  One”  or  the 
 “Company”)  has  adopted  the  Corporate  Governance  Guidelines  as  part  of  its  commitment  to  strong 
 corporate governance. 

 The  Corporate  Governance  Guidelines  shall  apply  to  the  full  Board  and  will  generally  apply  to  the 
 committees  of  the  Board,  except  where  specifically  noted  or  where  such  application  would  be 
 inappropriate.  In  the  event  that  the  Corporate  Governance  Guidelines  conflict  with  Capital  One’s  Restated 
 Certificate  of  Incorporation  (the  “Certificate  of  Incorporation”),  Amended  and  Restated  Bylaws  (the 
 “Bylaws”),  or  any  committee  charter,  the  applicable  provisions  in  the  Certificate  of  Incorporation,  Bylaws 
 or such charter shall control. 

 1.  ROLE OF THE BOARD OF MANAGEMENT 

 The  business  of  Capital  One  is  conducted  by  its  officers  and  employees,  under  the  executive  direction  of 
 the  Chief  Executive  Officer.  The  role  of  the  Board  is  to  oversee  management  and  to  promote  the 
 long-term  economic  value  of  the  Company  and  its  stock.  In  doing  so,  the  Board  recognizes  that  the 
 long-term  economic  interests  of  stockholders  can  often  be  furthered  by  giving  appropriate  and  responsible 
 consideration  to  the  interests  and  concerns  of  other  constituencies,  such  as  Capital  One’s  customers, 
 debt investors, employees and local communities, as well as government officials and the general public. 

 2.  BOARD OF COMPOSITION AND DIRECTOR QUALIFICATION STANDARDS 

 Independence Requirements 

 A  majority  of  the  directors  will  be  independent  directors  as  determined  by  the  Board.  The  Board  has 
 adopted  the  Director  Independence  Standards  set  forth  below  to  assist  the  Board  in  making  director 
 independence  determinations  (each  director  so  determined,  an  “Independent  Director”).  The  Director 
 Independence  Standards  are  intended  to  comply  with  the  New  York  Stock  Exchange  (“NYSE”)  corporate 
 governance  rules,  the  Sarbanes-Oxley  Act  of  2002,  the  Dodd-Frank  Wall  Street  Reform  and  Consumer 
 Protection  Act  of  2010,  and  the  implementing  rules  of  the  Securities  and  Exchange  Commission  (“SEC”) 
 thereunder  (or  any  other  legal  or  regulatory  requirements,  as  applicable).  The  Governance  and 
 Nominating  Committee  of  the  Board  shall  be  responsible  for  assessing  the  independence  and 
 qualifications of the members of the Board and making recommendations thereon to the full Board. 

 Director Independence Standards 

 A  director  shall  qualify  as  independent  from  management  for  purposes  of  service  on  the  Board  and  its 
 committees  if  the  Board  has  determined  that  the  director  has  no  material  relationship  with  Capital  One, 
 either  directly  or  as  a  partner,  stockholder  or  officer  of  an  organization  that  has  a  relationship  with  Capital 
 One.  A  director  shall  be  deemed  to  have  no  material  relationship  with  Capital  One  and  will  qualify  as 
 independent  provided  that  (a)  the  director  meets  these  Standards  and  (b)  if  any  relationship  or  transaction 
 of  a  type  not  specifically  mentioned  in  these  Standards  exists,  the  Board,  taking  into  account  all  relevant 
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 facts  and  circumstances,  determines  that  the  existence  of  such  other  relationship  or  transaction  is  not 
 material and would not impair the director’s exercise of independent judgment. 

 Each  director  shall  notify  the  Board  of  any  change  in  circumstances  that  may  place  his  or  her 
 independence  at  issue,  including  making  an  investment  in  another  company  or  providing  personal 
 advisory  services  as  specified  in  Capital  One’s  process  for  notifying  the  Company  of  investments, 
 consulting  services  and  executive  officer/director  positions  (the  “Notification  Process”).  If  so  notified,  the 
 Board will reevaluate, as promptly as practicable thereafter, such director’s independence. 

 Material Relationships 

 Any  transaction  or  relationship  described  below  shall  be  presumed  material  for  purposes  of  the  Board’s 
 determination of whether a director is independent: 

 •  The  director  is,  or  has  been  within  the  last  three  (3)  years,  an  employee  of  Capital  One  or  any  of 
 its  consolidated  subsidiaries  or  an  immediate  family  member  is,  or  has  been  within  the  last  three 
 (3) years, an executive officer of Capital One including its consolidated subsidiaries. 

 •  The  director  has  received,  or  has  an  immediate  family  member  who  has  received,  during  any 
 twelve-month  period  within  the  last  three  (3)  years,  more  than  $120,000  in  direct  compensation 
 from  Capital  One  or  its  consolidated  subsidiaries,  other  than  director  and  committee  fees  and 
 pension  or  other  forms  of  deferred  compensation  for  prior  service  (provided  such  compensation  is 
 not contingent in any way on continued service). 

 •  The  director  is  a  current  partner  or  employee  of  Capital  One’s  internal  or  external  auditor;  the 
 director  has  an  immediate  family  member  who  is  a  current  partner  of  such  a  firm;  the  director  has 
 an  immediate  family  member  who  is  a  current  employee  of  such  a  firm  and  personally  works  on 
 Capital  One’s  audit;  or  the  director  or  an  immediate  family  member  was  within  the  last  three  (3) 
 years  a  partner  or  employee  of  such  a  firm  and  personally  worked  on  Capital  One’s  audit  within 
 that time. 

