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CALCULATION OF REGISTRATION FEE

Title of each class of securities offered
Maximum aggregate

offering price
Amount of

registration fee
4.200% Subordinated Notes due 2025 $1,500,000,000 $151,050(1)

(1) The total filing fee of $151,050 is calculated in accordance with Rule 457(r) of the Securities Act of 1933.
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PROSPECTUS SUPPLEMENT

(To prospectus dated March 31, 2015)

Capital One Financial Corporation

$1,500,000,000 4.200% Subordinated Notes Due 2025

We will pay interest on the 4.200% subordinated notes due 2025 (the �notes�) semi-annually in arrears on April 29 and
October 29 of each year. We will make the first interest payment on the notes on April 29, 2016. The notes will
mature on October 29, 2025.

We have the option to redeem the notes at a redemption price equal to 100% of the principal amount of the notes to be
redeemed, plus accrued and unpaid interest thereon to the redemption date, in whole or in part at any time after
September 29, 2025 (which is the date that is one month prior to the maturity date of the notes). Any early redemption
of the notes will be subject to the receipt of the approval of the Board of Governors of the Federal Reserve System
(the �Federal Reserve�), to the extent then required under applicable laws or regulations, including capital regulations.
See �Description of the Notes�Optional Redemption.�

The notes will be our unsecured obligations, will rank junior to all of our senior indebtedness and will be effectively
junior to all indebtedness and other liabilities of our subsidiaries. Holders of the notes may be fully subordinated to
interests held by the U.S. government in the event that we enter into a receivership, insolvency, liquidation or similar
proceeding.

We will issue the notes in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof. There
is no sinking fund for the notes. The notes are a new issue of securities with no established trading market. The notes
will not be listed on any securities exchange.

Investing in the notes involves risks. See �Risk Factors� beginning on page S-3 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The notes are not savings accounts, deposits or other obligations of a bank and are not insured or guaranteed
by the Federal Deposit Insurance Corporation or any other governmental agency or instrumentality.
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Price to Public

Underwriting
Discounts and
Commissions

Proceeds to
Capital One

(Before
Expenses)

Per Note 99.992%(1) 0.450% 99.542% 
Notes Total $ 1,499,880,000 $ 6,750,000 $ 1,493,130,000

(1) Plus accrued interest, if any, from October 29, 2015.
Delivery of the notes in book-entry form only will be made through the facilities of The Depository Trust Company
and its participants, including Euroclear System and Clearstream Banking, S.A., on or about October 29, 2015.
Because our affiliate, Capital One Securities, Inc., is participating in the sale of the notes, the offering is being
conducted in compliance with Financial Industry Regulatory Authority (�FINRA�) Rule 5121, as administered by
FINRA.

Joint Book-Running Managers

Citigroup   Credit Suisse Deutsche Bank Securities J.P. Morgan Capital One Securities
Co-Managers

Goldman, Sachs & Co. RBC Capital Markets
The date of this prospectus supplement is October 26, 2015
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S-i

Edgar Filing: CAPITAL ONE FINANCIAL CORP - Form 424B2

Table of Contents 4



Table of Contents

ABOUT THIS PROSPECTUS SUPPLEMENT

We provide information to you about the notes in two separate documents: (1) this prospectus supplement (including
any related free writing prospectus prepared by us or on our behalf, if any), which describes the specific terms of the
notes and also adds to and updates information contained in the accompanying prospectus and the documents
incorporated by reference in that prospectus and (2) the accompanying prospectus, which provides general
information about securities we may offer from time to time, including securities other than the notes. If information
in this prospectus supplement or any related free writing prospectus, if any, is inconsistent with the accompanying
prospectus, you should rely on this prospectus supplement and any related free writing prospectus, if any.

It is important for you to read and consider all of the information contained in this prospectus supplement and any
related free writing prospectus, if any, and the accompanying prospectus in making your investment decision. You
also should read and consider the information in the documents we have referred you to in the section entitled �Where
You Can Find More Information� beginning on page S-23 of this prospectus supplement and page 3 of the
accompanying prospectus.

We include cross-references in this prospectus supplement and the accompanying prospectus to captions in these
materials where you can find additional related discussions. The table of contents in this prospectus supplement
provides the pages on which these captions are located.

