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C‌APITAL‌ ‌‌O‌NE‌ ‌‌F‌INANCIAL‌ ‌‌C‌ORPORATION‌ ‌ 
‌ 

A‌MENDED‌ ‌AND‌ ‌‌R‌ESTATED‌ ‌‌C‌ORPORATE‌ ‌‌G‌OVERNANCE‌ ‌‌G‌UIDELINES‌‌ ‌  

November‌ ‌4,‌ ‌2021‌ ‌ 

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                         
Amended‌ ‌and‌ ‌Restated‌ ‌Certificate‌ ‌of‌ ‌Incorporation‌ ‌(the‌ ‌“Certificate‌ ‌of‌ ‌Incorporation”),‌ ‌Amended‌ ‌and‌‌                       
Restated‌ ‌Bylaws‌ ‌(the‌‌“Bylaws”),‌‌or‌‌any‌‌committee‌‌charter,‌‌the‌‌applicable‌‌provisions‌‌in‌‌the‌‌Certificate‌‌of‌‌                             
Incorporation,‌ ‌Bylaws‌ ‌or‌ ‌such‌ ‌charter‌ ‌shall‌ ‌control.‌ ‌ 

‌ 

1. R‌OLE‌‌ ‌‌OF‌‌ ‌‌THE‌‌ ‌B‌OARD‌‌ ‌‌AND‌‌ ‌M‌ANAGEMENT‌ ‌ 

The‌‌business‌‌of‌‌Capital‌‌One‌‌is‌‌conducted‌‌by‌‌its‌‌officers‌‌and‌‌employees,‌‌under‌‌the‌‌executive‌‌direction‌‌of‌‌                                 
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,‌ ‌such‌‌as‌‌Capital‌‌One’s‌‌                           
customers,‌ ‌debt‌ ‌investors,‌ ‌employees‌ ‌and‌ ‌local‌ ‌communities,‌ ‌as‌ ‌well‌ ‌as‌ ‌government‌ ‌officials‌ ‌and‌ ‌the‌‌                           
general‌ ‌public.‌ ‌ 

‌ 

2. B‌OARD‌‌ ‌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                     
Independence‌‌Standards‌‌are‌‌intended‌‌to‌‌comply‌‌with‌‌the‌‌New‌‌York‌‌Stock‌‌Exchange‌‌(“NYSE”)‌‌corporate‌‌                           
governance‌ ‌rules,‌ ‌the‌ ‌Sarbanes-Oxley‌ ‌Act‌ ‌of‌‌2002,‌‌the‌‌Dodd-Frank‌‌Wall‌‌Street‌‌Reform‌‌and‌‌Consumer‌‌                           
Protection‌‌Act‌‌of‌‌2010,‌‌and‌‌the‌‌implementing‌‌rules‌‌of‌‌the‌‌Securities‌‌and‌‌Exchange‌‌Commission‌‌(“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 ‌for‌‌purposes‌‌of‌‌service‌‌on‌‌the‌‌Board‌‌and‌‌its‌‌                                 
committees‌ ‌if‌ ‌the‌ ‌Board‌ ‌has‌‌determined‌‌that‌‌the‌‌director‌‌has‌‌no‌‌material‌‌relationship‌‌with‌‌Capital‌‌One,‌‌                               
either‌‌directly‌‌or‌‌as‌‌a‌‌partner,‌‌stockholder‌‌or‌‌officer‌‌of‌‌an‌‌organization‌‌that‌‌has‌‌a‌‌relationship‌‌with‌‌Capital‌‌                                   
One.‌ ‌A‌ ‌director‌ ‌shall‌ ‌be‌ ‌deemed‌ ‌to‌ ‌have‌ ‌no‌ ‌material‌ ‌relationship‌ ‌with‌ ‌Capital‌ ‌One‌ ‌and‌ ‌will‌ ‌qualify‌‌as‌‌                                   
independent‌‌provided‌‌that‌‌(a)‌‌the‌‌director‌‌meets‌‌these‌‌Standards‌‌and‌‌(b)‌‌if‌‌any‌‌relationship‌‌or‌‌transaction‌‌                               
of‌‌a‌‌type‌‌not‌‌specifically‌‌mentioned‌‌in‌‌these‌‌Standards‌‌exists,‌‌the‌‌Board,‌‌taking‌‌into‌‌account‌‌all‌‌relevant‌‌                                 
facts‌ ‌and‌ ‌circumstances,‌ ‌determines‌ ‌that‌ ‌the‌ ‌existence‌ ‌of‌ ‌such‌ ‌other‌ ‌relationship‌ ‌or‌ ‌transaction‌‌is‌‌not‌‌                             
material‌ ‌and‌ ‌would‌ ‌not‌ ‌impair‌ ‌the‌ ‌director’s‌ ‌exercise‌ ‌of‌ ‌independent‌ ‌judgment.‌ ‌ 

‌ 

‌ 
‌ 
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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 ‌and‌‌executive‌‌officer/director‌‌positions‌‌(the‌‌“Notification‌‌Process”).‌‌If‌‌so‌‌notified,‌‌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:‌ ‌ 

● The‌‌director‌‌is,‌‌or‌‌has‌‌been‌‌within‌‌the‌‌last‌‌three‌‌(3)‌‌years,‌‌an‌‌employee‌‌of‌‌Capital‌‌One‌‌or‌‌any‌‌of‌‌its‌‌                                         
consolidated‌ ‌subsidiaries‌ ‌or‌ ‌an‌ ‌immediate‌ ‌family‌ ‌member‌ ‌is,‌‌or‌‌has‌‌been‌‌within‌‌the‌‌last‌‌three‌‌(3)‌‌                               
years,‌ ‌an‌ ‌executive‌ ‌officer‌ ‌of‌ ‌Capital‌ ‌One‌ ‌including‌ ‌its‌ ‌consolidated‌ ‌subsidiaries.‌ ‌ 

‌ 
● The‌‌director‌‌has‌‌received,‌‌or‌‌has‌‌an‌‌immediate‌‌family‌‌member‌‌(as‌‌defined‌‌in‌‌the‌‌listing‌‌standards‌‌of‌‌                                 

the‌‌NYSE)‌‌who‌‌has‌‌received,‌‌during‌‌any‌‌twelve-month‌‌period‌‌within‌‌the‌‌last‌‌three‌‌(3)‌‌years,‌‌more‌‌                               
than‌‌$120,000‌‌in‌‌direct‌‌compensation‌‌from‌‌Capital‌‌One‌‌or‌‌its‌‌consolidated‌‌subsidiaries,‌‌other‌‌than‌‌                           
director‌‌and‌‌committee‌‌fees‌‌and‌‌pension‌‌or‌‌other‌‌forms‌‌of‌‌deferred‌‌compensation‌‌for‌‌prior‌‌service‌‌                             
(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                               

director‌‌has‌‌an‌‌immediate‌‌family‌‌member‌‌who‌‌is‌‌a‌‌current‌‌partner‌‌of‌‌such‌‌a‌‌firm;‌‌the‌‌director‌‌has‌‌an‌‌                                     
immediate‌‌family‌‌member‌‌who‌‌is‌‌a‌‌current‌‌employee‌‌of‌‌such‌‌a‌‌firm‌‌and‌‌personally‌‌works‌‌on‌‌Capital‌‌                                 
One’s‌ ‌audit;‌ ‌or‌ ‌the‌ ‌director‌ ‌or‌ ‌an‌ ‌immediate‌ ‌family‌ ‌member‌ ‌was‌ ‌within‌ ‌the‌ ‌last‌ ‌three‌‌(3)‌‌years‌‌a‌‌                                   
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,‌‌                                 

employed‌‌as‌‌an‌‌executive‌‌officer‌‌of‌‌another‌‌company‌‌where‌‌any‌‌of‌‌Capital‌‌One’s‌‌present‌‌executive‌‌                             
officers‌ ‌at‌ ‌the‌ ‌same‌ ‌time‌ ‌serves‌ ‌or‌ ‌served‌ ‌on‌ ‌that‌ ‌company’s‌ ‌compensation‌ ‌committee.‌ ‌ 