 •  The  director  or  an  immediate  family  member  is,  or  has  been  within  the  last  three  (3)  years, 
 employed  as  an  executive  officer  of  another  company  where  any  of  Capital  One’s  present 
 executive officers at the same time serves or served on that company’s compensation committee. 

 •  The  director  is  a  current  employee,  or  an  immediate  family  member  is  a  current  executive  officer, 
 of  a  company  that  has  made  payments  to,  or  received  payments  from,  Capital  One  including  its 
 consolidated  subsidiaries  for  property  or  services  in  an  amount  which,  in  any  of  the  last  three  (3) 
 fiscal  years,  exceeds  the  greater  of  $1  million,  or  2%  of  such  other  company’s  consolidated  gross 
 revenues. 

 In addition: 

 •  If  the  director  serves  on  the  Audit  Committee,  then  he  or  she  (i)  does  not  accept  any  consulting, 
 advisory  or  other  compensatory  fee  from  Capital  One  or  any  subsidiary,  directly  or  indirectly,  other 
 than  in  such  director’s  capacity  as  a  member  of  the  Board  or  any  committee;  and  (ii)  is  not  an 
 affiliated  person  (as  defined  under  the  Sarbanes-Oxley  Act  of  2002  and  the  SEC’s  implementing 
 rules thereunder) of Capital One or any subsidiary. 

 •  If  the  director  serves  on  the  Compensation  Committee,  then  he  or  she  does  not  have  any 
 relationship  with  Capital  One  or  its  consolidated  subsidiaries  that  is  material  to  the  director’s 
 ability  to  be  independent  from  management  in  connection  with  the  duties  of  a  Compensation 
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 Committee  member,  including,  but  not  limited  to  (i)  sources  of  the  director’s  compensation, 
 including  any  consulting,  advisory  or  other  compensatory  fee  from  Capital  One  or  any 
 consolidated  subsidiary;  or  (ii)  being  affiliated  with  Capital  One,  any  of  its  subsidiaries,  or  an 
 affiliate of a subsidiary. 

 Immaterial Relationships 

 Any  transaction  or  relationship  described  below  shall  be  presumed  immaterial  for  purposes  of  the  Board’s 
 determination of whether a director is independent: 

 •  Any  relationship  between  Capital  One  and  an  entity  where  a  director  serves  solely  as  a  non- 
 management director. 

 •  Transactions  between  Capital  One  and  a  director,  a  director’s  primary  business  affiliation,  a 
 director’s  immediate  family  member,  or  such  immediate  family  member’s  primary  business 
 affiliation,  that  do  not  fall  under  any  of  the  tests  for  material  relationships  listed  above  and  that 
 meet  the  following  criteria:  (i)  the  transaction  was  in  the  ordinary  course  of  business  of  Capital 
 One;  (ii)  the  transaction  was  on  substantially  the  same  terms  (including,  if  applicable,  interest 
 rates  and  collateral)  as  those  prevailing  at  the  time  for  comparable  transactions  by  Capital  One 
 with  non-affiliated  persons;  and  (iii)  if  such  transaction  involved  an  extension  of  credit,  Capital 
 One  followed  credit  underwriting  procedures  that  are  not  less  stringent  than  those  prevailing  at 
 the  time  for  comparable  transactions  by  Capital  One  with  non-affiliated  persons,  the  extension  of 
 credit  was  made  in  compliance  with  applicable  law  (including  Regulation  O  of  the  Board  of 
 Governors  of  the  Federal  Reserve  System  and  the  Sarbanes-Oxley  Act  of  2002  and  the  SEC’s 
 implementing  rules  thereunder)  and  the  extension  of  credit  does  not  involve  more  than  the  normal 
 risk of repayment or present other unfavorable features. 

 •  Any  transaction  involving  discretionary  contributions  made  in  any  single  fiscal  year  within  the 
 preceding  three  (3)  years  by  Capital  One  or  its  consolidated  subsidiaries  (excluding  for  this 
 purpose  matching  funds  paid  as  a  result  of  contributions  by  the  director)  to  a  not-for-profit 
 organization,  foundation  or  university  in  which  a  director  serves  as  an  executive  officer  which 
 does not exceed the greater of $1 million or 2% of that entity’s consolidated gross revenues. 

 These  Director  Independence  Standards  shall  be  deemed  to  be  automatically  updated  to  reflect  any 
 changes  made  to,  or  any  definitions  or  commentary  provided  in,  the  NYSE  listing  standards  and  shall  be 
 interpreted in the same manner as such rules. 

 Director Election 

 At  each  annual  meeting  of  stockholders,  all  directors  elected  at  the  annual  meeting  of  stockholders  shall 
 be  elected  for  terms  of  one  (1)  year  expiring  at  the  next  annual  meeting  of  stockholders.  Each  director 
 who  is  serving  as  a  director  shall  hold  office  until  the  expiration  of  the  term  for  which  he  or  she  was 
 elected,  and  until  his  or  her  successor  shall  be  elected  and  shall  qualify,  or  until  his  or  her  earlier  death, 
 resignation, retirement, removal or disqualification from office. 