Unless the context requires otherwise, references to �Capital One,� �issuer,� �we,� �our,� or �us� in this prospectus supplement
refer to Capital One Financial Corporation, a Delaware corporation.

S-ii
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein contain forward-looking statements. Statements that are not historical facts, including statements about our
beliefs and expectations, are forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended (the �Securities Act�), and Section 21E of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�). Forward-looking statements include, among other things, information relating to our strategies, goals,
outlook or other non-historical matters; projections, revenues, income, returns, expenses, capital measures, accruals
for claims in litigation and for other claims against us; earnings per share or other financial measures for us; future
financial and operating results; our plans, objectives, expectations and intentions; and the assumptions that underlie
these matters. Forward-looking statements also include statements using words such as �expect,� �anticipate,� �hope,�
�intend,� �plan,� �believe,� �estimate,� �will� or similar expressions. We have based these forward-looking statements on our
current plans, estimates and projections, and you should not unduly rely on them. To the extent that any of the
information in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference
herein and therein is forward-looking, it is intended to fit within the safe harbor for forward-looking information
provided by the Private Securities Litigation Reform Act of 1995.

Numerous factors could cause our actual results to differ materially from those described in such forward-looking
statements, including, among other things:

� general economic and business conditions in the U.S., the U.K., Canada or our local markets,
including conditions affecting employment levels, interest rates, collateral values, consumer
income and confidence, spending and savings that may affect consumer bankruptcies, defaults,
charge-offs and deposit activity;

� an increase or decrease in credit losses (including increases due to a worsening of general economic
conditions in the credit environment);

� financial, legal, regulatory, tax or accounting changes or actions, including the impact of the Dodd-Frank
Wall Street Reform and Consumer Protection Act (the �Dodd-Frank Act�) and the regulations promulgated
thereunder and regulations governing bank capital and liquidity standards, including Basel-related initiatives
and potential changes to financial accounting and reporting standards;

� developments, changes or actions relating to any litigation matter involving us;

� the inability to sustain revenue and earnings growth;

� increases or decreases in interest rates;

�
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our ability to access the capital markets at attractive rates and terms to capitalize and fund our operations and
future growth;

� the success of our marketing efforts in attracting and retaining customers;

� increases or decreases in our aggregate loan balances or the number of customers and the growth rate and
composition thereof, including increases or decreases resulting from factors such as shifting product mix,
amount of actual marketing expenses we incur and attrition of loan balances;

� the level of future repurchase or indemnification requests we may receive, the actual future
performance of mortgage loans relating to such requests, the success rates of claimants against
us, any developments in litigation and the actual recoveries we may make on any collateral
relating to claims against us;

� the amount and rate of deposit growth;

� changes in the reputation of, or expectations regarding, the financial services industry or us with respect to
practices, products or financial condition;

S-iii
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� any significant disruption in our operations or technology platform;

� our ability to maintain a compliance and technology infrastructure suitable for the nature of our business;

� our ability to develop digital technology that addresses the needs of our customers;

� our ability to control costs;

� the amount of, and rate of growth in, our expenses as our business develops or changes or as it expands into
new market areas;

� our ability to execute on our strategic and operational plans;

� any significant disruption of, or loss of public confidence in, the United States mail service affecting our
response rates and consumer payments;

� any significant disruption of, or loss of public confidence in, the internet affecting the ability of our
customers to access their accounts and conduct banking transactions;

� our ability to recruit and retain talented and experienced personnel to assist in the development, management
and operation of new products and services;

� changes in the labor and employment markets;

� fraud or misconduct by our customers, employees or business partners;

� competition from providers of products and services that compete with our businesses; and

� other risk factors listed from time to time in reports that we file with the SEC.
You should carefully consider the factors referred to above in evaluating these forward-looking statements.

When considering these forward-looking statements, you should keep in mind these risks, uncertainties and other
cautionary statements made in this prospectus supplement, the accompanying prospectus and in the documents
incorporated by reference. See the factors set forth under the �Risk Factors� section beginning on page S-3 of this
prospectus supplement and in any other documents incorporated or deemed to be incorporated by reference herein,
including our Annual Report on Form 10-K for the year ended December 31, 2014, as such discussion may be
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amended or updated in other reports filed by us with the SEC, for additional information that you should consider
carefully in evaluating these forward-looking statements.