‌ 
● The‌‌director‌‌is‌‌a‌‌current‌‌employee,‌‌or‌‌an‌‌immediate‌‌family‌‌member‌‌is‌‌a‌‌current‌‌executive‌‌officer,‌‌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,‌‌in‌‌any‌‌of‌‌the‌‌last‌‌three‌‌(3)‌‌                                 
fiscal‌ ‌years,‌ ‌exceeds‌ ‌the‌ ‌greater‌‌of‌‌$1‌‌million,‌‌or‌‌2%‌‌of‌‌such‌‌other‌‌company’s‌‌consolidated‌‌gross‌‌                               
revenues.‌ ‌ 
‌ 

In‌ ‌addition:‌ ‌ 
‌ 
● If‌ ‌the‌ ‌director‌ ‌serves‌ ‌on‌ ‌the‌ ‌Audit‌ ‌Committee,‌ ‌then‌ ‌he‌ ‌or‌ ‌she‌ ‌(i)‌‌does‌‌not‌‌accept‌‌any‌‌consulting,‌‌                                   

advisory‌ ‌or‌ ‌other‌‌compensatory‌‌fee‌‌from‌‌Capital‌‌One‌‌or‌‌any‌‌subsidiary,‌‌directly‌‌or‌‌indirectly,‌‌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                               
relationship‌‌with‌‌Capital‌‌One‌‌or‌‌its‌‌consolidated‌‌subsidiaries‌‌that‌‌is‌‌material‌‌to‌‌the‌‌director’s‌‌ability‌                             
to‌ ‌be‌ ‌independent‌ ‌from‌ ‌management‌ ‌in‌‌connection‌‌with‌‌the‌‌duties‌‌of‌‌a‌‌Compensation‌‌Committee‌‌                           
member,‌ ‌including,‌ ‌but‌ ‌not‌ ‌limited‌ ‌to‌ ‌(i)‌ ‌sources‌ ‌of‌ ‌the‌ ‌director’s‌ ‌compensation,‌ ‌including‌ ‌any‌‌                           
consulting,‌‌advisory‌‌or‌‌other‌‌compensatory‌‌fee‌‌from‌‌Capital‌‌One‌‌or‌‌any‌‌consolidated‌‌subsidiary;‌‌or‌‌                           
(ii)‌ ‌being‌ ‌affiliated‌ ‌with‌ ‌Capital‌ ‌One,‌ ‌any‌ ‌of‌ ‌its‌ ‌subsidiaries,‌ ‌or‌ ‌an‌ ‌affiliate‌ ‌of‌ ‌a‌ ‌subsidiary.‌‌ ‌  
‌ 

‌ 

‌ 
‌ 

Capital‌ ‌One‌ ‌Financial‌ ‌Corporation‌ ‌  2‌ ‌  Corporate‌ ‌Governance‌ ‌Guidelines‌ ‌ 



‌ 
‌ 

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’s‌‌immediate‌‌family‌‌member,‌‌or‌‌such‌‌immediate‌‌family‌‌member’s‌‌primary‌‌business‌‌affiliation,‌‌                       
that‌ ‌do‌ ‌not‌ ‌fall‌ ‌under‌ ‌any‌ ‌of‌ ‌the‌ ‌tests‌ ‌for‌ ‌material‌ ‌relationships‌ ‌listed‌ ‌above‌ ‌and‌ ‌that‌ ‌meet‌ ‌the‌‌                                   
following‌ ‌criteria:‌ ‌(i)‌ ‌the‌ ‌transaction‌ ‌was‌‌in‌‌the‌‌ordinary‌‌course‌‌of‌‌business‌‌of‌‌Capital‌‌One;‌‌(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                           
followed‌‌credit‌‌underwriting‌‌procedures‌‌that‌‌are‌‌not‌‌less‌‌stringent‌‌than‌‌those‌‌prevailing‌‌at‌‌the‌‌time‌‌                             
for‌‌comparable‌‌transactions‌‌by‌‌Capital‌‌One‌‌with‌‌non-‌‌affiliated‌‌persons,‌‌the‌‌extension‌‌of‌‌credit‌‌was‌‌                             
made‌ ‌in‌ ‌compliance‌ ‌with‌ ‌applicable‌ ‌law‌ ‌(including‌‌Regulation‌‌O‌‌of‌‌the‌‌Board‌‌of‌‌Governors‌‌of‌‌the‌‌                               
Federal‌ ‌Reserve‌ ‌System‌ ‌and‌ ‌the‌ ‌Sarbanes-Oxley‌ ‌Act‌ ‌of‌ ‌2002‌ ‌and‌‌the‌‌SEC’s‌‌implementing‌‌rules‌‌                           
thereunder)‌‌and‌‌the‌‌extension‌‌of‌‌credit‌‌does‌‌not‌‌involve‌‌more‌‌than‌‌the‌‌normal‌‌risk‌‌of‌‌repayment‌‌or‌‌                                 
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,‌‌foundation‌‌or‌‌university‌‌in‌‌which‌‌a‌‌director‌‌serves‌ ‌as‌‌an‌‌executive‌‌officer‌‌which‌‌does‌‌                             
not‌‌exceed‌‌the‌‌greater‌‌of‌‌$1‌‌million‌‌or‌‌2%‌‌of‌‌that‌‌entity’s‌‌consolidated‌‌gross‌‌revenues‌‌shall‌‌not‌‌be‌‌                                   
deemed‌ ‌a‌ ‌material‌ ‌relationship‌ ‌for‌ ‌purposes‌ ‌of‌ ‌determining‌ ‌such‌ ‌director’s‌ ‌independence.‌ ‌ 

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

Director‌ ‌Election‌ ‌ 

At‌‌each‌‌annual‌‌meeting‌‌of‌‌stockholders,‌‌all‌‌directors‌‌elected‌‌at‌‌the‌‌annual‌‌meeting‌‌of‌‌stockholders‌‌shall‌‌                               
be‌ ‌elected‌ ‌for‌ ‌terms‌ ‌of‌ ‌one‌ ‌(1)‌ ‌year‌‌expiring‌‌at‌‌the‌‌next‌‌annual‌‌meeting‌‌of‌‌stockholders.‌‌Each‌‌director‌‌                                   
who‌ ‌is‌ ‌serving‌ ‌as‌ ‌a‌ ‌director‌ ‌shall‌ ‌hold‌ ‌office‌ ‌until‌ ‌the‌ ‌expiration‌ ‌of‌ ‌the‌ ‌term‌ ‌for‌ ‌which‌ ‌he‌ ‌or‌ ‌she‌ ‌was‌‌                                         
elected,‌‌and‌‌until‌‌his‌‌or‌‌her‌‌successor‌‌shall‌‌be‌‌elected‌‌and‌‌shall‌‌qualify,‌‌or‌‌until‌‌his‌‌or‌‌her‌‌earlier‌‌death,‌‌                                       
resignation,‌ ‌retirement,‌ ‌removal‌ ‌or‌ ‌disqualification‌ ‌from‌ ‌office.‌ ‌ 

Voting‌ ‌For‌ ‌Directors‌ ‌ 

Any‌‌nominee‌‌for‌‌director‌‌in‌‌an‌‌uncontested‌‌election‌‌(‌i.e.‌,‌‌an‌‌election‌‌where‌‌the‌‌only‌‌nominees‌‌are‌‌those‌‌                                 
nominated‌‌by‌‌the‌‌Board)‌‌who‌‌receives‌‌a‌‌greater‌‌number‌‌of‌‌votes‌‌“against”‌‌from‌‌his‌‌or‌‌her‌‌election‌‌than‌‌                                   
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.‌ ‌ 

The‌ ‌Governance‌ ‌and‌‌Nominating‌‌Committee‌‌shall‌‌consider‌‌the‌‌resignation‌‌offer‌‌and‌‌recommend‌‌to‌‌the‌‌                           
Board‌ ‌whether‌ ‌to‌ ‌accept‌ ‌it.‌ ‌In‌ ‌considering‌ ‌whether‌ ‌to‌ ‌accept‌ ‌or‌ ‌reject‌ ‌the‌ ‌tendered‌ ‌resignation,‌ ‌the‌‌                               
Committee‌‌will‌‌consider‌‌all‌‌factors‌‌deemed‌‌relevant‌‌by‌‌the‌‌members‌‌of‌‌the‌‌Committee‌‌including,‌‌without‌‌                             
limitation,‌‌the‌‌reasons‌‌why‌‌stockholders‌‌voted‌‌“against”‌‌election‌‌of‌‌the‌‌director,‌‌the‌‌length‌‌of‌‌service‌‌and‌‌                               
qualifications‌‌of‌‌the‌‌director‌‌whose‌‌resignation‌‌has‌‌been‌‌tendered‌‌and‌‌the‌‌director’s‌‌contributions‌‌to‌‌the‌‌                             
Company.‌ ‌ 

