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NOTICE OF CAPITAL ONE FINANCIAL CORPORATION S
2014 ANNUAL STOCKHOLDER MEETING
Important Notice Regarding the Availability of Proxy Materials for
The Stockholder Meeting To Be Held On May 1, 2014
The Proxy Statement and Annual Report to Stockholders are available at www.proxyvote.com

The Annual Stockholder Meeting of Capital One Financial Corporation ( Capital One or the Company ) will be held at
Capital One s headquarters, 1680 Capital One Drive, McLean, Virginia 22102, on May 1, 2014, at 10:00 a.m.

Items of Business

As a stockholder you will be asked to:

1. Elect ten nominated directors, who are listed in the proxy statement, as directors of Capital One;

2. Ratify the Audit Committee s selection of Ernst & Young LLP as independent auditors of Capital One for
2014;

3. Approve Capital One s Third Amended and Restated 2004 Stock Incentive Plan;

4. Approve, on a non-binding advisory basis, Capital One s 2013 Named Executive Officer compensation;

5. Approve amendments to Capital One s Restated Certificate of Incorporation to remove supermajority voting

standards applicable to the following actions:

Item 5(a): Future amendments to the Amended and Restated Bylaws and the Restated Certificate of
Incorporation;

Item 5(b): Removing any director from office;

Item 5(c): Certain business combinations;
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6. Consider a stockholder proposal, if presented at the meeting; and
7. Transact such other business as may properly come before the meeting.
Record Date

You may vote if you held shares of Capital One common stock as of the close of business on March 6, 2014.

Proxy Voting
Your vote is important. You may vote your shares in person at the Annual Stockholder Meeting, via the Internet, by

telephone or by mail. Please refer to the section How do I vote? for detailed voting instructions. If you choose to vote
in person at the Annual Stockholder Meeting, via the Internet or by telephone, you do not need to mail in a proxy card.

Annual Meeting Admission

Due to space limitations, attendance is limited to stockholders and one guest each. Admission to the meeting is on a
first-come, first-served basis. Registration begins at 9:00 a.m. A valid government-issued picture identification and
proof of stock ownership as of the record date must be presented in order to attend the meeting. If you hold Capital
One stock through a broker, bank, trust or other nominee, you must bring a copy of a statement reflecting your stock
ownership as of the record date. If you plan to attend as the proxy of a stockholder, you must present a legal proxy
(described below). Cameras, recording devices and other electronic devices are not permitted.

We look forward to seeing you at the meeting.

On behalf of the Board of Directors,

John G. Finneran, Jr.

Corporate Secretary

Capital One Financial Corporation

1680 Capital One Drive

McLean, VA 22102

March 2014
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SECTIONI ABOUT THIS PROXY STATEMENT

Why did I receive a Notice Regarding the Internet Availability of Proxy Materials?

In accordance with rules of the Securities and Exchange Commission ( SEC ), instead of mailing printed copies of our
proxy materials, we are furnishing the proxy materials to our stockholders via the Internet. This process will save the
Company some of the cost of printing and mailing the proxy materials and will reduce the impact of our annual
stockholder meetings on the environment. Accordingly, on or about March , 2014, we mailed to our stockholders a
Notice Regarding the Internet Availability of Proxy Materials (the Notice ). If you received a Notice, you will not
receive a printed copy of the proxy materials unless you request one. The Notice provides instructions on how to

access the proxy materials for Capital One s 2014 Annual Stockholder Meeting (the Annual Meeting ) via the Internet,
how to request a printed set of proxy materials and how to vote your shares.

What is the purpose of the proxy materials?

The Board of Directors of Capital One is providing you these materials in connection with the solicitation by Capital
One s Board of Directors of proxies to be voted at the Annual Meeting. All stockholders who held shares as of the
close of business on March 6, 2014 (the record date ), are entitled to attend the Annual Meeting and to vote on the

items of business outlined in this proxy statement. If you choose not to attend the Annual Meeting, you may vote your
shares via the Internet, by telephone or by mail.

How do I access the proxy materials?
The Notice provides instructions regarding how to view our proxy materials for the Annual Meeting online. As

explained in greater detail in the Notice, to view the proxy materials and to vote, you will need to visit
www.proxyvote.com and have available your 12-digit control number(s) contained on your Notice.

How do I request paper copies of the proxy materials?

You may request paper copies of the 2014 proxy materials by following the instructions listed at www.proxyvote.com,
by telephoning 1-800-579-1639 or by sending an e-mail to sendmaterial @ proxyvote.com.

What is the difference between a record holder and a holder of shares in street name?

You are a record holder if you hold shares of Capital One common stock directly in your name through Capital One s
transfer agent, Computershare Trust Company, N.A. ( Computershare ).
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If you hold shares of Capital One common stock through a broker, bank, trust or other nominee, then you are a holder
of shares in street name. As a result, you must instruct the broker, bank, trust or other nominee about how to vote your
shares. Under the rules of the New York Stock Exchange ( NYSE ), if you do not provide such instructions, the firm
that holds your shares will have discretionary authority to vote your shares only with respect to routine matters, as
described below.

Can I attend the Annual Meeting?