Forward-looking statements are not guarantees of future performance. They involve risks, uncertainties and
assumptions, including the risk factors referred to above. Our future performance and actual results may
differ materially from those expressed in forward-looking statements. Many of the factors that will determine
these results and values are beyond our ability to control or predict. Any forward-looking statements made by
us or on our behalf speak only as of the date that they are made or as of the date indicated, and we undertake
no obligation to update forward-looking statements as a result of new information, future events or otherwise.

S-iv
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SUMMARY OF THE OFFERING

The following summary highlights selected information from this prospectus supplement and the accompanying
prospectus about the notes and this offering. This description is not complete and does not contain all of the
information that you should consider before investing in the notes. You should read this prospectus supplement and
the accompanying prospectus, including the documents we incorporate by reference, carefully to understand fully the
terms of the notes as well as other considerations that are important to you in making a decision about whether to
invest in the notes. You should pay special attention to the �Risk Factors� section beginning on page S-3 of this
prospectus supplement and the �Risk Factors� section in our Annual Report on Form 10-K for the year ended
December 31, 2014, as such discussion may be amended or updated in other reports filed by us with the SEC, to
determine whether an investment in the notes is appropriate for you. This prospectus supplement includes
forward-looking statements that involve risks and uncertainties. For a more complete understanding of the notes, you
should read the section entitled �Description of the Notes� beginning on page S-7 of this prospectus supplement as
well as the section entitled �Description of Debt Securities� beginning on page 6 of the accompanying prospectus. To
the extent the information in this prospectus supplement is inconsistent with the information in the accompanying
prospectus, you should rely on the following information.

Issuer: Capital One Financial Corporation

Securities Offered: $1,500,000,000 aggregate principal amount of 4.200% subordinated
notes due 2025.

Maturity Date: The notes will mature on October 29, 2025.

Interest Payment Dates: The notes will bear interest at the rate of 4.200% per year from the
original issuance date. We will pay interest on the notes semi-annually in
arrears each April 29 and October 29. We will make the first interest
payment on April 29, 2016.

Use of Proceeds: We intend to use the net proceeds from the sale of the notes for general
corporate purposes in the ordinary course of our business. General
corporate purposes may include repayment of debt, acquisitions,
additions to working capital, capital expenditures and investments in our
subsidiaries. See �Use of Proceeds� in this prospectus supplement.

Optional Redemption: We have the option to redeem the notes at a redemption price equal to
100% of the principal amount of the notes to be redeemed, plus accrued
and unpaid interest thereon to the redemption date, in whole or in part at
any time after September 29, 2025 (which is the date that is one month
prior to the maturity date of the notes). Any early redemption of the notes
will be subject to the receipt of the approval of the Federal Reserve, to
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the extent then required under applicable laws or regulations, including
capital regulations.

See �Description of the Notes�Optional Redemption.�

Ranking: The notes will be unsecured and subordinated to the payment of our
senior indebtedness, will be effectively subordinated to all of the existing
and future liabilities and obligations of our subsidiaries, and

S-1
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will rank equal in right of payment to all our existing and future
unsecured and subordinated indebtedness. As of September 30, 2015,
Capital One Financial Corporation had approximately $8.3 billion in
senior and subordinated notes outstanding that mature in varying
amounts from 2015 to 2025, of which approximately $7.3 billion in
aggregate principal amount was senior debt securities and approximately
$1.0 billion in aggregate principal was subordinated debt securities. As
of September 30, 2015, our consolidated banking subsidiaries, Capital
One Bank (USA), National Association (�COBNA�) and Capital One,
National Association (�CONA�) had outstanding approximately $6.0
billion and $7.4 billion in senior and subordinated debt securities,
respectively.

Listing: The notes will not be listed on any securities exchange.

Conflicts of Interest: One of the underwriters, Capital One Securities, Inc., is our affiliate. The
distribution arrangements for this offering comply with the requirements
of FINRA Rule 5121 regarding a FINRA member firm�s participation in
the distribution of securities of an affiliate. In accordance with Rule
5121, no FINRA member that has a conflict of interest under Rule 5121
may make sales in this offering to any discretionary account without the
prior approval of the customer. Capital One Securities, Inc. may use this
prospectus supplement and the accompanying prospectus in connection
with offers and sales of the notes in the secondary market. Capital One
Securities, Inc. may act as principal or agent in those transactions.
Secondary market sales will be made at prices related to market prices at
the time of sale. Capital One Securities, Inc. is not primarily responsible
for managing this offering.