The‌ ‌members‌ ‌of‌‌the‌‌Board‌‌will‌‌take‌‌action‌‌on‌‌the‌‌Committee’s‌‌recommendation‌‌within‌‌ninety‌‌(90)‌‌days‌‌                               
following‌ ‌the‌ ‌submission‌ ‌of‌ ‌the‌ ‌director’s‌ ‌resignation.‌ ‌In‌‌considering‌‌the‌‌Committee’s‌‌recommendation,‌‌                       

‌ 

‌ 
‌ 
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the‌ ‌Board‌ ‌will‌ ‌consider‌ ‌the‌ ‌factors‌ ‌considered‌ ‌by‌ ‌the‌ ‌Committee‌ ‌and‌ ‌such‌ ‌additional‌ ‌information‌ ‌and‌‌                             
factors‌‌the‌‌Board‌‌believes‌‌to‌‌be‌‌appropriate.‌‌The‌‌Company‌‌will‌‌disclose‌‌the‌‌Board’s‌‌decision‌‌and‌‌provide‌‌                               
a‌‌full‌‌explanation‌‌of‌‌its‌‌process‌‌and‌‌the‌‌factors‌‌it‌‌considered‌‌within‌‌four‌‌(4)‌‌business‌‌days‌‌of‌‌its‌‌decision‌‌                                     
by‌‌way‌‌of‌‌a‌‌filing‌‌with‌‌the‌‌SEC.‌‌If‌‌the‌‌Board‌‌is‌‌unable‌‌to‌‌reach‌‌a‌‌decision‌‌on‌‌a‌‌timely‌‌basis,‌‌it‌‌will‌‌promptly‌‌                                               
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                                 
recommend‌‌to‌‌the‌‌Board‌‌whether‌‌to‌‌fill‌‌such‌‌vacancy‌‌or‌‌vacancies‌‌or‌‌to‌‌reduce‌‌the‌‌size‌‌of‌‌the‌‌Board.‌‌If‌‌                                       
the‌ ‌Board‌ ‌does‌ ‌not‌ ‌accept‌ ‌one‌ ‌or‌ ‌more‌ ‌such‌ ‌resignations,‌ ‌it‌ ‌may‌ ‌elect‌ ‌to‌ ‌address‌ ‌the‌ ‌specific‌‌stated‌‌                                   
reasons‌‌why‌‌stockholders‌‌voted‌‌“against”‌‌election‌‌of‌‌the‌‌directors‌‌at‌‌issue‌‌or‌‌take‌‌such‌‌other‌‌actions‌‌that‌‌                                 
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 ‌be‌‌expected‌‌to‌‌recuse‌‌him‌‌or‌‌                                     
herself‌ ‌from‌ ‌the‌ ‌Committee‌ ‌action‌ ‌or‌ ‌Board‌ ‌recommendation‌ ‌regarding‌ ‌whether‌ ‌to‌ ‌accept‌ ‌such‌‌                         
resignation.‌‌If‌‌a‌‌majority‌‌of‌‌the‌‌Committee‌‌recuse‌‌themselves,‌‌then‌‌the‌‌remaining‌‌Independent‌‌Directors‌‌                           
will‌‌consider‌‌such‌‌resignations‌‌and‌‌recommend‌‌action‌‌to‌‌the‌‌members‌‌of‌‌the‌‌Board‌‌other‌‌than‌‌those‌‌so‌‌                                 
recused.‌ ‌ 

New‌ ‌Director‌ ‌Candidates‌ ‌ 

The‌ ‌Governance‌ ‌and‌ ‌Nominating‌ ‌Committee‌ ‌shall‌ ‌consider‌ ‌and‌ ‌make‌ ‌recommendations‌ ‌to‌ ‌the‌ ‌Board‌‌                         
concerning‌‌candidates‌‌to‌‌fill‌‌open‌‌positions‌‌within‌‌the‌‌Board.‌‌It‌‌is‌‌the‌‌Committee’s‌‌policy‌‌that‌‌stockholders‌‌                               
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 ‌diversity‌ ‌of‌ ‌experience‌ ‌and‌ ‌possess‌ ‌a‌ ‌strong‌ ‌educational‌ ‌background,‌‌                       
substantial‌ ‌tenure‌ ‌and‌ ‌breadth‌ ‌of‌ ‌experience‌ ‌in‌ ‌leadership‌ ‌capacities,‌ ‌and‌ ‌business‌ ‌and‌ ‌financial‌‌                         
acumen.‌ ‌Nominees‌ ‌may‌ ‌also‌ ‌be‌ ‌selected‌ ‌for‌ ‌their‌ ‌background‌ ‌relevant‌ ‌to‌ ‌the‌ ‌Company’s‌ ‌business‌‌                           
strategy,‌ ‌their‌ ‌understanding‌ ‌of‌ ‌the‌ ‌intricacies‌ ‌of‌ ‌a‌ ‌public‌ ‌company,‌ ‌their‌ ‌international‌ ‌business‌‌                         
background,‌ ‌and‌ ‌for‌ ‌their‌ ‌experience‌ ‌in‌ ‌risk‌ ‌management.‌ ‌Other‌ ‌relevant‌ ‌criteria‌ ‌that‌ ‌may‌ ‌be‌ ‌used‌ ‌in‌‌                               
assessing‌‌candidacy‌‌include‌‌a‌‌reputation‌‌for‌‌high‌‌personal‌‌and‌‌professional‌‌ethics,‌‌integrity‌‌and‌‌honesty,‌‌                           
good‌ ‌character‌ ‌and‌ ‌judgment,‌ ‌the‌ ‌ability‌ ‌to‌ ‌be‌ ‌an‌ ‌independent‌ ‌thinker,‌ ‌and‌‌diversity‌‌along‌‌a‌‌variety‌‌of‌‌                                 
dimensions,‌ ‌including‌ ‌the‌ ‌candidates’‌ ‌professional‌ ‌and‌ ‌personal‌ ‌experience,‌ ‌background,‌ ‌perspective‌‌                   
and‌‌viewpoint.‌‌While‌‌diversity‌‌is‌‌evaluated‌‌in‌‌a‌‌broad‌‌sense‌‌of‌‌experience,‌‌background,‌‌perspective‌‌and‌‌                             
viewpoint,‌‌the‌‌Governance‌‌and‌‌Nominating‌‌Committee‌‌and‌‌the‌‌Board‌‌recognize‌‌that‌‌Capital‌‌One‌‌serves‌‌                           
diverse‌ ‌communities‌ ‌and‌ ‌customers,‌ ‌and‌ ‌that‌ ‌the‌ ‌composition‌ ‌of‌ ‌the‌ ‌Board‌ ‌of‌ ‌Directors‌ ‌should‌‌                           
appropriately‌ ‌reflect‌ ‌this‌ ‌diversity.‌ ‌Accordingly,‌ ‌other‌ ‌aspects‌ ‌of‌ ‌diversity‌ ‌that‌ ‌are‌ ‌also‌ ‌important‌ ‌to‌‌                           
consider‌‌include‌‌gender,‌‌race,‌‌and‌‌ethnic‌‌diversity.‌ ‌The‌‌Governance‌‌and‌‌Nominating‌‌Committee‌‌and‌‌the‌‌                           
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 ‌can‌ ‌best‌ ‌maintain‌ ‌the‌ ‌success‌ ‌of‌ ‌Capital‌ ‌One’s‌‌                               
business.‌ ‌ ‌   

‌ 
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Other‌ ‌Directorships‌ ‌and‌ ‌Audit‌ ‌Committees‌ ‌ 