If you held shares of Capital One common stock as of the close of business on March 6, 2014, you may attend the
Annual Meeting. Because seating is limited, only you and a guest may attend the meeting. Admission to the meeting
is on a first-come, first-served basis. Registration begins at 9:00 a.m. You must present a valid government-issued
picture identification and proof of Capital One stock ownership as of the record date. If you hold Capital One stock in
street name, you must also bring a copy of a brokerage statement reflecting your stock ownership as of the record date.
If you plan to attend as the proxy of a stockholder, you must present a legal proxy (described below). Cameras,
recording devices and other electronic devices are not permitted.
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Am I entitled to vote?

You are entitled to vote if you were the record holder of shares of Capital One common stock as of the close of
business on March 6, 2014. All stockholders of record are entitled to one vote per share of common stock held for

each matter submitted for a vote at the meeting.

If you hold your shares of Capital One common stock in street name, you may instruct your broker regarding voting
your shares using the same methods described below under How do I vote?

On March 6, 2014, there were shares of Capital One s common stock issued and outstanding.

How do I vote?
By Internet

You may vote via the Internet by going to www.proxyvote.com and following the instructions on the screen. Have
your Notice, proxy card (for record holders) or voting instruction form (for holders of shares in street name) available
when you access the web page.

By Telephone

You may vote by telephone by calling the toll-free telephone number on the proxy card (1-800-690-6903), which is
available 24 hours a day, and following the prerecorded instructions. Have your Notice or proxy card available when
you call. If you hold your shares in street name, your broker, bank, trustee or other nominee may provide additional
instructions to you regarding voting your shares by telephone.

By Mail

If you received your proxy materials by mail, you may vote by mail by completing the enclosed proxy card, dating
and signing it and returning it in the postage-paid envelope provided.

Time for Voting Your Shares By Internet, By Telephone or By Mail

You may vote via the Internet or by telephone up until 11:59 PM Eastern Daylight Time on April 30, 2014. If you
vote by mail, your proxy card must be received by April 30, 2014.

In Person

If you are a record holder of shares of Capital One common stock, you may vote in person at the Annual Meeting. A
record holder must present a valid government-issued picture identification and, if the shares are held in the name of
an entity, evidence of valid authorization from that entity in order to attend the meeting. Stockholders of record also
may be represented by another person at the Annual Meeting by executing a legal proxy designating that person as the
proxy holder. See Can I attend the Annual Meeting? above for more information regarding attending the Annual
Meeting.
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If you hold your shares of Capital One common stock in street name, you must bring a valid government-issued
picture identification and a copy of a statement reflecting your stock ownership as of the record date in order to attend
the meeting. You must also obtain a legal proxy from your broker, bank, trust or other nominee and present it to the
inspector of elections with your ballot to be able to vote at the Annual Meeting. To request a legal proxy, please
follow the instructions at www.proxyvote.com.

What if I hold my shares in street name and I do not provide my broker, bank, trustee or other nominee with
instructions about how to vote my shares?

You may instruct your broker, bank, trustee or other nominee on how to vote your shares using the methods described
above. If you do not vote via the Internet or by telephone and do not return your voting instructions to the firm that
holds your shares prior to the Annual Meeting, the firm has discretion to vote your shares only with respect to Item 2
on the proxy card, which is considered a routine matter under NYSE rules. The election of members of the Board of
Directors and Items 3, 4, 5 and 6 are not considered routine matters, and the firm that holds your shares will not have
discretionary authority to vote your shares for these Items if you do not provide instructions
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using one of the methods described above. Therefore, you are encouraged to return your voting instructions so that
your shares are voted for non-routine matters at the Annual Meeting. If you hold shares in several different accounts,
you must provide voting instructions for each account in order to authorize all of your shares to be voted.

How do I vote my 401(k) shares?

If you participate in the Capital One Associate Savings Plan, you may vote the number of shares equivalent to your
interest in the Capital One Pooled Stock Fund as credited to your account on the record date. You will receive
instructions on how to vote your shares via e-mail from Broadridge Financial Solutions, Inc. ( Broadridge ). The trustee
of the Associate Savings Plan will vote your shares in accordance with your duly executed instructions if they are
received by April 28, 2014. If you do not send instructions, the trustee will not vote the share equivalents credited to
your account.

Can I revoke my proxy or change my vote?

Yes, you may revoke any proxy that you previously granted or change your vote by:

submitting another timely vote via the Internet, by telephone or by mailing a new proxy card or voting instruction
form;
attending the Annual Meeting and voting in person; or
if you are a record holder, giving written notice of revocation to the Corporate Secretary, Capital One Financial
Corporation, 1680 Capital One Drive, McLean, VA 22102.
Your new vote or revocation must be submitted in accordance with the timeframes above under Time for Voting Your
Shares By Internet, By Telephone or By Mail.

What constitutes a quorum?

A quorum of stockholders is necessary to transact business at the Annual Meeting. A quorum exists if the holders of a
majority of the voting power of Capital One s outstanding shares entitled to vote generally in the election of directors
are present in person or represented by proxy. Abstentions and broker non-votes will be counted in determining if
there is a quorum, but neither will be counted as votes cast.

What is a broker non-vote?

As described above, under NYSE rules, if you hold your shares in street name and you do not submit voting
instructions to the firm that holds your shares, the firm has discretionary authority to vote your shares only with
respect to routine matters. For non-routine matters, which include the election of directors and Items 3, 4, 5 and 6, if
you do not submit voting instructions, the firm that holds your shares will not have discretion to vote your shares. This
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is called a broker non-vote.