S-2
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RISK FACTORS

Investing in the notes involves risks, including the risks described below that are specific to the notes and those that
could affect us and our business. You should not purchase notes unless you understand these investment risks. Please
be aware that other risks may prove to be important in the future. New risks may emerge at any time, and we cannot
predict such risks or estimate the extent to which they may affect our financial performance. Before purchasing any
notes, you should consider carefully the risks and other information in this prospectus supplement and the
accompanying prospectus and carefully read the risks described in the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus, including the discussion under the �Risk Factors� section
in our Annual Report on Form 10-K for the year ended December 31, 2014, as such discussion may be amended or
updated in other reports filed by us with the SEC.

The notes are subordinated obligations and we cannot make payments under the notes if we default on our
obligations that are more senior.

Our obligations under the notes are unsecured and rank junior to our �senior indebtedness,� as described under
�Description of the Notes�Ranking.� This means that we cannot make payments under the notes if we default on
payments under any of these obligations, unless, by their terms, the obligations are equal with or junior to the notes. If
we liquidate, go bankrupt or dissolve, we would be able to make payments under the notes only after we have paid all
of our liabilities that are senior to the notes. In such an event, creditors under our senior indebtedness may receive
more, ratably, and holders of subordinated notes having a claim pursuant to those notes may receive less, ratably, than
our other creditors. As of September 30, 2015, we had outstanding approximately $7.3 billion in debts that ranked
senior to the notes, excluding obligations of our subsidiaries. There is no limitation on our ability to incur additional
debt senior to or on parity with the notes. For more information on the subordination of payments under the notes, see
�Description of the Notes�Ranking.� In addition, holders of the subordinated notes may be fully subordinated to
interests held by the U.S. government in the event that we enter into a receivership, insolvency, liquidation or
similar proceeding.

The notes are our unsecured obligations and not obligations of our subsidiaries and will be effectively
subordinated to the claims of our subsidiaries� creditors.

The notes are exclusively our obligations and not those of our subsidiaries. We are a holding company and,
accordingly, substantially all of our operations are conducted through our subsidiaries. As a result, our cash flow and
our ability to service our debt, including the notes, depend upon the earnings of our subsidiaries. In addition, we
depend on the distribution of earnings, loans or other payments by our subsidiaries to us.

Our subsidiaries are separate and distinct legal entities. Our subsidiaries have no obligation to pay any amounts due on
the notes or to provide us with funds to pay our obligations, whether by dividends, distributions, loans or other
payments. In addition, any payment of dividends, distributions, loans or advances by our subsidiaries to us would be
subject to regulatory or contractual restrictions. Payments to us by our subsidiaries also will be contingent upon those
subsidiaries� earnings and business considerations.

Our right to receive any assets of any of our subsidiaries upon their liquidation or reorganization, and, therefore, the
right of the holders of the notes to participate in those assets, will be effectively subordinated to the claims of those
subsidiaries� creditors, including senior and subordinated debtholders and general trade creditors. In the event of any
such distribution of assets of our bank subsidiaries, the claims of depositors and other general or subordinated
creditors would be entitled to priority over the claims of holders of the notes. In addition, even if we were a creditor of
any of our subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of those
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subsidiaries and any indebtedness of those subsidiaries senior to that held by us.

As of September 30, 2015, our consolidated banking subsidiaries had outstanding approximately $13.5 billion in
senior notes and $212.9 billion in deposit liabilities that would effectively rank senior to the notes in
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case of liquidation or reorganization, in addition to other obligations such as those of the type listed under �Description
of the Notes�Ranking�.

In addition, the notes will not be secured by any of our assets. As a result, they will be effectively subordinated to all
of our secured indebtedness to the extent of the value of the assets securing such indebtedness. The indenture
governing the notes does not limit the amount of senior indebtedness and other financial obligations or secured
obligations that we or our subsidiaries may incur.

The notes are subject to limited rights of acceleration.