As‌ ‌described‌ ‌in‌ ‌Section‌ ‌3‌‌of‌‌these‌‌Corporate‌‌Governance‌‌Guidelines,‌‌directors‌‌are‌‌expected‌‌to‌‌devote‌‌                             
sufficient‌‌time‌‌to‌‌carry‌‌out‌‌their‌‌duties‌‌and‌‌responsibilities‌‌effectively.‌‌Accordingly,‌‌directors‌‌shall‌‌provide‌‌                           
notice‌ ‌in‌ ‌advance‌ ‌of‌ ‌accepting‌ ‌an‌ ‌invitation‌ ‌to‌ ‌serve‌ ‌on‌ ‌another‌ ‌board,‌ ‌whether‌ ‌public,‌ ‌private‌ ‌or‌‌                               
charitable,‌‌in‌‌accordance‌‌with‌‌the‌‌Notification‌‌Process.‌‌The‌‌Governance‌‌and‌‌Nominating‌‌Committee‌‌shall‌‌                         
consider‌‌the‌‌nature‌‌of‌‌and‌‌time‌‌involved‌‌in‌‌a‌‌director’s‌‌service‌‌on‌‌other‌‌boards‌‌in‌‌evaluating‌‌whether‌‌any‌‌                                   
additional‌ ‌participation‌ ‌may‌ ‌impair‌ ‌the‌ ‌director’s‌ ‌ability‌ ‌to‌ ‌objectively‌ ‌and‌ ‌effectively‌ ‌serve‌ ‌on‌ ‌the‌‌                           
Company’s‌ ‌Board.‌ ‌ 

As‌‌a‌‌general‌‌matter,‌‌(i)‌‌directors‌‌who‌‌do‌‌not‌‌serve‌‌as‌‌executive‌‌officers‌‌of‌‌any‌‌public‌‌company‌‌may‌‌not‌‌                                     
serve‌‌as‌‌a‌‌director‌‌of‌‌more‌‌than‌‌four‌‌(4)‌‌public‌‌company‌‌boards,‌‌including‌‌the‌‌Capital‌‌One‌‌Board‌‌and‌‌(ii)‌‌                                     
directors‌‌who‌‌also‌‌serve‌‌as‌‌executive‌‌officers‌‌of‌‌any‌‌public‌‌company‌‌may‌‌not‌‌serve‌‌on‌‌more‌‌than‌‌two‌‌(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,‌‌including‌‌the‌‌Capital‌‌One‌‌Audit‌‌Committee,‌‌unless‌‌the‌‌Board‌‌determines‌‌such‌‌simultaneous‌‌                         
service‌‌would‌‌not‌‌impair‌‌the‌‌ability‌‌of‌‌such‌‌member‌‌to‌‌effectively‌‌serve‌‌on‌‌the‌‌Audit‌‌Committee‌‌and‌‌such‌‌                                   
determination‌ ‌is‌ ‌disclosed‌ ‌in‌ ‌accordance‌ ‌with‌ ‌the‌ ‌listing‌ ‌standards‌ ‌of‌ ‌the‌ ‌New‌ ‌York‌ ‌Stock‌ ‌Exchange.‌ ‌ ‌   

Change‌ ‌in‌ ‌Principal‌ ‌Occupation;‌ ‌Other‌ ‌Employment‌ ‌and‌ ‌Executive‌ ‌Officer‌ ‌Positions‌‌ ‌  

If‌‌a‌‌non-management‌‌director‌‌substantially‌‌changes‌‌his‌‌or‌‌her‌‌principal‌‌occupation,‌‌position‌‌or‌‌business‌‌                           
association,‌ ‌other‌ ‌than‌ ‌by‌ ‌an‌ ‌upward‌ ‌or‌ ‌expanded‌ ‌promotion,‌ ‌or‌ ‌a‌ ‌management‌ ‌director‌ ‌resigns‌‌from‌‌                             
employment‌‌with‌‌Capital‌‌One‌‌or‌‌otherwise‌‌changes‌‌his‌‌or‌‌her‌‌employment‌‌status‌‌with‌‌Capital‌‌One,‌‌other‌‌                               
than‌ ‌by‌ ‌an‌ ‌upward‌ ‌or‌ ‌expanded‌ ‌promotion,‌ ‌that‌ ‌director‌ ‌must‌ ‌tender‌ ‌his‌ ‌or‌ ‌her‌ ‌resignation‌ ‌for‌‌                               
consideration‌ ‌by‌ ‌the‌ ‌Governance‌ ‌and‌ ‌Nominating‌ ‌Committee.‌ ‌The‌ ‌Governance‌ ‌and‌ ‌Nominating‌‌                     
Committee‌ ‌shall‌‌consider‌‌the‌‌resignation‌‌offer‌‌in‌‌light‌‌of‌‌the‌‌circumstances‌‌and‌‌shall‌‌recommend‌‌to‌‌the‌‌                               
Board‌ ‌whether‌ ‌or‌ ‌not‌ ‌to‌ ‌accept‌ ‌it.‌ ‌In‌‌addition,‌‌directors‌‌should‌‌consult‌‌and‌‌follow‌‌the‌‌provisions‌‌of‌‌the‌‌                                   
Company’s‌ ‌Code‌ ‌of‌ ‌Business‌ ‌Conduct‌ ‌and‌ ‌Ethics‌ ‌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                             
objectively‌‌carry‌‌out‌‌his‌‌or‌‌her‌‌responsibilities‌‌to‌‌the‌‌Company.‌ ‌In‌‌advance‌‌of‌‌accepting‌‌a‌‌position‌‌as‌‌an‌‌                                   
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-management‌‌director‌‌must‌‌not‌‌have‌‌attained‌‌the‌‌age‌‌of‌‌seventy-two‌‌(72)‌‌years;‌‌provided,‌‌however,‌‌                           
the‌‌Board‌‌(other‌‌than‌‌the‌‌affected‌‌director)‌‌may‌‌waive‌‌this‌‌prohibition‌‌of‌‌eligibility‌‌if‌‌it‌‌determines‌‌that,‌‌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 ‌ 

Directors‌‌are‌‌expected‌‌to‌‌attend‌‌in‌‌person‌‌and‌‌participate‌‌in‌‌all‌‌meetings‌‌of‌‌the‌‌Board‌‌and‌‌committees‌‌on‌‌                                   
which‌‌such‌‌director‌‌serves,‌‌but‌‌are‌‌permitted‌‌to‌‌attend‌‌via‌‌telephone‌‌or‌‌videoconference.‌ ‌The‌‌Board‌‌is‌‌                               
expected‌‌to‌‌meet‌‌during‌‌the‌‌year‌‌often‌‌enough‌‌to‌‌perform‌‌its‌‌functions‌‌relative‌‌to‌‌the‌‌size‌‌and‌‌scope‌‌of‌‌                                     
the‌ ‌Company’s‌ ‌business,‌‌and‌‌expects‌‌to‌‌meet‌‌not‌‌less‌‌than‌‌five‌‌(5)‌‌times‌‌per‌‌year.‌‌All‌‌Board‌‌members‌‌                                   
are‌ ‌expected‌ ‌to‌ ‌attend‌ ‌Capital‌ ‌One’s‌ ‌Annual‌ ‌Meeting‌ ‌of‌ ‌Stockholders.‌ ‌ 

Personal‌ ‌Commitment‌ ‌ 

Directors‌‌are‌‌expected‌‌to‌‌devote‌‌sufficient‌‌time‌‌to‌‌carrying‌‌out‌‌their‌‌duties‌‌and‌‌responsibilities‌‌effectively.‌‌                             

‌ 
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Directors‌‌should‌‌be‌‌committed‌‌to‌‌serve‌‌on‌‌the‌‌Board‌‌for‌‌an‌‌extended‌‌period‌‌of‌‌time‌‌and‌‌should‌‌become‌‌                                   
familiar‌ ‌with‌ ‌the‌ ‌Company’s‌ ‌business.‌ ‌ 