 Voting For Directors 

 Any  nominee  for  director  in  an  uncontested  election  (i.e.,  an  election  where  the  only  nominees  are  those 
 nominated  by  the  Board)  who  receives  a  greater  number  of  votes  “against”  his  or  her  election  than  votes 
 “for”  such  election  shall  tender  his  or  her  resignation  to  the  Chair  of  the  Board  within  five  (5)  business 
 days following certification of the stockholder vote. 
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 The  Governance  and  Nominating  Committee  shall  consider  the  resignation  offer  and  recommend  to  the 
 Board  whether  to  accept  it.  In  considering  whether  to  accept  or  reject  the  tendered  resignation,  the 
 Committee  will  consider  all  factors  deemed  relevant  by  the  members  of  the  Committee  including,  without 
 limitation,  the  reasons  why  stockholders  voted  “against”  election  of  the  director,  the  length  of  service  and 
 qualifications  of  the  director  whose  resignation  has  been  tendered  and  the  director’s  contributions  to  the 
 Company. 

 The  members  of  the  Board  will  take  action  on  the  Committee’s  recommendation  within  ninety  (90)  days 
 following  the  submission  of  the  director’s  resignation.  In  considering  the  Committee’s  recommendation, 
 the  Board  will  consider  the  factors  considered  by  the  Committee  and  such  additional  information  and 
 factors  the  Board  believes  to  be  appropriate.  The  Company  will  disclose  the  Board’s  decision  and  provide 
 an  explanation  of  its  process  and  the  factors  it  considered  within  four  (4)  business  days  of  its  decision  by 
 way  of  a  filing  with  the  SEC.  If  the  Board  is  unable  to  reach  a  decision  on  a  timely  basis,  it  will  promptly 
 disclose  the  reasons  therefor.  The  Board  may  also  elect  to  delay  acceptance  of  a  resignation  for  a 
 specified  period  to  provide  it  with  an  opportunity  to  address  the  underlying  stockholder  concerns,  to  recruit 
 a new director or for any other reason it believes appropriate. 

 To  the  extent  that  one  or  more  directors’  resignations  are  accepted  by  the  Board,  the  Committee  will 
 recommend  to  the  Board  whether  to  fill  such  vacancy  or  vacancies  or  to  reduce  the  size  of  the  Board.  If 
 the  Board  does  not  accept  one  or  more  such  resignations,  it  may  elect  to  address  the  specific  stated 
 reasons  why  stockholders  voted  “against”  election  of  the  directors  at  issue  or  take  such  other  actions  that 
 the Board deems appropriate and in the best interests of the Company and its stockholders. 

 Any  director  who  tenders  his  or  her  resignation  as  set  forth  above  shall  be  expected  to  recuse  him  or 
 herself  from  the  Committee  action  or  Board  recommendation  regarding  whether  to  accept  such 
 resignation.  If  a  majority  of  the  Committee  recuse  themselves,  then  the  remaining  Independent  Directors 
 will  consider  such  resignations  and  recommend  action  to  the  members  of  the  Board  other  than  those  so 
 recused. 

 New Director Candidates 

 The  Governance  and  Nominating  Committee  shall  consider  and  make  recommendations  to  the  Board 
 concerning  candidates  to  fill  open  positions  within  the  Board.  It  is  the  Committee’s  policy  that  stockholders 
 may  recommend  candidates  for  consideration  by  the  Governance  and  Nominating  Committee  by 
 submitting the names and other relevant information to: 

 Corporate Secretary’s Office 
 Capital One Financial Corporation 
 1600 Capital One Drive 
 McLean, Virginia 22102 and 

 Chair of the Governance and Nominating Committee 
 c/o Corporate Secretary’s Office 
 Capital One Financial Corporation 
 1600 Capital One Drive 
 McLean, Virginia 22102 

 Nominees  will  represent  a  diversity  of  experience  and  possess  a  strong  educational  background, 
 substantial  tenure  and  breadth  of  experience  in  leadership  capacities,  and  business  and  financial 
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 acumen.  Nominees  may  also  be  selected  for  their  background  relevant  to  the  Company’s  long-term 
 strategic  objectives,  their  understanding  of  the  intricacies  of  a  public  company,  and  for  their  experience  in 
 risk  management.  Other  relevant  criteria  that  may  be  used  in  assessing  candidacy  include  a  reputation  for 
 high  personal  and  professional  ethics,  integrity  and  honesty,  good  character  and  judgment,  the  ability  to 
 be  an  independent  thinker  and  willingness  to  provide  effective  challenge  to  management,  and  diversity 
 along  a  variety  of  dimensions,  including  the  candidates’  professional  and  personal  experience, 
 background,  perspective  and  viewpoint,  as  well  as  the  candidate’s  gender,  race,  and  ethnicity  .  The 
 Governance  and  Nominating  Committee  and  the  Board  recognize  that  Capital  One  serves  diverse 
 communities  and  customers,  and  seeks  highly  qualified  racially,  ethnically,  and  gender-diverse  individuals 
 to  include  in  its  pool  of  nominees.  The  Governance  and  Nominating  Committee  and  the  Board  believe 
 diversity  along  these  multiple  dimensions  is  an  important  element  of  its  nomination  considerations.  The 
 Board  also  considers  each  nominee  in  light  of  the  Board  as  a  whole,  with  the  objective  of  assembling  a 
 board  of  directors  that  possess  the  personal  characteristics,  level  of  commitment  to  the  Corporation, 
 diversity,  skills,  and  experience  that  align  with  the  Corporation’s  long-term  strategy  and  that  enable  the 
 Board to operate in an engaged and effective manner  . 