Who will count the vote?

Votes will be tabulated by Broadridge. The Board of Directors has appointed a representative of American Elections
Services, LLC to serve as the Inspector of Elections.

Will a list of stockholders be made available?

Capital One will make a list of stockholders available at the Annual Meeting and, for ten days prior to the meeting, at
our offices located at 1680 Capital One Drive in McLean, Virginia. Please contact Capital One s Corporate Secretary
at (703) 720-1000 if you wish to inspect the list of stockholders prior to the Annual Meeting.

How much did the solicitation cost?

Capital One will pay the costs of the solicitation. We have retained Innisfree M&A Incorporated to assist us in the
solicitation of proxies for an aggregate fee of $15,000, plus reasonable out-of-pocket expenses. In addition to Capital
One soliciting proxies via the Internet, by telephone and by mail, our directors, officers and employees may solicit
proxies on our behalf, without additional compensation.
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Whatis householding?

Under SEC rules, a single package of Notices may be sent to any household at which two or more stockholders reside
if they appear to be members of the same family unless contrary instructions have been received. Each stockholder
continues to receive a separate Notice within the package. This procedure, referred to as householding, reduces the
volume of duplicate materials stockholders receive and reduces mailing expenses. Stockholders may revoke their
consent to future householding mailings or enroll in householding by contacting Broadridge toll free at
1-800-542-1061 or by writing to Broadridge, Householding Department, 51 Mercedes Way, Edgewood, NY 11717.
Capital One will deliver promptly, upon written or oral request, a separate copy of the proxy materials to any
stockholder at a shared address to which a single copy was delivered. Stockholders who wish to receive a separate set
of proxy materials now should contact Broadridge at the same phone number or mailing address.

What are the Board of Directors recommendations?

If you properly submit a proxy without giving specific voting instructions, the individuals named as proxy holders will
vote in accordance with the recommendations of the Board of Directors as follows:

FOR the election of Richard D. Fairbank, Patrick W. Gross, Ann Fritz Hackett, Lewis Hay, III, Benjamin P. Jenkins,
III, Pierre E. Leroy, Peter E. Raskind, Mayo A. Shattuck III, Bradford H. Warner and Catherine G. West, as directors
of Capital One (see page 75);

FOR the ratification of the Audit Committee s selection of Ernst & Young LLP as independent auditors of the
Company for 2014 (see page 76);

FOR the approval of Capital One s Third Amended and Restated 2004 Stock Incentive Plan (see page 78);
FOR the advisory approval of Capital One s 2013 Named Executive Officer compensation (see page 90);

FOR the approval of each of the amendments to Capital One s Restated Certificate of Incorporation to remove
supermajority voting standards applicable to certain actions (see page 91); and

AGAINST the stockholder proposal (see page 95).
The Board of Directors is not aware of any other matter that will be presented at the Annual Meeting. If any other

matter is properly presented at the Annual Meeting, the persons named on the accompanying proxy card will, in the
absence of stockholder instructions to the contrary, vote such proxy at their discretion.

What vote is necessary to approve each item?

All stockholders of record are entitled to one vote per share of common stock held for each nominee for director and
for each other matter presented for a vote at the meeting.

Item 1 requests your vote for the election of ten candidates for director. Richard D. Fairbank, Patrick W. Gross, Ann
Fritz Hackett, Lewis Hay, III, Benjamin P. Jenkins, III, Pierre E. Leroy, Peter E. Raskind, Mayo A. Shattuck III,
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Bradford H. Warner and Catherine G. West will each be elected as a director of Capital One if a majority of the votes
cast in his or her election is voted in favor of such election. Capital One also maintains a majority voting policy, which
requires that any director who fails to receive a majority of votes cast in favor of his or her election tender a

resignation for the Board s consideration. Cumulative voting for the election of directors is not permitted. For more
information regarding Capital One s director nomination process see page 16.

Item 2, the ratification of the Audit Committee s selection of Ernst & Young LLP as independent auditors of the
Company for 2014, will be approved if a majority of the votes cast on the proposal are voted in favor of the proposal.

Item 3, the approval of Capital One s Third Amended and Restated 2004 Stock Incentive Plan, will be approved if a
majority of the votes cast on the proposal are voted in favor of the proposal.

Item 4, the advisory approval of Capital One s 2013 Named Executive Officer compensation, will be approved if a
majority of the votes cast on the proposal are voted in favor of the proposal.
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Items 5(a) through (c), three proposals amending Capital One s Restated Certificate of Incorporation to remove
supermajority voting standards applicable to certain actions, will each be approved if at least 80% of the shares of
common stock outstanding vote in favor of the proposal, as described more specifically in each of the three parts of
Item 5. For Item 5(c), the vote must also represent at least 80% of the voting power of the then outstanding common
stock not owned directly or indirectly by any Interested Stockholder or any Affiliate of any Interested Stockholder (as
defined in the Restated Certificate of Incorporation), as determined by the Board of Directors pursuant to the Restated
Certificate of Incorporation. Approval of any one of the three parts of Item 5 is not conditioned upon approval of the
other parts.

Item 6, the stockholder proposal, will be approved if a majority of votes cast on the proposal are voted in favor of the
proposal.