Advance‌ ‌Review‌ ‌of‌ ‌Materials‌ ‌ 

Generally,‌ ‌Board‌ ‌materials‌ ‌related‌ ‌to‌ ‌agenda‌ ‌items‌ ‌shall‌ ‌be‌ ‌provided‌ ‌to‌ ‌Board‌ ‌members‌‌sufficiently‌‌in‌‌                             
advance‌ ‌of‌ ‌Board‌ ‌meetings‌ ‌to‌ ‌allow‌ ‌the‌ ‌directors‌ ‌to‌ ‌prepare‌ ‌for‌ ‌discussion‌ ‌and‌ ‌decision‌ ‌making,‌ ‌if‌‌                               
appropriate.‌ ‌However,‌‌some‌‌materials‌‌may‌‌be‌‌distributed‌‌at‌‌the‌‌meeting‌‌to‌‌provide‌‌updated‌‌information‌‌                           
or‌ ‌additional‌ ‌context,‌ ‌or‌ ‌otherwise‌ ‌as‌ ‌appropriate.‌ ‌ 

Board‌ ‌Agendas‌ ‌ 

The‌‌Chair‌‌of‌‌the‌‌Board‌‌sets‌‌the‌‌agenda‌‌for‌‌each‌‌Board‌‌meeting.‌‌The‌‌Lead‌‌Independent‌‌Director‌‌reviews‌‌                                 
and‌ ‌approves‌ ‌the‌ ‌agenda‌ ‌for‌ ‌each‌ ‌Board‌ ‌meeting‌ ‌prior‌ ‌to‌ ‌its‌ ‌distribution‌ ‌to‌ ‌the‌ ‌Board‌ ‌members‌ ‌in‌‌                                 
advance‌‌of‌‌the‌‌meeting.‌‌The‌‌Lead‌‌Independent‌‌Director‌‌will‌‌invite‌‌directors‌‌to‌‌suggest‌‌matters‌‌and‌‌issues‌‌                               
for‌‌inclusion‌‌on‌‌the‌‌agenda‌‌and‌‌encourage‌‌and‌‌facilitate‌‌directors’‌‌input‌‌on‌‌the‌‌agenda.‌‌At‌‌least‌‌one‌‌(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 ‌Company‌‌is‌‌                             
expected‌ ‌to‌ ‌face‌ ‌in‌ ‌the‌ ‌future.‌ ‌ 

Basic‌ ‌Duties‌ ‌and‌ ‌Responsibilities‌ ‌ 

The‌‌Board‌‌is‌‌accountable‌‌for‌‌oversight‌‌of‌‌Capital‌‌One’s‌‌business‌‌affairs.‌‌This‌‌oversight‌‌generally‌‌covers‌‌                             
four‌ ‌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)‌ ‌with‌ ‌the‌ ‌care‌ ‌an‌ ‌ordinarily‌ ‌prudent‌ ‌person‌ ‌in‌ ‌a‌ ‌like‌ ‌position‌‌would‌‌exercise‌‌                                     
under‌ ‌similar‌ ‌circumstances,‌ ‌and‌ ‌(iii)‌ ‌in‌ ‌a‌ ‌manner‌ ‌he‌ ‌or‌ ‌she‌ ‌reasonably‌ ‌considers‌ ‌to‌ ‌be‌ ‌in‌ ‌the‌ ‌best‌‌                                   
interests‌‌of‌‌Capital‌‌One‌‌and‌‌its‌‌stockholders.‌‌Each‌‌director‌‌must‌‌exercise‌‌his‌‌or‌‌her‌‌best‌‌judgment‌‌in‌‌the‌‌                                   
interests‌‌of‌‌Capital‌‌One‌‌and‌‌not‌‌in‌‌his‌‌or‌‌her‌‌own‌‌interest‌‌or‌‌in‌‌the‌‌interest‌‌of‌‌another‌‌person‌‌or‌‌entity.‌‌A‌‌                                           
director‌ ‌should‌ ‌deal‌ ‌in‌ ‌confidence‌ ‌on‌ ‌all‌ ‌matters‌ ‌involving‌ ‌Capital‌ ‌One‌ ‌until‌‌the‌‌Company‌‌has‌‌made‌‌a‌‌                                 
general‌ ‌public‌ ‌disclosure‌ ‌concerning‌ ‌that‌ ‌matter.‌ ‌ 

‌ 

4. E‌THICS‌‌ ‌&‌ ‌C‌ONFLICTS‌‌ ‌‌OF‌‌ ‌I‌NTEREST‌ ‌ ‌  

Directors,‌‌as‌‌well‌‌as‌‌officers‌‌and‌‌employees,‌‌are‌‌expected‌‌to‌‌act‌‌with‌‌the‌‌highest‌‌degree‌‌of‌‌personal‌‌and‌‌                                   
business‌‌ethics‌‌at‌‌all‌‌times‌‌and‌‌to‌‌comply‌‌fully‌‌with‌‌the‌‌Code‌‌of‌‌Conduct.‌‌The‌‌Board‌‌expects‌‌directors‌‌to‌‌                                     
avoid‌‌any‌‌actual‌‌or‌‌potential‌‌conflict‌‌of‌‌interest.‌‌In‌‌the‌‌event‌‌that‌‌a‌‌director‌‌identifies‌‌an‌‌actual‌‌or‌‌potential‌‌                                     
conflict‌ ‌of‌ ‌interest,‌ ‌he‌ ‌or‌ ‌she‌ ‌shall‌ ‌report‌ ‌the‌ ‌actual‌ ‌or‌ ‌potential‌ ‌conflict‌ ‌to‌ ‌the‌ ‌General‌ ‌Counsel‌ ‌in‌‌                                   
accordance‌ ‌with‌ ‌the‌ ‌Code‌ ‌of‌ ‌Conduct‌ ‌Procedures.‌‌In‌‌the‌‌event‌‌that‌‌the‌‌General‌‌Counsel‌‌believes‌‌that‌‌                               
additional‌‌review‌‌is‌‌appropriate,‌‌he‌‌or‌‌she‌‌will‌‌elevate‌‌the‌‌issue‌‌for‌‌review‌‌by‌‌the‌‌disinterested‌‌members‌‌                                 
of‌‌the‌‌Governance‌‌and‌‌Nominating‌‌Committee.‌‌In‌‌the‌‌event‌‌the‌‌Governance‌‌and‌‌Nominating‌‌Committee‌‌                           
determines‌‌a‌‌conflict‌‌of‌‌interest‌‌exists,‌‌the‌‌Governance‌‌and‌‌Nominating‌‌Committee‌‌will‌‌elevate‌‌the‌‌issue‌‌                             
for‌‌review‌‌by‌‌the‌‌disinterested‌‌members‌‌of‌‌the‌‌Board,‌‌who‌‌shall‌‌then‌‌make‌‌the‌‌final‌‌determination‌‌as‌‌to‌‌                                   
whether‌ ‌a‌ ‌conflict‌ ‌of‌ ‌interest‌ ‌exists,‌ ‌and‌ ‌if‌ ‌so,‌ ‌whether‌ ‌to‌ ‌waive‌ ‌such‌ ‌conflict.‌ ‌ 

Among‌‌such‌‌actual‌‌or‌‌potential‌‌conflicts‌‌of‌‌interest‌‌is‌‌any‌‌arrangement‌‌with‌‌a‌‌third‌‌party‌‌which‌‌provides‌‌                                 
for‌‌how‌‌the‌‌director‌‌will‌‌act‌‌or‌‌vote‌‌on‌‌any‌‌issue‌‌or‌‌that‌‌provides‌‌for‌‌compensation‌‌or‌‌benefits‌‌to‌‌a‌‌director‌‌                                         
that‌‌is‌‌related‌‌to‌‌or‌‌dependent‌‌upon‌‌the‌‌director’s‌‌service‌‌on‌‌the‌‌Board,‌‌and‌‌which‌‌was‌‌not‌‌disclosed‌‌in‌‌                                     
accordance‌ ‌with‌ ‌Sections‌ ‌2.7(A)(4)‌ ‌and‌ ‌2.7(B)(8),‌ ‌as‌ ‌applicable,‌ ‌of‌ ‌the‌ ‌Bylaws‌ ‌and‌ ‌the‌ ‌written‌‌                           
representation‌‌and‌‌agreement‌‌referenced‌‌therein‌‌in‌‌connection‌‌with‌‌the‌‌director’s‌‌initial‌‌nomination‌‌as‌‌a‌‌                           
candidate‌‌for‌‌election‌‌to‌‌the‌‌Board.‌‌Directors‌‌shall‌‌refrain‌‌from‌‌entering‌‌into‌‌any‌‌such‌‌new‌‌or‌‌previously‌‌                                 
undisclosed‌‌arrangements‌‌following‌‌their‌‌initial‌‌election‌‌to‌‌the‌‌Board,‌‌as‌‌such‌‌arrangements‌‌could‌‌affect‌‌                           
their‌ ‌independence‌ ‌or‌ ‌ability‌ ‌to‌ ‌exercise‌ ‌the‌ ‌fiduciary‌ ‌duties‌ ‌in‌ ‌the‌ ‌interest‌ ‌of‌ ‌all‌ ‌stockholders.‌ ‌ 