 Other Directorships and Audit Committees 

 As  described  in  Section  3  of  these  Corporate  Governance  Guidelines,  directors  are  expected  to  devote 
 sufficient  time  to  carry  out  their  duties  and  responsibilities  effectively.  Accordingly,  directors  shall  provide 
 notice  in  advance  of  accepting  an  invitation  to  serve  on  another  board,  whether  public,  private  or 
 charitable,  in  accordance  with  the  Notification  Process.  The  Governance  and  Nominating  Committee  shall 
 consider  the  nature  of  and  time  involved  in  a  director’s  service  on  other  boards  in  evaluating  whether  any 
 additional  participation  may  impair  the  director’s  ability  to  objectively  and  effectively  serve  on  the 
 Company’s Board. 

 As  a  general  matter,  (i)  directors  who  do  not  serve  as  executive  officers  of  any  public  company  may  not 
 serve  as  a  director  of  more  than  four  (4)  public  company  boards,  including  the  Capital  One  Board  and  (ii) 
 directors  who  also  serve  as  executive  officers  of  any  public  company  may  not  serve  on  more  than  two  (2) 
 public  company  boards,  including  the  Capital  One  Board.  Also,  a  director  who  serves  on  the  Audit 
 Committee  may  not  serve  simultaneously  on  the  audit  committees  of  more  than  three  (3)  public 
 companies,  including  the  Capital  One  Audit  Committee,  unless  the  Board  determines  such  simultaneous 
 service  would  not  impair  the  ability  of  such  member  to  effectively  serve  on  the  Audit  Committee  and  such 
 determination is disclosed in accordance with the NYSE listing standards. 

 Change in Principal Occupation; Other Employment and Executive Officer Positions 

 If  a  non-management  director  substantially  changes  his  or  her  principal  occupation,  position  or  business 
 association,  other  than  by  an  upward  or  expanded  promotion,  or  a  management  director  resigns  from 
 employment  with  Capital  One  or  otherwise  changes  his  or  her  employment  status  with  Capital  One,  other 
 than  by  an  upward  or  expanded  promotion,  that  director  must  offer  to  tender  his  or  her  resignation  for 
 consideration  by  the  Governance  and  Nominating  Committee.  The  Governance  and  Nominating 
 Committee  shall  consider  the  resignation  offer  in  light  of  the  circumstances  and  shall  recommend  to  the 
 Board  whether  or  not  to  accept  it.  In  addition,  directors  should  consult  and  follow  the  provisions  of  the 
 Company’s  Code  of  Conduct  and  its  accompanying  Standard  and  Procedures  (collectively,  the  “Code  of 
 Conduct”)  in  the  event  that  a  director  is  considering  additional  employment  opportunities  or  engaging  in 
 other  pursuits  that  may  impair  the  director’s  ability  to  effectively  and  objectively  carry  out  his  or  her 
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 responsibilities  to  the  Company.  In  advance  of  accepting  a  position  as  an  executive  officer  of  another 
 company, Directors should provide notice in advance as set forth in the Notification Process. 

 Age Limit 

 In  order  to  be  qualified  to  be  appointed  or  stand  for  election  or  reelection  as  a  director,  a 
 non-management  director  must  not  have  attained  the  age  of  seventy-two  (72)  years;  provided,  however, 
 the  Board  (other  than  the  affected  director)  may  waive  this  prohibition  of  eligibility  if  it  determines  that,  in 
 light of all the circumstances, a waiver is in the best interests of the Company and its stockholders. 

 3.  DIRECTOR RESPONSIBILITIES 

 Attendance at Board and Stockholder Meetings 

 Directors  are  expected  to  attend  in  person  and  participate  in  all  meetings  of  the  Board  and  committees  on 
 which  such  director  serves,  but  are  permitted  to  attend  via  telephone  or  videoconference.  The  Board  is 
 expected  to  meet  during  the  year  often  enough  to  perform  its  functions  relative  to  the  size  and  scope  of 
 the  Company’s  business,  and  expects  to  meet  not  less  than  five  (5)  times  per  year.  All  Board  members 
 are expected to attend Capital One’s Annual Meeting of Stockholders. 

 Personal Commitment 

 Directors  are  expected  to  devote  sufficient  time  to  carrying  out  their  duties  and  responsibilities  effectively. 
 Directors  should  be  committed  to  serve  on  the  Board  for  an  extended  period  of  time  and  should  become 
 familiar with the Company’s business. 

 Advance Review of Materials 

 Generally,  Board  materials  related  to  agenda  items  shall  be  provided  to  Board  members  sufficiently  in 
 advance  of  Board  meetings  to  allow  the  directors  to  prepare  for  discussion  and  decision  making,  if 
 appropriate.  However,  some  materials  may  be  distributed  at  the  meeting  to  provide  updated  information 
 or additional context, or otherwise as appropriate. 

 Board Agendas 

 The  Chair  of  the  Board  sets  the  agenda  for  each  Board  meeting.  The  Lead  Independent  Director  reviews 
 and  approves  the  agenda  for  each  Board  meeting  prior  to  its  distribution  to  the  Board  members  in 
 advance  of  the  meeting.  The  Lead  Independent  Director  will  invite  directors  to  suggest  matters  and  issues 
 for  inclusion  on  the  agenda  and  encourage  and  facilitate  directors’  input  on  the  agenda.  At  least  one  (1) 
 Board  meeting  each  year  will  be  a  Board  “retreat”  during  which  the  Board  will  review  the  long-term 
 strategy  of  the  Company  and  the  principal  strategic  opportunities  and  challenges  that  the  Company  is 
 expected to face in the future. 