As described under How do I vote? on page 2, under NYSE rules, if you hold your shares in street name and you do
not submit voting instructions to the broker, bank, trust or other nominee that holds your shares, the firm will only
have discretionary authority to vote your shares with respect to Item 2. If you do not submit voting instructions, the
firm that holds your shares will not have discretion to vote your shares with respect to Items 1, 3, 4, 5 and 6.
Abstentions and broker non-votes are not considered votes cast and thus do not have an effect on the outcome of the
vote as to Items 1, 2, 3, 4 and 6. With respect to Item 5, abstentions and broker non-votes will have the same effect as
a vote against the proposal.
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SECTIONII CORPORATE GOVERNANCE AT CAPITAL ONE

Corporate Governance Principles and Code of Business Conduct and Ethics

Capital One is dedicated to strong and effective corporate governance principles and practices. The Board of Directors
has adopted Corporate Governance Principles to formalize the Board s governance practices and to provide its view of
effective governance. Our Corporate Governance Principles embody many of our long-standing practices, policies and
procedures, which collectively form a corporate governance framework that promotes the long-term interests of our
shareholders, ensures responsible decision-making and accountability, and fosters a culture that allows our Board and
management to pursue Capital One s strategic objectives. The Board reviews and periodically updates these principles
and practices as legal, regulatory, and best practice developments evolve.

The Board has also adopted Capital One s Code of Business Conduct and Ethics (the Code of Conduct ), which applies
to Capital One directors and associates, including Capital One s Chief Executive Officer ( CEO ), Chief Financial
Officer, Principal Accounting Officer and other persons performing similar functions. The Code of Conduct reflects
Capital One s commitment to honesty, fair dealing and integrity and guides the ethical actions and working

relationships of Capital One s directors, officers and associates with investors, current and potential customers, fellow
associates, competitors, governmental entities, the media and other third parties with whom Capital One has contact.

The Board of Directors believes that these policies, principles and practices are vital to the future success and growth
of Capital One and create a foundation for the ethical and effective functioning of the Board of Directors, its
Committees and Capital One as a whole. They are also critical to preserving the trust of our stakeholders, including
stockholders, associates, customers, suppliers, governmental entities and the general public. Capital One s Corporate
Governance Principles and the Code of Conduct, each as amended from time to time, are available free of charge on
the Corporate Governance page of Capital One s Internet site at www.capitalone.com under About Us/Investors.
Capital One will disclose on its website any amendment to the Code of Conduct or any waiver under the Code of
Conduct granted to any of its directors or executive officers.

Board Structure and Committee Composition

The Board of Directors oversees Capital One s business and directs its management. The Board of Directors does not
involve itself with the day-to-day operations and implementation of Capital One s business. Instead, the Board of
Directors meets periodically with management to review Capital One s performance, risks and business strategy.
Directors also regularly consult with management outside of formal meetings to keep themselves informed about
Capital One s progress.

The Board of Directors met twelve times during 2013. Each incumbent director attended at least 75% of the aggregate
of the meetings of the Board of Directors and the committees occurring during the year while they were members. In
accordance with our Corporate Governance Principles and New York Stock Exchange Listing requirements, the Board
has executive sessions of non-management directors without senior management on a regularly scheduled basis and
no less than two times per year. In addition, at least one executive session of only independent directors without senior
management is held annually. In 2013, the Board met these requirements and the number of times non-management
directors held executive sessions without senior management present exceeded the standard set forth in the Corporate
Governance Principles. During these executive sessions, the non-management directors or independent directors, as
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the case may be, have complete access to such members of the Company s senior executive management as they may
request, including the Chief Financial Officer, General Counsel, Chief Risk Officer, Chief Internal Auditor, Chief
Credit Review Officer and Chief Compliance Officer.

Capital One expects all of its directors to attend the Annual Meeting. In 2013, the ten directors who were continuing
service after the Annual Meeting were present at the meeting.
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Leadership Structure of the Board of Directors

Our Board has carefully considered the critical issue of Board leadership and believes that the leadership structure

must be considered in the context of Capital One s specific circumstances, culture, strategic objectives and challenges.
The diverse backgrounds and experiences of our directors provide the Board with broad perspectives from which to
determine the leadership structure that is best for Capital One and the long-term interests of Capital One s shareholders
and other stakeholders. Our Corporate Governance Principles allow the roles of Chair and CEO to be filled by the

same or different individuals, a policy which appropriately provides the Board with the flexibility to determine Capital
One s current leadership structure.

Mr. Fairbank founded Capital One and has served as CEO since shortly before Capital One s initial public offering in
late 1994 and Chair since early 1995. Given Mr. Fairbank s role in the formation and growth of Capital One, the Board
strongly believes that it is in the Company s best interest to have him serve as the Chair and CEQ, particularly given
the Board s recognition and implementation of strong independent leadership on the Board through an active and
empowered Lead Independent Director and independent Board committee structure. Importantly, the Corporate
Governance Principles provide for a Lead Independent Director who supports the Board in assuring effective
governance in managing the affairs of the Board and Capital One. The Lead Independent Director is elected annually
by the independent directors and is currently Ms. Hackett. The Lead Independent Director performs the following
responsibilities:

With respect to executive sessions:

organizes and presides over executive sessions;

sets the agendas for and leads executive sessions; and

is responsible for soliciting feedback for and engaging the Chief Executive Officer on executive sessions;
With respect to Board meetings and agendas:

presides at all meetings of the Board at which the Chair of the Board is not present;
has the authority to call meetings of the independent directors;
approves meeting agendas for the Board;
approves information sent to the Board; and
approves meeting schedules and works with the Chair of the Board and Committee chairpersons to assure that
there is sufficient time for discussion of all agenda items;
With respect to other responsibilities related to the independent directors:

facilitates discussion among the independent directors on key issues and concerns outside of Board meetings;
serves as liaison between the Chair of the Board and the independent directors;
facilitates teamwork and communication among the independent directors; and
in a crisis, calls together the independent directors to establish appropriate Board leadership responsibility;
and

With respect to performance assessments:

leads the performance assessment of the Chief Executive Officer;
facilitates the Board s engagement with the Chief Executive Officer and Chief Executive Officer succession
planning; and
leads the Board s self-assessment and recommendations for improvement, if any.
In addition, if requested by major stockholders, the Lead Independent Director ensures that he or she is available for
consultation and direct communication.
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The Board of Directors has four standing Committees: Audit, Risk, Compensation, and Governance and Nominating.
Each of the Audit, Compensation, and Governance and Nominating Committees is composed solely of independent
directors and has a separate independent chair. The Risk Committee is led by an independent chair. Detailed
information on each Committee is contained below under Committees of the Board of Directors.
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We believe that our existing Board leadership structure provides the most effective governance framework that allows
our company to benefit from Mr. Fairbank s knowledge and leadership while appropriately maintaining strong
independent and effective oversight of our business and affairs as demonstrated by our empowered Lead Independent
Director, independent key committees that oversee the Company s operations, risks, performance and business
strategy, experienced and committed directors, and frequent executive sessions without management in attendance.
This structure demonstrates for our associates, customers, stockholders, investors, regulators and other stakeholders
that Capital One s Board of Directors is committed to engaged, independent leadership and performance of its
responsibilities. The Board of Directors believes that combining the Chair and Chief Executive Officer positions takes
advantage of the talent and knowledge of Mr. Fairbank as the founder of Capital One and effectively combines the
responsibilities for strategy development and execution with management of day-to-day operations. It also reduces the
potential for confusion or duplication of efforts and provides clear leadership for Capital One. The Board of Directors
believes that the combination of the Chair and the Chief Executive Officer roles, together with its strong governance
practices, including its supermajority of independent directors and its clearly defined Lead Independent Director
responsibilities, provides an appropriate balance among strategy development, operational execution and independent
oversight of Capital One.

Board s Role in Succession Planning

The Board is responsible for ensuring that a succession plan for the Chief Executive Officer exists. The succession
plan is 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 executives possess or have the
ability to develop the attributes that the Board believes necessary to lead and achieve the Company s goals. Among
other steps taken to promote this process, the two levels of executives below the Chief Executive Officer, which
include all of the Chief Executive Officer s direct reports, often attend Board meetings and present to the Board,
providing the Board numerous opportunities to interact with our senior management and assess their leadership
capabilities. 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 unable to serve. The Board also reviews the Chief
Executive Officer s successor recommendations on an annual basis.

Board s Role in Risk Oversight

The Board of Directors believes that effective risk management and control processes are critical to Capital One s
safety and soundness, our ability to predict and manage the challenges that Capital One and the financial services
industry face and, ultimately, Capital One s long-term corporate success. Management is responsible for implementing
Capital One s risk assessment and management functions and for reporting to the Board of Directors with respect to
the management of risk. The Board of Directors, in turn, both directly and through its committees, is responsible for
overseeing management s risk functions. In an effort to heighten Capital One s risk management focus, as well as
effectively respond to regulatory expectations, management enhanced its enterprise-wide risk management framework
in 2013, which included a redesign of our risk appetite statements and metrics. The Board approves the Company s
strategic direction and overall risk appetite. The enterprise-wide risk management framework defines the Board s
appetite for risk taking and enables senior management to understand, manage and report on risk. The risk
management framework is implemented enterprise wide and includes all eight risk categories: Strategic, Legal,
Market, Liquidity, Operational, Reputation, Compliance and Credit. Management has worked to develop risk appetite
statements with accompanying metrics which are meaningful to the organization and reflect the aggregate level and
types of risk Capital One is willing to accept in order to achieve its business objectives, clarifying both risks the
Company is actively taking and risks that are purposely avoided.
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The Risk Committee oversees Capital One s enterprise-wide risk management framework, including policies and
practices established by management to identify, assess, measure and manage key risks facing Capital One across the
eight risk categories identified above, as set forth in its charter. In addition, the Risk Committee oversees
management s specific responsibilities with respect to identification and management of, and planning for, Capital
One s market, liquidity, operational and credit risks. The Audit Committee is responsible for risk
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oversight with respect to compliance by Capital One with legal and regulatory requirements. In addition, the Audit
Committee reviews and discusses generally the policies and practices that govern the processes by which key risk
exposures are identified, assessed, managed and controlled on an enterprise-wide basis and meets jointly with the Risk
Committee to assess Capital One s enterprise-wide risk management framework. The Risk Committee oversees that
the Chief Risk Officer, and other members of management, as applicable, review with the Compensation Committee
the risks that Capital One s incentive compensation programs, such as its senior executive, corporate incentive and
other material incentive compensation programs, may pose as more fully described below under Risk Assessment of
Compensation Policies and Practices.