‌ 

‌ 

‌ 
‌ 
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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                           
directors‌‌capable‌‌of‌‌fulfilling‌‌all‌‌the‌‌duties‌‌and‌‌responsibilities‌‌of‌‌a‌‌director‌‌and‌‌perpetuating‌‌the‌‌success‌‌                               
of‌‌Capital‌‌One’s‌‌business‌‌and‌‌(ii)‌‌fairly‌‌paying‌‌directors‌‌for‌‌work‌‌required‌‌in‌‌a‌‌company‌‌of‌‌Capital‌‌One’s‌‌                                   
size‌ ‌and‌ ‌scope‌ ‌and‌ ‌recognizing‌ ‌the‌ ‌individual‌ ‌roles‌ ‌and‌ ‌responsibilities‌ ‌of‌ ‌the‌ ‌directors.‌ ‌The‌ ‌Board‌‌                             
believes‌‌that‌‌director‌‌compensation‌‌should‌‌align‌‌the‌‌directors’‌‌interests‌‌with‌‌the‌‌long-term‌‌interests‌‌of‌‌the‌‌                             
Company’s‌ ‌stockholders.‌ ‌ 

‌ 

7. D‌IRECTOR‌‌ ‌O‌RIENTATION‌‌ ‌‌AND‌‌ ‌C‌ONTINUING‌‌ ‌E‌DUCATION‌ ‌ ‌  

All‌ ‌new‌ ‌directors‌ ‌shall‌ ‌be‌ ‌provided‌ ‌an‌ ‌orientation‌ ‌program,‌ ‌including‌ ‌presentations‌ ‌by‌ ‌senior‌‌                         
management,‌‌to‌‌familiarize‌‌new‌‌directors‌‌with‌‌the‌‌Company’s‌‌values,‌‌strategic‌‌plans,‌‌accounting‌‌policies,‌‌                         
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                             
relevant‌‌to‌‌their‌‌work‌‌as‌‌directors.‌‌Directors‌‌are‌‌expected‌‌to‌‌take‌‌advantage‌‌of‌‌such‌‌opportunities‌‌offered‌‌                               
by‌‌the‌‌Company,‌‌in‌‌consultation‌‌with‌‌the‌‌Governance‌‌and‌‌Nominating‌‌Committee,‌‌and‌‌are‌‌encouraged‌‌to‌‌                             
pursue‌ ‌other‌ ‌educational‌ ‌opportunities,‌ ‌at‌ ‌the‌ ‌Company’s‌ ‌expense,‌ ‌that‌ ‌may‌ ‌enable‌ ‌them‌ ‌to‌ ‌better‌‌                           
perform‌ ‌their‌ ‌duties.‌ ‌ 

‌ 

8. M‌ANAGEMENT‌‌ ‌S‌UCCESSION‌ ‌ 

The‌‌Board‌‌shall‌‌be‌‌responsible‌‌for‌‌ensuring‌‌that‌‌a‌‌succession‌‌plan‌‌exists‌‌for‌‌the‌‌Chief‌‌Executive‌‌Officer‌‌                                 
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,‌‌executives‌‌possess‌‌or‌‌have‌‌the‌‌                             
ability‌ ‌to‌ ‌develop,‌ ‌the‌ ‌attributes‌ ‌that‌ ‌the‌ ‌Board‌ ‌believes‌‌necessary‌‌to‌‌lead‌‌and‌‌achieve‌‌the‌‌Company’s‌‌                               
goals.‌‌There‌‌is‌‌also‌‌available,‌‌on‌‌a‌‌continuing‌‌basis,‌‌the‌‌Chief‌‌Executive‌‌Officer’s‌‌recommendation‌‌as‌‌to‌‌                               
a‌ ‌successor‌ ‌should‌ ‌the‌ ‌Chief‌ ‌Executive‌‌Officer‌‌become‌‌unexpectedly‌‌disabled.‌‌The‌‌Board‌‌shall‌‌review‌‌                           
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                           
performance‌‌of‌‌the‌‌Chief‌‌Executive‌‌Officer‌‌is‌‌assessed.‌‌The‌‌Chief‌‌Executive‌‌Officer’s‌‌performance‌‌shall‌‌                           
be‌‌assessed‌‌at‌‌least‌‌annually,‌‌facilitated‌‌by‌‌the‌‌Lead‌‌Independent‌‌Director,‌‌who‌‌will‌‌solicit‌‌and‌‌coordinate‌‌                               
input‌ ‌on‌ ‌the‌ ‌Chief‌ ‌Executive‌ ‌Officer’s‌ ‌performance‌‌from‌‌each‌‌director.‌ ‌The‌‌Lead‌‌Independent‌‌Director‌‌                           
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 ‌Nominating‌‌Committee‌‌shall‌‌establish‌‌and‌‌oversee‌‌the‌‌evaluation‌‌process‌‌for‌‌the‌‌                           
Board,‌‌its‌‌committees‌‌(discussed‌‌in‌‌Section‌‌16,‌‌below)‌‌and‌‌individual‌‌directors.‌ ‌The‌‌Board‌‌shall‌‌conduct‌‌                             
a‌ ‌self-assessment‌ ‌of‌ ‌its‌ ‌performance‌ ‌once‌ ‌a‌ ‌year.‌ ‌To‌ ‌assist‌ ‌the‌ ‌Board‌ ‌in‌ ‌its‌ ‌self-assessment,‌ ‌the‌‌                               
Governance‌ ‌and‌ ‌Nominating‌‌Committee‌‌and‌‌the‌‌Lead‌‌Independent‌‌Director‌‌will‌‌establish‌‌an‌‌evaluation‌‌                         
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                                     
permitted‌‌by‌‌the‌‌Bylaws.‌‌The‌‌Board‌‌may‌‌review‌‌from‌‌time‌‌to‌‌time‌‌the‌‌appropriate‌‌size‌‌of‌‌the‌‌Board‌‌and‌‌                                     
any‌‌recommendations‌‌of‌‌the‌‌Governance‌‌and‌‌Nominating‌‌Committee‌‌concerning‌‌changes‌‌to‌‌the‌‌size‌‌of‌‌                           
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 ‌ 

Executive‌‌sessions‌‌of‌‌non-management‌‌directors‌‌without‌‌senior‌‌management‌‌shall‌‌be‌‌held‌‌on‌‌a‌‌regularly‌‌                           
scheduled‌ ‌basis,‌ ‌no‌ ‌less‌ ‌than‌ ‌two‌ ‌(2)‌ ‌times‌ ‌per‌ ‌year.‌‌In‌‌addition,‌‌at‌‌least‌‌one‌‌(1)‌‌executive‌‌session‌‌of‌‌                                     
only‌ ‌Independent‌ ‌Directors‌ ‌without‌ ‌senior‌ ‌management‌ ‌shall‌‌be‌‌held‌‌annually.‌‌The‌‌Board‌‌reserves‌‌the‌‌                           
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                       
directors‌‌or‌‌Independent‌‌Directors,‌‌as‌‌the‌‌case‌‌may‌‌be,‌‌shall‌‌have‌‌complete‌‌access‌‌to‌‌such‌‌members‌‌of‌‌                                 
the‌‌Company’s‌‌senior‌‌executive‌‌management‌‌as‌‌they‌‌may‌‌request,‌‌including‌‌the‌‌Chief‌‌Financial‌‌Officer,‌‌                           
General‌‌Counsel,‌‌Corporate‌‌Secretary,‌‌Chief‌‌Risk‌‌Officer,‌‌Chief‌‌Audit‌‌Officer,‌‌Chief‌‌Credit‌‌Review‌‌Officer,‌‌                           
Chief‌ ‌Compliance‌ ‌Officer‌ ‌and‌ ‌principal‌ ‌operating‌ ‌executives.‌ ‌ 