 Basic Duties and Responsibilities 

 Capital  One  is  dedicated  to  strong  and  effective  corporate  governance  that  provides  the  appropriate 
 framework  for  the  Board  to  engage  with  and  oversee  the  Company.  The  Board  is  accountable  for 
 oversight  of  Capital  One’s  business  affairs.  This  oversight  covers,  among  other  areas:  accuracy  and 
 completeness  of  financial  results,  appointment  of  senior  management  and  succession  planning, 
 enterprise  risk  management,  and  corporate  strategy.  Directors  are  expected  to  make  an  independent 
 evaluation  of  the  performance  of  the  Company.  Each  director  is  responsible  for  acting  (i)  in  good  faith,  (ii) 
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 with  the  care  an  ordinarily  prudent  person  in  a  like  position  would  exercise  under  similar  circumstances, 
 and  (iii)  in  a  manner  he  or  she  reasonably  considers  to  be  in  the  best  interests  of  Capital  One  and  its 
 stockholders.  Each  director  must  exercise  his  or  her  best  judgment  in  the  interests  of  Capital  One  and  not 
 in  his  or  her  own  interest  or  in  the  interest  of  another  person  or  entity.  A  director  should  deal  in  confidence 
 on  all  matters  involving  Capital  One  until  the  Company  has  made  a  general  public  disclosure  concerning 
 that matter. 

 4.  ETHICS & CONFLICTS OF INTEREST 

 Directors,  as  well  as  officers  and  employees,  are  expected  to  act  with  the  highest  degree  of  personal  and 
 business  ethics  at  all  times  and  to  comply  fully  with  the  Code  of  Conduct.  The  Board  expects  directors  to 
 avoid  any  actual  or  potential  conflict  of  interest.  In  the  event  that  a  director  identifies  an  actual  or  potential 
 conflict  of  interest,  he  or  she  shall  report  the  actual  or  potential  conflict  to  the  General  Counsel  in 
 accordance  with  the  Code  of  Conduct.  In  the  event  that  the  General  Counsel  believes  that  additional 
 review  is  appropriate,  he  or  she  will  elevate  the  issue  for  review  by  the  disinterested  members  of  the 
 Governance  and  Nominating  Committee.  In  the  event  the  Governance  and  Nominating  Committee 
 determines  a  conflict  of  interest  exists,  the  Governance  and  Nominating  Committee  will  elevate  the  issue 
 for  review  by  the  disinterested  members  of  the  Board,  who  shall  then  make  the  final  determination  as  to 
 whether a conflict of interest exists, and if so, whether to waive such conflict. 

 Among  such  actual  or  potential  conflicts  of  interest  is  any  arrangement  with  a  third  party  which  provides 
 for  how  the  director  will  act  or  vote  on  any  issue  or  that  provides  for  compensation  or  benefits  to  a  director 
 that  is  related  to  or  dependent  upon  the  director’s  service  on  the  Board,  and  which  was  not  disclosed  in 
 accordance  with  Sections  2.7(A)(4)  and  2.7(B)(8),  as  applicable,  of  the  Bylaws  and  the  written 
 representation  and  agreement  referenced  therein  in  connection  with  the  director’s  initial  nomination  as  a 
 candidate  for  election  to  the  Board.  Directors  shall  refrain  from  entering  into  any  such  new  or  previously 
 undisclosed  arrangements  following  their  initial  election  to  the  Board,  as  such  arrangements  could  affect 
 their independence or ability to exercise the fiduciary duties in the interest of all stockholders. 

 5.  DIRECTOR ACCESS TO MANAGEMENT AND INDEPENDENT ADVISORS 

 Directors  shall  have  reasonable  access  to  any  member  of  management  to  discuss  matters  relating  to 
 Capital  One’s  business  and,  as  appropriate,  Board  members  may  consult  with  independent  legal, 
 financial, accounting and other advisors to assist in their duties to Capital One and its stockholders. 

 6.  DIRECTOR COMPENSATION 

 The  Compensation  Committee  shall  be  responsible  for  recommending  to  the  Board  compensation  for 
 directors.  Director  compensation  shall  be  designed  with  the  objectives  of  (i)  attracting  and  retaining 
 directors  capable  of  fulfilling  all  the  duties  and  responsibilities  of  a  director  and  perpetuating  the  success 
 of  Capital  One’s  business  and  (ii)  fairly  paying  directors  for  work  required  in  a  company  of  Capital  One’s 
 size  and  scope  and  recognizing  the  individual  roles  and  responsibilities  of  the  directors.  The  Board 
 believes  that  director  compensation  should  align  the  directors’  interests  with  the  long-term  interests  of  the 
 Company’s stockholders. 
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 7.  DIRECTOR ORIENTATION AND CONTINUING EDUCATION 

 All  new  directors  shall  be  provided  an  orientation  program,  including  presentations  by  senior 
 management,  to  familiarize  new  directors  with  the  Company’s  values,  strategic  plans,  accounting  policies, 
 financial  reporting,  risk  management,  code  of  ethics,  key  regulatory  issues,  competition  and  industry 
 dynamics.  The  Company,  in  consultation  with  the  Governance  and  Nominating  Committee,  shall  be 
 responsible  for  developing  and  implementing  a  continuing  education  process  for  Board  members  and 
 leading  the  effort  to  assist  directors  in  keeping  current  on  industry,  corporate  and  other  developments 
 relevant  to  their  work  as  directors.  Directors  are  expected  to  take  advantage  of  such  opportunities  offered 
 by  the  Company,  in  consultation  with  the  Governance  and  Nominating  Committee,  and  are  encouraged  to 
 pursue  other  educational  opportunities,  at  the  Company’s  expense,  that  may  enable  them  to  better 
 perform their duties. 