The Chief Risk Officer, Chief Financial Officer, Chief Internal Auditor, Chief Credit Review Officer and General
Counsel each meet with, or provide reports to, Capital One s Risk Committee at least once per quarter as well as
separately with the Risk Committee throughout the year on a periodic basis without other members of management
present. The Risk Committee also meets on a periodic basis with the Chief Compliance Officer without other
members of management present. The Chief Risk Officer also meets at least annually with the full Board of Directors
to review the Company s enterprise risk profile. In addition, the Audit Committee meets on a periodic basis with the
Chief Compliance Officer and meets at least quarterly with the Chief Financial Officer to discuss Capital One s
financial results and financial forecasts. Throughout the year, strategic presentations and line of business updates to
the Board of Directors or its Committees typically include reports on risk management.

Corporate Audit Services provides independent and objective assurance services and advice and counsel regarding
risk management and control practices to provide that risk management, internal controls and governance systems are
adequate and functioning on a consistent and reliable basis. The Chief Internal Auditor reports organizationally to the
Audit Committee of the Board of Directors, which has the authority to hire and compensate the Chief Internal Auditor
and to terminate his or her employment. The Chief Credit Review Officer reports organizationally to the Risk
Committee of the Board of Directors, which has the authority to hire and compensate the Chief Credit Review Officer
and to terminate his or her employment.

Risk Assessment of Compensation Policies and Practices

The Compensation Committee actively oversees all of our compensation policies and practices, including our
incentive compensation policies and practices, to monitor that such policies and practices encourage balanced
risk-taking, are compatible with effective controls and risk management and align with our business strategy. In 2013,
the Company continued to participate in the horizontal review of incentive compensation practices that the Federal
Reserve Board began in 2010 with respect to the incentive compensation practices at 25 large banking organizations.
The purpose of the review has been to assess the incentive compensation practices at these organizations and their
compliance with the interagency guidance on sound incentive compensation practices issued by the Federal Reserve
Board and other bank regulators in June 2010. We believe that the Compensation Committee s active oversight,
together with the Company s interactions and discussions with its regulators, has further enhanced the Company s risk
management and control processes with respect to incentive compensation at the Company. In January 2012, the
Compensation Committee adopted an Incentive Compensation Governance Policy applicable to all Company
employees that governs incentive compensation decisions and provides the framework for oversight of the design of
incentive compensation programs, which it reviews and re-approves annually. In the context of setting executive
compensation, the Compensation Committee assessed each of the named executive officers against one or more
performance objectives specifically designed to evaluate the degree to which the executive balanced risks inherent in
his or her role and also implemented additional risk-balancing features for certain equity awards, as described in more
detail in the Compensation Discussion and Analysis beginning on page 31.
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The Compensation Committee reviews the Company s named executive officer and other senior executive
compensation programs as well as any other material incentive compensation programs. During the course of these
reviews, the Compensation Committee discusses the Company s most significant risks, including the Company s status
with respect to managing those risks and the relationship of those risks to applicable compensation programs. The
review includes discussion and analysis of risk-balancing features embedded in these incentive compensation

programs and other actions taken by the Company designed to achieve
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conformance with regulatory guidance and appropriately balance risk. The Compensation Committee also discusses
these programs with the Company s Chief Risk Officer, Chief Human Resources Officer and the Compensation
Committee s independent compensation consultant, as appropriate. Based on these discussions, the Compensation
Committee believes that these compensation programs are consistent with safety and soundness and operate in a
manner that appropriately balances risk.

Director Independence

The Board of Directors has assessed whether each of its non-management members is independent under Capital One s
Director Independence Standards. These standards, which have been adopted by the Board of Directors as part of
Capital One s Corporate Governance Principles, reflect, among other things, the director independence requirements
set forth in the listing standards of the NYSE and other applicable legal and regulatory rules, and describe certain
relationships that the Board has determined to be immaterial for purposes of determining director independence. As
noted above, Capital One s Corporate Governance Principles, including the Director Independence Standards, are
available on the Corporate Governance page of Capital One s Internet site at www.capitalone.com under About
Us/Investors. The Board of Directors has determined that each of Mr. Gross, Ms. Hackett, Mr. Hay, Mr. Jenkins,
Mr. Raskind, Mr. Shattuck, Mr. Warner and Ms. West is independent under these standards. The Board of Directors
previously determined that Mr. W. Ronald Dietz, who served on the Board until he passed away on March 21, 2013,
was an independent director.

Related Person Transactions

Capital One s policies and procedures for the review, approval or ratification of related person transactions are set forth
in the charter of the Governance and Nominating Committee, Capital One s Code of Conduct and internal written
procedures. The charter of the Governance and Nominating Committee requires the Committee to review on an annual
basis any transactions involving Capital One and any of its directors, executive officers or their immediate family
members and, as appropriate, to consider potential conflicts of interest or the appearance of potential conflicts of
interest, as well as issues relating to director independence. The Governance and Nominating Committee performs this
review each year based on the information provided by each director and executive officer on an annual questionnaire
and through a review of Capital One s internal systems for payments or other transactions that could indicate the
presence of a related person transaction. In developing its assessment and recommendation regarding related person
transactions to the Board of Directors, the Governance and Nominating Committee relies upon criteria set forth in the
Code of Conduct to evaluate activities or relationships that may create a conflict of interest, including potential related
person transactions. In addition to specific prohibitions, these criteria include the extent to which the proposed
relationship would be authorized and permitted (or prohibited) by Capital One policies, as well as the potential
perspective of third parties regarding such relationships.