‌ 

13. L‌EAD‌‌ ‌I‌NDEPENDENT‌‌ ‌D‌IRECTOR‌ ‌ 

The‌‌Lead‌‌Independent‌‌Director‌‌shall‌‌report‌‌to‌‌and‌‌assist‌‌the‌‌Board.‌‌The‌‌Lead‌‌Independent‌‌Director‌‌shall‌‌                               
be‌‌elected‌‌by‌‌the‌‌Independent‌‌Directors‌‌on‌‌an‌‌annual‌‌basis.‌‌The‌‌role‌‌of‌‌the‌‌Lead‌‌Independent‌‌Director‌‌                                 
shall‌ ‌be‌ ‌to‌ ‌aid‌ ‌and‌ ‌assist‌ ‌the‌ ‌Chair‌ ‌of‌ ‌the‌ ‌Board‌ ‌and‌ ‌the‌ ‌remainder‌ ‌of‌ ‌the‌‌Board‌‌in‌‌assuring‌‌effective‌‌                                       
governance‌ ‌in‌ ‌overseeing‌ ‌the‌ ‌affairs‌ ‌of‌ ‌the‌ ‌Board‌ ‌and‌ ‌the‌ ‌Company.‌ ‌The‌ ‌performance‌ ‌of‌ ‌the‌ ‌Lead‌‌                               
Independent‌ ‌Director‌ ‌is‌ ‌assessed‌ ‌annually.‌ ‌The‌‌Independent‌‌Directors‌‌take‌‌into‌‌account‌‌the‌‌results‌‌of‌‌                           
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 ‌ 
● 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 ‌ 

‌ 

‌ 

‌ 
‌ 
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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 ‌ 
● Approving‌‌meeting‌‌schedules‌‌and‌‌working‌‌with‌‌the‌‌Chair‌‌of‌‌the‌‌Board‌‌and‌‌committee‌‌chairs‌‌                           

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 ‌with‌‌the‌‌CEO‌‌with‌‌respect‌‌to‌‌the‌‌CEO’s‌‌performance‌‌                         

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                         
expected‌ ‌to‌ ‌retain‌ ‌all‌ ‌shares‌ ‌of‌‌restricted‌‌stock‌‌units‌‌granted‌‌by‌‌Capital‌‌One‌‌until‌‌their‌‌service‌‌with‌‌the‌‌                                   
Board‌ ‌ends.‌‌The‌‌Board‌‌will‌‌evaluate‌‌whether‌‌exceptions‌‌should‌‌be‌‌made‌‌for‌‌any‌‌director‌‌on‌‌whom‌‌this‌‌                                 
requirement‌ ‌would‌ ‌impose‌ ‌a‌ ‌financial‌ ‌hardship.‌ ‌ 

Non-management‌‌directors‌‌are‌‌also‌‌required‌‌to‌‌hold‌‌a‌‌number‌‌of‌‌shares‌‌of‌‌Capital‌‌One's‌‌common‌‌stock‌‌                               
with‌ ‌a‌ ‌fair‌ ‌market‌ ‌value‌ ‌of‌ ‌at‌ ‌least‌ ‌five‌ ‌times‌ ‌the‌ ‌director's‌‌annual‌‌cash‌‌retainer‌‌for‌‌Board‌‌service.‌‌For‌‌                                     
purposes‌‌of‌‌this‌‌policy,‌‌unvested‌‌restricted‌‌stock‌‌units‌‌and‌‌vested‌‌deferred‌‌restricted‌‌stock‌‌units‌‌held‌‌by‌‌a‌‌                                 
non-management‌ ‌director‌ ‌are‌ ‌counted‌ ‌as‌ ‌shares‌ ‌when‌ ‌determining‌ ‌the‌ ‌number‌ ‌of‌ ‌shares‌ ‌owned.‌ ‌ 

‌ 

15. A‌TTENDANCE‌‌ ‌‌OF‌‌ ‌M‌ANAGEMENT‌‌ ‌‌AT‌‌ ‌B‌OARD‌‌ ‌M‌EETINGS‌ ‌ 

The‌ ‌Board‌ ‌welcomes‌ ‌attendance‌ ‌at‌ ‌Board‌ ‌meetings‌ ‌of‌ ‌appropriate‌ ‌representatives‌ ‌of‌ ‌senior‌‌                       
management‌‌of‌‌the‌‌Company.‌‌The‌‌Board‌‌expects‌‌the‌‌Chair‌‌of‌‌the‌‌Board‌‌and‌‌the‌‌Corporate‌‌Secretary‌‌to‌‌                                 
help‌ ‌guide‌ ‌the‌ ‌Board’s‌ ‌determinations‌ ‌concerning‌ ‌which‌ ‌executives,‌ ‌if‌ ‌any,‌ ‌should‌ ‌attend‌ ‌Board‌ ‌meetings.‌‌ ‌  

‌ 

16. B‌OARD‌‌ ‌C‌OMMITTEES‌‌ ‌‌AND‌‌ ‌C‌OMMITTEE‌‌ ‌C‌OMPOSITION‌ ‌ 

Types‌ ‌of‌ ‌Committees‌ ‌ 

The‌‌committees‌‌of‌‌the‌‌Board‌‌shall‌‌include‌‌all‌‌committees‌‌required‌‌under‌‌NYSE‌‌and‌‌federal‌‌banking‌‌rules‌‌                               
and‌ ‌may‌ ‌also‌ ‌include‌ ‌such‌ ‌other‌ ‌committees‌ ‌as‌ ‌the‌ ‌Board‌ ‌may‌ ‌deem‌ ‌appropriate.‌ ‌ 

‌ 

‌ 
‌ 
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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                             
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 ‌ 

Each‌‌committee‌‌shall‌‌have‌‌a‌‌chair‌‌who‌‌shall‌‌determine‌‌the‌‌frequency,‌‌length‌‌and‌‌agenda‌‌of‌‌meetings‌‌for‌‌                                 
his‌ ‌or‌ ‌her‌ ‌committee‌ ‌in‌ ‌accordance‌ ‌with‌ ‌such‌ ‌committee’s‌ ‌charter‌‌and‌‌in‌‌consultation‌‌with‌‌appropriate‌‌                             
members‌ ‌of‌ ‌management‌ ‌and‌ ‌shall‌ ‌establish‌ ‌an‌ ‌annual‌ ‌calendar‌ ‌of‌ ‌topics‌ ‌for‌ ‌consideration‌ ‌by‌ ‌the‌‌                             
committee.‌ ‌In‌ ‌addition,‌‌each‌‌chair‌‌shall‌‌seek‌‌comment‌‌on‌‌key‌‌issues‌‌from‌‌directors‌‌who‌‌are‌‌not‌‌on‌‌the‌‌                                   
committee,‌ ‌and‌ ‌shall‌ ‌make‌ ‌complete‌ ‌reports‌ ‌to‌ ‌the‌ ‌full‌ ‌Board.‌ ‌ 

Members‌ ‌of‌ ‌the‌ ‌Audit‌ ‌Committee,‌ ‌the‌ ‌Compensation‌ ‌Committee,‌‌and‌‌the‌‌Governance‌‌and‌‌Nominating‌‌                         
Committee‌‌shall‌‌be‌‌comprised‌‌solely‌‌of‌‌Independent‌‌Directors,‌‌and‌‌the‌‌Risk‌‌Committee‌‌shall‌‌be‌‌chaired‌‌                             
by‌ ‌an‌ ‌Independent‌ ‌Director.‌ ‌ 