 8.  MANAGEMENT SUCCESSION 

 The  Board  shall  be  responsible  for  ensuring  that  a  succession  plan  exists  for  the  Chief  Executive  Officer 
 and  certain  senior  executive  positions.  The  succession  plan  shall  be  reviewed  annually  by  the  Board. 
 Each  year,  as  part  of  its  succession  planning  process,  the  Board  reviews  the  senior  executive  team’s 
 experience,  skills,  competencies  and  potential  to  assess  which,  if  any,  executives  possess  or  have  the 
 ability  to  develop,  the  attributes  that  the  Board  believes  necessary  to  lead  and  achieve  the  Company’s 
 goals.  There  is  also  available,  on  a  continuing  basis,  the  Chief  Executive  Officer’s  recommendation  as  to 
 a  successor  should  the  Chief  Executive  Officer  become  unexpectedly  disabled.  The  Board  shall  review 
 the Chief Executive Officer’s successor recommendations on an annual basis. 

 9.  CHIEF EXECUTIVE OFFICER PERFORMANCE REVIEW 

 The  Governance  and  Nominating  Committee  shall  develop  and  oversee  a  process  by  which  the 
 performance  of  the  Chief  Executive  Officer  is  assessed.  The  Chief  Executive  Officer’s  performance  shall 
 be  assessed  at  least  annually,  facilitated  by  the  Lead  Independent  Director,  who  will  solicit  and  coordinate 
 input  on  the  Chief  Executive  Officer’s  performance  from  each  director.  The  Lead  Independent  Director 
 and  Chair  of  the  Compensation  Committee  shall  jointly  share  the  input  and  feedback  from  the  Chief 
 Executive Officer’s performance assessment with the Chief Executive Officer. 
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 10.  BOARD EVALUATION 

 The  Governance  and  Nominating  Committee  shall  establish  and  oversee  the  evaluation  process  for  the 
 Board,  its  committees  (discussed  in  Section  16  below)  and  individual  directors.  The  Board  shall  conduct 
 a  self-assessment  of  its  performance  once  a  year.  To  assist  the  Board  in  its  self-assessment,  the 
 Governance  and  Nominating  Committee  and  the  Lead  Independent  Director  will  establish  an  evaluation 
 process  and  the  specific  criteria  on  which  performance  of  the  Board  and  its  individual  members  are 
 assessed.  This  assessment  should  be  of  the  Board’s  contribution  as  a  whole  and  specifically  review 
 areas in which the Board and/or management believes a better contribution could be made. 

 11.  SIZE OF THE BOARD 

 While  the  Board  need  not  adhere  to  a  fixed  number  of  directors,  the  number  of  directors  shall  be  as 
 permitted  by  the  Bylaws.  The  Board  may  review  from  time  to  time  the  appropriate  size  of  the  Board  and 
 any  recommendations  of  the  Governance  and  Nominating  Committee  concerning  changes  to  the  size  of 
 the  Board,  taking  into  consideration  the  overall  responsibilities  of  the  Board  and  its  committees,  the 
 number of committees and the workload of the directors. 

 12.  EXECUTIVE SESSIONS 

 Executive  sessions  of  non-management  directors  without  senior  management  shall  be  held  on  a  regularly 
 scheduled  basis,  no  less  than  two  (2)  times  per  year.  In  addition,  at  least  one  (1)  executive  session  of  only 
 Independent  Directors  without  senior  management  shall  be  held  annually.  The  Board  reserves  the  right  to 
 enter  into  executive  session  at  any  time  and  to  include  in  such  session  those  members  of  management 
 as  it  may  deem  appropriate.  During  these  executive  sessions,  the  non-management  directors  or 
 Independent  Directors,  as  the  case  may  be,  shall  have  complete  access  to  such  members  of  the 
 Company’s  senior  executive  management  as  they  may  request,  including  the  Chief  Financial  Officer, 
 General  Counsel  and  Corporate  Secretary,  Chief  Risk  Officer(s),  Chief  Audit  Officer,  Chief  Credit  Review 
 Officer, Chief Compliance Officer and principal operating executives. 

 13.  LEAD INDEPENDENT DIRECTOR 

 The  Lead  Independent  Director  shall  report  to  and  assist  the  Board.  The  Lead  Independent  Director  shall 
 be  elected  by  the  Independent  Directors  on  an  annual  basis.  The  role  of  the  Lead  Independent  Director 
 shall  be  to  aid  and  assist  the  Chair  of  the  Board  and  the  remainder  of  the  Board  in  assuring  effective 
 governance  in  overseeing  the  affairs  of  the  Board  and  the  Company.  The  performance  of  the  Lead 
 Independent  Director  is  assessed  annually.  The  Independent  Directors  take  into  account  the  results  of 
 this assessment during their annual appointment of the Lead Independent Director. 