Internal written procedures require that any potential conflict of interest, including related person transactions
involving any of Capital One s directors or executive officers, be reviewed by the General Counsel (in the case of a
director) and by either the General Counsel or Chief Human Resources Officer (in the case of an executive officer). If
the reviewer believes that such relationship could create a conflict of interest or require disclosure as a related person
transaction, a second review is conducted by the disinterested members of the Governance and Nominating
Committee (in the case of a director) or by the Chief Executive Officer (in the case of other executive officers).
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From time to time in the ordinary course of its business, Capital One issues loans to directors, executive officers
and/or nominees for director, or to a director s, executive officer s or director nominee s immediate family member,
including persons sharing the household of such director, executive officer or director nominee (other than a tenant or
employee). Such loans are made on substantially the same terms, including interest rates and collateral, as those
prevailing at the time for comparable loans with persons not related to the Company and do not involve more than the
normal risk of collectability or present other unfavorable features.

As of June 2013, Mr. Leroy has ceased to serve as Executive Chairman and Chief Executive Officer of a company in
which Mr. Leroy holds approximately 17% equity interest (assuming full vesting and conversion of all of his equity
interests) based upon information provided by Mr. Leroy to Capital One for 2013. Such
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company, through a majority owned subsidiary, receives payments from other companies that provide and are
expected to continue to provide certain services to Capital One, which payments are based on the extent of Capital
One s dealings with such other companies. In 2013, the amount of payments received by such companies that were
attributable to Capital One s business was approximately $1.39 million. These dealings are continuing in 2014,
although Capital One does not have information on the amounts to date that are attributable to its business.

Committees of the Board of Directors

In order to assist it in fulfilling its functions, the Board of Directors conducts business through four Committees: the
Audit Committee, the Risk Committee, the Compensation Committee and the Governance and Nominating
Committee. In May 2013, the Board of Directors re-organized its Committee structure. The Board of Directors
restructured its Audit and Risk Committee into two separate Committees, which are the current Audit Committee and
Risk Committee, and also disbanded its Finance and Trust Oversight Committee. The responsibilities of the former
Finance and Trust Oversight Committee were redistributed to the current Audit Committee, Risk Committee and the
Board of Directors, as appropriate. Pursuant to Capital One s Corporate Governance Principles and applicable law, the
Audit, Compensation, and Governance and Nominating Committees are comprised solely of independent directors,
and the Audit and Compensation Committees are comprised solely of directors who satisfy the NYSE s heightened
independence requirements for audit and compensation committee members, respectively. The Chair of each
Committee determines the frequency, length and agenda of meetings for his or her Committee in accordance with
such Committee s charter, in consultation with other members of the Committee and with appropriate members of
management, and establishes an annual calendar of topics for consideration by the Committee. The Chair of each
Committee may also seek comments on key issues from other directors who are not part of the Committee and reports
Committee activities to the full Board of Directors. In January 2014, each of Audit, Risk, Compensation, and
Governance and Nominating Committees and the Board of Directors approved the respective Committee s charter.
Copies of the charter of each Committee are available free of charge on the Corporate Governance page of Capital
One s Internet site at www.capitalone.com under About Us/Investors. Below is a description of each Committee.

Audit Committee

Description

The Audit Committee assists the Board of Directors with overseeing Capital One s accounting, financial reporting and
internal controls, including the responsibilities set forth below.

Key Responsibilities

Monitor the integrity of Capital One s financial statements and internal controls;

Review both the acceptability and quality of major changes to the Company s accounting principles and
practices as suggested by the independent auditor, Chief Internal Auditor or management, and be responsible
for the resolution of any disagreements between management and the independent auditor regarding financial
reporting issues;

Monitor Capital One s compliance with legal and regulatory requirements;

Review and discuss generally the policies and practices that govern the processes by which key risk exposures
are identified, assessed, managed and controlled on an enterprise-wide basis;

Review and discuss with management their assessment of the effectiveness of the Company s disclosure
controls and procedures and whether any changes are necessary in light of such assessment;
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Oversee the establishment of and monitor procedures for: (i) the receipt, retention and treatment of complaints
received by the Company regarding accounting, internal accounting control or auditing matters; and (ii) the
confidential, anonymous submission by the employees of the Company of concerns regarding accounting or
auditing matters;

Recommend to the Board whether to include the audited financial statements in the Corporation s Form 10-K;
Review the qualifications, independence and performance of Capital One s independent auditor;
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Appoint, compensate, retain and oversee Capital One s independent auditor; and

Assess the performance of Capital One s Chief Internal Auditor.
The Committee may delegate authority for certain responsibilities to subcommittees or members of management as
the Committee deems appropriate and as permitted by law.

Financial Expert

Although other members of the Audit Committee may qualify as audit committee financial experts under the
Sarbanes-Oxley Act of 2002 and the rules of the SEC and the NYSE promulgated thereunder, the Board of Directors
has designated Mr. Raskind and Mr. Warner as its audit committee financial experts.

