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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

On February 1, 2013, Capital One Financial Corporation (the “Company”) announced that Gary L. Perlin will retire from his role as Chief Financial Officer of the
Company effective May 24, 2013. On January 31, 2013, the Company appointed Stephen S. Crawford as Chief Financial Officer effective when Mr. Perlin retires
from the role. In the interim, Mr. Crawford will serve in an executive position as Chief Financial Officer Designate. Mr. Perlin’s responsibilities through the
remainder of his tenure as Chief Financial Officer will include working closely with Mr. Crawford on a smooth and effective transition. Mr. Perlin has agreed to
remain with the Company as a senior advisor to the Chief Executive Officer of the Company following Mr. Perlin’s retirement, at his current compensation and
benefit levels, through February 1, 2014.

Mr. Crawford, 48, co-founded Centerview Partners, an investment banking and advisory firm, in 2006. Prior to that, Mr. Crawford served in various leadership
roles at Morgan Stanley, a financial services firm, including as the Co-President of the firm during 2005, Executive Vice President and Chief Administrative
Officer from 2004 to 2005, Executive Vice President and Chief Financial Officer from 2001 to 2004, and Executive Vice President and Chief Strategic Officer
from 2000 to 2001.

The Company expects Mr. Crawford to begin employment on February 4, 2013. On January 31, 2013, Mr. Crawford entered into an offer letter with the
Company. The offer letter provides that Mr. Crawford will receive an award of shares of restricted stock in a number of shares equal to $9.8 million divided by
the closing price of the Company’s common stock on the day Mr. Crawford begins his employment with the Company, rounded to the nearest 1,000 shares. This
restricted stock award will vest annually on a pro-rata basis over five years. Mr. Crawford may not sell or transfer any shares of the restricted stock until the fifth
anniversary of the date of grant. Mr. Crawford’s employment with the Company will be at-will and terminable by either party at any time and for any reason. If
Mr. Crawford’s employment with the Company is involuntarily terminated without cause, the shares of restricted stock will continue to vest per the original
schedule. The offer letter also provides that Mr. Crawford will have an annual base salary of $2,625,000 (pro-rated for 2013 based on his start date). Mr. Crawford
will be eligible for a performance incentive award for 2013 with a target value of $1,125,000 (pro-rated based on his start date), expected to be delivered in the
form of cash or cash-settled vehicles that vest over three years. He will also be eligible for equity incentive awards for 2013 with a total target value of $3,750,000
(pro-rated based on his start date), expected to be delivered as a combination of restricted stock and other equity-based awards. All incentive awards, if any,
granted to Mr. Crawford will be subject to review and approval by the Compensation Committee of the Board of Directors of the Company. If awarded, the
incentive awards will be approved at the same time, and will be subject to the same terms and conditions, as awards made to other executive officers of the
Company who report directly to the Chief Executive Officer.

During 2012, the Company retained Centerview Partners to advise it in connection with the Company’s acquisition of ING Direct USA from ING Groep NV and
in connection with the Company’s acquisition of HSBC’s domestic credit card business. The Company paid Centerview Partners $12.1 million during 2012 in
connection with these engagements and for other financial advisory and strategic services. Mr. Crawford was one of two lead partners advising the Company
under these engagements, and these engagements were a factor in the determination of the amount of compensation Mr. Crawford received from Centerview
Partners for 2012. Although Centerview Partners did not attribute any specific amount or percentage of his compensation to the Capital One engagement, in
calculating his compensation Centerview Partners would not have allocated more than $6.0 million of the fees to Mr. Crawford.

A copy of the Company’s press release announcing Mr. Perlin’s retirement and Mr. Crawford’s hiring is attached to this report as Exhibit 99.1 and is incorporated
herein by reference.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this Current Report on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.
 

 CAPITAL ONE FINANCIAL CORPORATION

Dated: February 1, 2013  By:  /s/ John G. Finneran, Jr.
  John G. Finneran, Jr.
  General Counsel and Corporate Secretary
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Exhibit 99.1
 

  

News Release
 
Contacts:
Tatiana Stead      703.720.2352
Tatiana.stead@capitalone.com

FOR IMMEDIATE RELEASE: February 1, 2013   

  

Julie Rakes 804.284.5800
Julie.rakes@capitalone.com

Stephen S. Crawford to Become Chief Financial Officer for Capital One in May
CFO Gary Perlin to retire

McLean, Va. (February 1, 2013) – Capital One Financial Corporation (NYSE: COF) today announced that Stephen S. Crawford will join the company as Chief
Financial Officer Designate on February 4, 2013 and become a member of the Executive Committee, reporting to Capital One’s Chairman and Chief Executive
Officer, Richard D. Fairbank. In May, Crawford will succeed Chief Financial Officer Gary L. Perlin, who, after a decade of leadership at Capital One, has decided
to retire.

Perlin will remain in his position as CFO and a member of Capital One’s Executive Committee through May 24, 2013 at which time Crawford will
transition into the CFO role. Perlin will continue to work with Capital One as a Senior Advisor to the CEO through February 1, 2014.

“Gary has been a trusted and valued partner over the past decade,” said Fairbank. “Among many contributions, his counsel and leadership were
instrumental as we successfully weathered an unprecedented financial crisis and emerged in an even stronger position to grow our company and create
shareholder value. Gary has built a great team and has helped us transform Capital One in many ways over the years, and I am grateful for everything he has done
to enable us to build a great company.”

Crawford joins Capital One from Centerview Partners where, as partner and co-founder, he has provided advice and counsel to many of the most prominent
financial institutions in the United States. Crawford has been an advisor to Capital One on a broad
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range of strategic and financial matters which will help ensure continuity and a smooth transition for the CFO role. Prior to launching Centerview, Crawford spent
nearly 20 years in various positions at Morgan Stanley, including serving as Chief Financial Officer, Chief Administrative Officer, and Chief Strategic Officer.

“I have the greatest respect for Steve and am excited about the impact he will make in his new role,” said Fairbank. “Steve brings great experience and
skills to the position. He has worked with Capital One as an advisor over the last several years and knows our company, the industry and our management team
well. And he has significant financial services and CFO experience. I am confident that his proven leadership and financial abilities will enable Steve to help us
drive strong financial performance and disciplined execution as we continue to focus on creating sustainable value for our investors and customers.”

As CFO, Crawford will be responsible for managing Capital One’s Global Finance team which includes our financial strategy, planning, accounting and
reporting, funding and treasury operations, corporate finance, and investor relations. Crawford will be based in New York.

“I have watched the transformation of Capital One over the last decade and have the greatest admiration for Rich and his strategic vision for the company,”
said Crawford. “It is an honor to take on this important role and I look forward to continuing to help create a great company and bring value to our investors.”

About Capital One

Capital One Financial Corporation (www.capitalone.com) is a financial holding company whose subsidiaries, which include Capital One, N.A., and Capital One
Bank (USA), N. A., had $212.5 billion in deposits and $312.9 billion in total assets outstanding as of December 31, 2012. Headquartered in McLean, Virginia,
Capital One offers a broad spectrum of financial products and services to consumers, small businesses and
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commercial clients through a variety of channels. Capital One, N.A. has more than 900 branch locations primarily in New York, New Jersey, Texas, Louisiana,
Maryland, Virginia and the District of Columbia. A Fortune 500 company, Capital One trades on the New York Stock Exchange under the symbol “COF” and is
included in the S&P 100 index.
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