 The Lead Independent Director’s responsibilities include: 

 Board Leadership 

 •  Organizing and presiding over executive sessions 

 •  Setting the agendas for and leading executive sessions 

 •  Has authority to call meetings of the Independent Directors 
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 •  Soliciting feedback for and engaging the CEO on executive sessions 

 •  Advising  the  Chair  of  the  Board  on  the  retention  of  advisors  and  consultants  who  report  directly  to 
 the Board 

 •  Advising  the  Governance  and  Nominating  Committee  and  the  Chair  of  the  Board  on  the 
 membership of Board committees and selection of committee chairs 

 •  Acting as a key advisor to the CEO on a wide variety of Company matters 

 Board Culture 

 •  Serving as liaison between the Chair of the Board and the Independent Directors 

 •  Facilitating  discussion  among  the  Independent  Directors  on  key  issues  and  concerns  outside  of 
 Board meetings 

 •  Ensuring Board discussions demonstrate credible challenge of management 

 •  Facilitating teamwork and communication among the Independent Directors 

 •  Fostering an environment that allows for engagement and commitment of Board members 

 •  In  a  crisis,  calling  together  the  Independent  Directors  to  establish  appropriate  Board  leadership 
 responsibility 

 Board Meetings 

 •  Approving meeting agendas for the Board 

 •  Approving information sent to the Board 

 •  Approving  meeting  schedules  and  working  with  the  Chair  of  the  Board  and  committee  chairs  to 
 assure there is sufficient time for discussion of all agenda items 

 •  Presiding at all meetings of the Board at which the Chair of the Board is not present 

 Performance and Development 

 •  Leading the performance assessment of the CEO 

 •  Facilitating  the  Board’s  engagement  with  the  CEO  with  respect  to  the  CEO’s  performance 
 assessment and CEO succession planning 

 •  Leading the Board’s annual self-assessment and recommendations for improvement, if any 

 Stockholder Engagement 

 •  If  requested  by  large  stockholders,  making  him-  or  herself  available  for  consultation  and  direct 
 communication 

 •  Reviewing  stockholder  communications  addressed  to  the  full  Board,  to  the  Lead  Independent 
 Director, or to the Independent Directors, as appropriate 

 14.  REQUIREMENT OF SHARE OWNERSHIP 

 Directors  should  have  a  significant  financial  stake  in  Capital  One.  Non-management  directors  are 
 required  to  hold  a  number  of  shares  of  Capital  One's  common  stock  with  a  fair  market  value  of  at  least 
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 five  times  the  director's  annual  cash  retainer  for  Board  service.  For  purposes  of  this  policy,  unvested 
 restricted  stock  units  and  vested  deferred  restricted  stock  units  held  by  a  non-management  director  are 
 counted  as  shares  when  determining  the  number  of  shares  owned.  Non-management  d  irectors  are  given 
 five years from the date of appointment as a director to comply with these share ownership requirements. 

 15.  ATTENDANCE OF MANAGEMENT AT BOARD MEETINGS 

 The  Board  welcomes  attendance  at  Board  meetings  of  appropriate  representatives  of  senior  management 
 of  the  Company.  The  Board  expects  the  Chair  of  the  Board  and  the  General  Counsel  and  Corporate 
 Secretary  to  help  guide  the  Board’s  determinations  concerning  which  executives,  if  any,  should  attend 
 Board meetings. 

 16.  BOARD COMMITTEES AND COMMITTEE COMPOSITION 

 Types of Committees 

 The  committees  of  the  Board  shall  include  all  committees  required  under  NYSE  and  federal  banking  rules 
 and may also include such other committees as the Board may deem appropriate. 

 The  Board  has  established  the  following  standing  committees  to  assist  the  Board  in  fulfilling  its 
 responsibilities: 

 Audit Committee 
 Compensation Committee 
 Governance and Nominating Committee 
 Risk Committee 

 The  charters  of  the  committees  are  reviewed  annually  and  posted  on  the  Company’s  website.  Each 
 standing  committee  of  the  Board  will  conduct  a  self-assessment  of  its  performance  once  a  year  similar  to 
 the Board self-assessment described above in Section 10. 

 Committee Composition 

 Each  committee  shall  have  a  chair  who  shall  determine  the  frequency,  length  and  agenda  of  meetings  for 
 his  or  her  committee  in  accordance  with  such  committee’s  charter  and  in  consultation  with  appropriate 
 members  of  management  and  shall  establish  an  annual  calendar  of  topics  for  consideration  by  the 
 committee.  In  addition,  each  chair  shall  seek  comment  on  key  issues  from  directors  who  are  not  on  the 
 committee, and shall make complete reports to the full Board. 

 Members  of  the  Audit  Committee,  the  Compensation  Committee,  and  the  Governance  and  Nominating 
 Committee  shall  be  comprised  solely  of  Independent  Directors,  and  the  Risk  Committee  shall  be  chaired 
 by an Independent Director. 