Service

No member of the Audit Committee simultaneously serves on the audit committees of more than three public
companies, including that of Capital One. For a part of 2013, Mr. Gross served on the audit committees of three public
companies in addition to serving on Capital One s Audit and Risk Committee. However, Mr. Gross is no longer a
member of Capital One s Audit Committee since the Committee restructuring in May 2013. The Board of Directors
has determined, in accordance with NYSE rules, that Mr. Gross simultaneous service did not impair his ability to
effectively serve on Capital One s Audit and Risk Committee.

2013 Meetings

During 2013, the Audit Committee met five times since June 2013.
During 2013, the former Audit and Risk Committee met five times prior to the Committee s restructuring in May 2013.

Risk Committee

Description

The Risk Committee assists the Board of Directors with overseeing Capital One s risk assessment and management
processes, including the responsibilities set forth below.

Key Responsibilities

Monitor the processes by which management assesses and manages risk;

Monitor Capital One s enterprise-wide risk management framework, including policies and practices
established by management to identify, assess, measure and manage key risks facing Capital One across all of
Capital One s eight risk categories: strategic, compliance, operational, reputation, legal, credit, market, and
liquidity risk;

Review Capital One s capital adequacy, including compliance with legal, regulatory and supervisory
requirements;

Discuss with management the enterprise s risk appetite and tolerance and recommend to the Board

the statement of risk appetite and tolerance to be communicated throughout the Company;

Review and approve annually the credit review plans and policies, and any significant changes to such plans,
as appropriate;
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Annually review and recommend to the Board the Company s liquidity risk tolerance, taking into account the
Company s capital structure, risk profile, complexity, activities, size and other appropriate risk-related factors
as the Committee may determine in its judgment, and at least semi-annually review information from
management regarding adherence to the established liquidity risk tolerance;
Assess the performance of Capital One s Chief Credit Review Officer; and
Oversee management s specific responsibilities with respect to identification and management of, and
planning for, the Company s market risk, liquidity risk, operational risk and credit risk.
The Committee may delegate authority for certain responsibilities to subcommittees or members of management as
the Committee deems appropriate and as permitted by law. The Audit Committee is responsible for risk oversight with
respect to compliance by Capital One with legal and regulatory requirements. In furtherance of its
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responsibility for oversight of Capital One s enterprise-wide risk management framework, the Risk Committee
coordinates with the Audit Committee to provide risk oversight with respect to compliance by Capital One with legal
and regulatory requirements.

2013 Meetings

During 2013, the Risk Committee met seven times since June 2013.
During 2013, the former Audit and Risk Committee met five times prior to the Committee s restructuring in May 2013.

Governance and Nominating Committee

Description

The Governance and Nominating Committee assists the Board of Directors with respect to a variety of corporate
governance matters and practices, including the responsibilities set forth below.

Key Responsibilities

Advise the Board of Directors on its organization, membership and function;
Identify and recommend director nominees and the structure and membership of each Committee of the
Board;
Advise and recommend action on corporate governance matters applicable to Capital One;
Develop and recommend to the Board a set of corporate governance principles applicable to the Company and
periodically review and reassess the adequacy of such corporate governance principles and recommend any
proposed changes to the Board for approval;
Review on an annual basis any transactions involving the Company and any director or executive officer or
immediate family member thereof and, as appropriate, consider potential conflicts of interest or the
appearance thereof and issues relating to director independence;
Advise the Board of Directors on the frequency of the Company s advisory vote on executive compensation;
and
Oversee the Board s and the Chief Executive Officer s annual evaluation processes and provide that the
directors engage in periodic discussions to plan for the Chief Executive Officer s succession, as described in
more detail in Capital One s Corporate Governance Principles.
The Committee may delegate authority for certain responsibilities to subcommittees or members of management as
the Committee deems appropriate and as permitted by law.

2013 Meetings
During 2013, the Governance and Nominating Committee met six times.

Compensation Committee

Description
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The Compensation Committee assists the Board of Directors with respect to the compensation programs and benefit
plans for the directors, the Chief Executive Officer, the other executive officers and other employees; the annual
Committee report and Capital One s Compensation Discussion and Analysis; the election of officers and the hiring or
promotion of senior executives; and such other responsibilities and activities as may be required by law or regulation,
including the responsibilities set forth below.

Key Responsibilities

Recommend to the Board annually officers for election or re-election or the manner in which such officers
will be chosen;

Evaluate, approve and recommend to the independent directors the Chief Executive Officer s compensation,
including any salary, incentive awards, perquisites and termination arrangements, in light of the Committee s
assessment of his performance and anticipated contributions with respect to the Company s strategy and
objectives;
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Review, approve and recommend the salary levels, incentive awards, perquisites and termination
arrangements for executive officers, other than the Chief Executive Officer, to the independent directors and
the hiring or promotion of such executive officers to the Board;

Review and approve the Company s goals and objectives relevant to compensation, oversee the Company s
policies and programs relating to compensation and benefits available to executive officers to ensure that they
align with such goals and objectives, and review relevant market data in establishing compensation and
benefits programs;

Oversee incentive compensation programs for executive officers and others who can expose the Company to
material risk to ensure such programs are designed and operated in a manner that achieves balance and is
consistent with safety and soundness;

Review data and analyses to allow an assessment of whether the design and operation of incentive
compensation programs is consistent with the Company s safety and soundness as provided under applicable
regulatory guidance;
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