Bank‌ ‌Committees‌‌ ‌  

A‌‌Board‌‌committee‌‌of‌‌Capital‌‌One‌‌may‌‌perform‌‌the‌‌same‌‌services‌‌within‌‌the‌‌scope‌‌of‌‌its‌‌authority‌‌for‌‌its‌‌                                     
chartered‌ ‌bank‌ ‌subsidiary(ies)‌ ‌or‌ ‌any‌ ‌other‌ ‌subsidiary‌ ‌that‌‌does‌‌not‌‌then‌‌have‌‌such‌‌a‌‌committee‌‌of‌‌its‌‌                                 
own.‌ ‌Committees‌‌acting‌‌in‌‌such‌‌dual‌‌capacities‌‌may‌‌meet‌‌in‌‌a‌‌single‌‌session‌‌as‌‌committees‌‌of‌‌Capital‌‌                                 
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 ‌transactions‌‌or‌‌other‌‌                                   
matters‌‌where‌‌Capital‌‌One‌‌and‌‌the‌‌relevant‌‌subsidiary(ies)‌‌may‌‌have‌‌different‌‌interests.‌ ‌In‌‌addition,‌‌any‌‌                             
such‌ ‌committee‌ ‌should‌ ‌consult‌ ‌with‌ ‌internal‌ ‌or‌ ‌outside‌ ‌counsel‌ ‌if,‌ ‌in‌‌the‌‌opinion‌‌of‌‌the‌‌committee,‌‌any‌‌                                 
matter‌ ‌under‌ ‌consideration‌ ‌by‌ ‌the‌ ‌committee‌ ‌has‌ ‌the‌ ‌potential‌‌for‌‌any‌‌conflict‌‌between‌‌the‌‌interests‌‌of‌‌                               
Capital‌‌One‌‌and‌‌those‌‌of‌‌a‌‌subsidiary‌‌in‌‌order‌‌to‌‌ensure‌‌that‌‌appropriate‌‌procedures‌‌are‌‌established‌‌for‌‌                                 
addressing‌‌any‌‌such‌‌potential‌‌conflict‌‌and‌‌for‌‌ensuring‌‌compliance‌‌with‌‌Capital‌‌One’s‌‌policies‌‌regarding‌‌                           
Sections‌ ‌23A‌ ‌and‌ ‌23B‌ ‌of‌ ‌the‌ ‌Federal‌ ‌Reserve‌ ‌Act.‌ ‌Each‌ ‌committee‌ ‌shall‌ ‌exercise‌ ‌its‌ ‌oversight‌‌                             
responsibilities‌‌with‌‌the‌‌understanding‌‌that‌‌the‌‌respective‌‌interests‌‌of‌‌the‌‌chartered‌‌bank‌‌subsidiaries‌‌are‌‌                           
not‌ ‌to‌ ‌be‌ ‌subordinated‌ ‌to‌ ‌the‌ ‌interests‌ ‌of‌ ‌the‌ ‌Company‌ ‌in‌ ‌a‌ ‌way‌ ‌as‌ ‌to‌ ‌jeopardize‌ ‌the‌ ‌safety‌ ‌and‌‌                                     
soundness‌ ‌of‌ ‌the‌ ‌chartered‌ ‌bank‌ ‌subsidiaries.‌ ‌ 

‌ 

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 ‌time‌‌to‌‌time,‌‌meet‌‌or‌‌otherwise‌‌engage‌‌with‌‌various‌‌                             
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 ‌Corporate‌ ‌Secretary‌ ‌regarding‌ ‌their‌ ‌intent‌ ‌to‌ ‌speak‌‌at‌‌or‌‌participate‌‌in‌‌a‌‌                                 
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 ‌of‌‌Capital‌‌One’s‌‌directors,‌‌                             

‌ 

‌ 
‌ 
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including‌‌the‌‌Lead‌‌Independent‌‌Director,‌‌Chair‌‌of‌‌the‌‌Board,‌‌or‌‌committee‌‌chairs,‌‌may‌‌do‌‌so‌‌by‌‌writing‌‌to‌‌                                   
the‌ ‌Corporate‌ ‌Secretary‌ ‌at‌ ‌1600‌ ‌Capital‌ ‌One‌ ‌Drive,‌ ‌McLean,‌ ‌VA‌ ‌22102.‌ ‌The‌ ‌Board‌‌has‌‌established‌‌a‌‌                               
process‌‌by‌‌which‌‌the‌‌Corporate‌‌Secretary‌‌shall‌‌review‌‌and‌‌forward‌‌all‌‌substantive‌‌correspondence‌‌to‌‌the‌‌                             
appropriate‌ ‌parties.‌ ‌ 
‌ 

19. C‌HAIR‌‌ ‌‌OF‌‌ ‌‌THE‌‌ ‌B‌OARD‌/C‌HIEF‌‌ ‌E‌XECUTIVE‌‌ ‌O‌FFICER‌‌ ‌P‌OSITIONS‌ ‌ 

It‌‌is‌‌the‌‌policy‌‌of‌‌the‌‌Company‌‌that‌‌the‌‌positions‌‌of‌‌Chair‌‌of‌‌the‌‌Board‌‌and‌‌Chief‌‌Executive‌‌Officer‌‌may‌‌be‌‌                                         
held‌ ‌by‌ ‌the‌ ‌same‌ ‌person,‌ ‌and‌ ‌that‌ ‌such‌ ‌person‌ ‌will‌ ‌have‌ ‌the‌ ‌duties,‌‌responsibilities‌‌and‌‌authorities‌‌of‌‌                                 
such‌‌positions‌‌as‌‌may‌‌be‌‌prescribed‌‌by‌‌the‌‌Board‌‌or‌‌as‌‌provided‌‌by‌‌law,‌‌the‌‌Certificate‌‌of‌‌Incorporation‌‌                                   
and‌‌Bylaws,‌‌as‌‌applicable.‌‌This‌‌policy‌‌may‌‌be‌‌subject‌‌to‌‌review‌‌by‌‌the‌‌Board‌‌upon‌‌the‌‌appointment‌‌of‌‌a‌‌                                     
new‌ ‌Chief‌ ‌Executive‌ ‌Officer,‌ ‌or‌ ‌otherwise‌ ‌from‌ ‌time‌ ‌to‌ ‌time‌ ‌in‌ ‌the‌ ‌Board’s‌ ‌judgment.‌ ‌ 
‌ 

20. C‌HIEF‌‌ ‌E‌XECUTIVE‌‌ ‌O‌FFICER‌‌ ‌‌AND‌‌ ‌S‌ENIOR‌‌ ‌M‌ANAGEMENT‌‌ ‌C‌OMPENSATION‌ ‌ 

The‌‌Compensation‌‌Committee‌‌shall‌‌approve‌‌the‌‌criteria‌‌for‌‌compensating‌‌the‌‌Chief‌‌Executive‌‌Officer‌‌and‌‌                           
shall‌‌recommend‌‌to‌‌the‌‌Independent‌‌Directors‌‌the‌‌Chief‌‌Executive‌‌Officer’s‌‌final‌‌compensation‌‌in‌‌light‌‌of‌‌                             
the‌‌Chief‌‌Executive‌‌Officer’s‌‌evaluation‌‌facilitated‌‌by‌‌the‌‌Lead‌‌Independent‌‌Director‌‌as‌‌described‌‌in‌‌these‌                             
Corporate‌ ‌Governance‌ ‌Guidelines,‌ ‌market‌ ‌comparators,‌ ‌Company‌‌objectives‌‌and‌‌any‌‌other‌‌factors‌‌the‌‌                       
Compensation‌ ‌Committee‌ ‌deems‌ ‌appropriate.‌ ‌The‌ ‌Compensation‌ ‌Committee‌ ‌shall‌ ‌also‌ ‌review‌ ‌and‌‌                     
recommend‌‌to‌‌the‌‌Independent‌‌Directors‌‌the‌‌hiring,‌‌promotion,‌‌titles,‌‌salary‌‌levels,‌‌incentive‌‌awards‌‌and‌‌                           
termination‌‌arrangements‌‌for‌‌executive‌‌officers‌‌(other‌‌than‌‌the‌‌Chief‌‌Executive‌‌Officer)‌‌of‌‌the‌‌Corporation‌‌                           
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,‌ ‌including‌‌upon‌‌major‌‌changes‌‌in‌‌corporate‌‌strategy,‌‌                         
the‌ ‌regulatory‌ ‌environment,‌ ‌financial‌ ‌market‌ ‌conditions‌ ‌or‌ ‌other‌ ‌significant‌ ‌events.‌ ‌ 

‌ 

‌ 
‌ 
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