 Bank Committees 

 A  Board  committee  of  Capital  One  may  perform  the  same  services  within  the  scope  of  its  authority  for  its 
 chartered  bank  subsidiary(ies)  or  any  other  subsidiary  that  does  not  then  have  such  a  committee  of  its 
 own.  Committees  acting  in  such  dual  capacities  may  meet  in  a  single  session  as  committees  of  Capital 
 One  and  of  the  relevant  subsidiary(ies),  though  they  should  hold  separate  sessions  if  necessary  to 
 address  issues  that  are  relevant  to  one  entity  but  not  the  other(s)  or  to  consider  transactions  or  other 
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 matters  where  Capital  One  and  the  relevant  subsidiary(ies)  may  have  different  interests.  In  addition,  any 
 such  committee  should  consult  with  internal  or  outside  counsel  if,  in  the  opinion  of  the  committee,  any 
 matter  under  consideration  by  the  committee  has  the  potential  for  any  conflict  between  the  interests  of 
 Capital  One  and  those  of  a  subsidiary  in  order  to  ensure  that  appropriate  procedures  are  established  for 
 addressing  any  such  potential  conflict  and  for  ensuring  compliance  with  Capital  One’s  policies  regarding 
 Sections  23A  and  23B  of  the  Federal  Reserve  Act.  Each  committee  shall  exercise  its  oversight 
 responsibilities  with  the  understanding  that  the  respective  interests  of  any  chartered  bank  subsidiary(ies) 
 are  not  to  be  subordinated  to  the  interests  of  the  Company  in  a  way  as  to  jeopardize  the  safety  and 
 soundness of the chartered bank subsidiary(ies). 

 17.  BOARD MEMBERS SPEAKING ON BEHALF OF CAPITAL ONE 

 The  Board’s  expectation  is  that  senior  management  shall  act  as  the  primary  spokesperson  for  the 
 Company.  However,  individual  directors  may,  from  time  to  time,  meet  or  otherwise  engage  with  various 
 constituencies  that  are  involved  with  the  Company,  at  the  request  of  the  Board  and/or  senior 
 management.  Similarly,  directors  may  speak  at  or  participate  in  conferences  or  seminars  at  their 
 discretion,  but  shall  notify  the  General  Counsel  and  Corporate  Secretary  regarding  their  intent  to  speak  at 
 or  participate  in  a  conference  or  seminar  and  shall  affirm  to  the  audience  in  so  doing  that  they  speak  in 
 their  individual  capacities,  unless  otherwise  requested  to  represent  Capital  One  by  the  Board  and/or 
 senior management. 

 18.  COMMUNICATIONS WITH THE BOARD 

 Stockholders  or  other  interested  parties  who  wish  to  communicate  with  any  of  Capital  One’s  directors, 
 including  the  Lead  Independent  Director,  Chair  of  the  Board,  or  committee  chairs,  may  do  so  by  writing  to 
 the  Corporate  Secretary  at  1600  Capital  One  Drive,  McLean,  VA  22102.  The  Board  has  established  a 
 process  by  which  the  Corporate  Secretary  shall  review  and  forward  all  substantive  correspondence  to  the 
 appropriate parties. 

 19.  CHAIR OF THE BOARD/CHIEF EXECUTIVE OFFICER POSITIONS 

 It  is  the  policy  of  the  Company  that  the  positions  of  Chair  of  the  Board  and  Chief  Executive  Officer  may  be 
 held  by  the  same  person,  and  that  such  person  will  have  the  duties,  responsibilities  and  authorities  of 
 such  positions  as  may  be  prescribed  by  the  Board  or  as  provided  by  law,  the  Certificate  of  Incorporation 
 and  Bylaws,  as  applicable.  This  policy  may  be  subject  to  review  by  the  Board  upon  the  appointment  of  a 
 new Chief Executive Officer, or otherwise from time to time in the Board’s judgment. 

 20.  CHIEF EXECUTIVE OFFICER AND SENIOR MANAGEMENT COMPENSATION 

 The  Compensation  Committee  shall  approve  the  criteria  for  compensating  the  Chief  Executive  Officer  and 
 shall  recommend  to  the  Independent  Directors  the  Chief  Executive  Officer’s  final  compensation  in  light  of 
 the  Chief  Executive  Officer’s  evaluation  facilitated  by  the  Lead  Independent  Director  as  described  in  these 
 Corporate  Governance  Guidelines,  market  comparators,  Company  objectives  and  any  other  factors  the 
 Compensation  Committee  deems  appropriate.  The  Compensation  Committee  shall  also  review  and 
 recommend  to  the  Independent  Directors  the  hiring,  salary  levels,  incentive  awards  and  termination 

 12  Capital One Financial Corporation 
 Corporate Governance Guidelines 



 #ᴅʟᴘ_MICRODOT [{'title': 'Data Security Classification', 'text': 'Confidential'}]_END 

 arrangements  for  “officers”  (other  than  the  Chief  Executive  Officer)  of  the  Corporation  as  defined  under 
 Section 16 of the Securities Exchange Act of 1934 and the rules and regulations promulgated thereunder. 

 21.  REVIEW OF GUIDELINES 

 The  Governance  and  Nominating  Committee  will  review  these  guidelines  approximately  every  two  (2) 
 years  and  recommend  any  changes  to  the  Board  for  approval.  The  Governance  and  Nominating 
 Committee  and  the  Board  may  further  review  these  guidelines  at  any  time,  in  the  Governance  and 
 Nominating  Committee  and  the  Board’s  discretion,  including  upon  major  changes  in  corporate  strategy, 
 the regulatory environment, financial market conditions or other significant events. 

 13  Capital One Financial Corporation 
 Corporate Governance Guidelines 