Payment of principal on the notes may be accelerated only in the case of certain events of our bankruptcy or
insolvency, whether voluntary or involuntary. Thus, you have no right to accelerate the payment of principal on the
notes if we fail to pay interest on the notes or if we fail in the performance of any of our other obligations under the
notes. In addition, holders of senior notes may accelerate the due date of those notes if an event of default shall occur
and be continuing, which may adversely impact our ability to pay obligations on subordinated notes.

The notes will not be guaranteed by the FDIC or any other governmental agency.

The notes are not bank deposits and are not insured by the FDIC or any other governmental agency, nor are they
obligations of, or guaranteed by, a bank. The notes will be obligations of Capital One Financial Corporation only and
will not be guaranteed by any of our subsidiaries, including COBNA or CONA, our principal banking subsidiaries.

The indenture governing the notes does not contain any limitations on our ability to incur additional indebtedness,
sell or otherwise dispose of assets, pay dividends or repurchase our capital stock.

Neither we nor any of our subsidiaries is restricted from incurring additional indebtedness or other liabilities,
including additional senior or subordinated indebtedness, under the indenture governing the terms of the notes. If we
incur additional indebtedness or liabilities, our ability to pay our obligations on the notes could be adversely affected.
We expect that we will from time to time incur additional indebtedness and other liabilities. In addition, we are not
restricted under the indenture governing the notes from paying dividends or issuing or repurchasing our securities.

In addition, there are no financial covenants in the indenture. You are not protected under the indenture in the event of
a highly leveraged transaction, reorganization, default under our existing indebtedness, restructuring, merger or
similar transaction that may adversely affect you, except to the extent set forth under �Description of Debt
Securities�Covenants� and ��Consolidation, Merger and Sale of Assets� in the accompanying prospectus would apply to
the transaction.

Government regulation may affect the priority of the notes in the case of a bankruptcy or liquidation.

The Dodd-Frank Act created a new resolution regime known as the �orderly liquidation authority�. Under the orderly
liquidation authority, the FDIC may be appointed as receiver for an entity, including a bank holding company, for
purposes of liquidating the entity if the Secretary of the Treasury, following a process set out in the Dodd-Frank Act,
determines that the entity is in default or danger of default and that the entity�s failure and its resolution under
otherwise applicable law would have serious adverse effects on the financial stability of the United States.

If the FDIC is appointed as receiver under the orderly liquidation authority, then the Dodd-Frank Act, rather than
applicable insolvency laws, would determine the powers of the receiver, and the rights and obligations of creditors and
other parties who have dealt with the institution. There are substantial differences in the rights of
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creditors under the orderly liquidation authority compared to those under the U.S. Bankruptcy Code, including the
right of the FDIC to disregard the strict priority of creditor claims in some circumstances, the use of an administrative
claims procedure to determine creditors� claims (as opposed to the judicial procedure utilized in bankruptcy
proceedings) and the right of the FDIC to transfer claims to a �bridge� entity. As a consequence of the rights of the
FDIC under the orderly liquidation authority, the holders of the notes may be fully subordinated to interests held by
the U.S. government in the event that we enter into a receivership, insolvency, liquidation or similar proceeding.
Although the FDIC has issued regulations to implement the orderly liquidation authority, not all aspects of how the
FDIC might exercise this authority are known and additional rulemakings are likely. Further, it is uncertain how the
FDIC might exercise its discretion under the orderly liquidation authority in a particular case.

S-5
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USE OF PROCEEDS

We estimate that the net proceeds from this offering, after deducting the underwriting discounts and commissions and
offering expenses payable by us, will be approximately $1.491 billion. We intend to use the net proceeds from the sale
of the notes for general corporate purposes in the ordinary course of our business. General corporate purposes may
include repayment of debt, acquisitions, additions to working capital, capital expenditures and investments in our
subsidiaries.

S-6
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DESCRIPTION OF THE NOTES

The following is a description of the particular terms of the notes offered pursuant to this prospectus supplement. This
description supplements and, to the extent inconsistent, modifies the description of the general terms and provisions of
subordinated debt securities set forth in the accompanying prospectus under �Description of Debt Securities.� To the
extent the description in this prospectus supplement is inconsistent with the description contained in the
accompanying prospectus, you should rely on the description in this prospectus supplement. The following description
is qualified in its entirety by reference to the provisions of the subordinated indenture dated as of August 29, 2006,
between us and The Bank of New York Mellon Trust Company, N.A., as indenture trustee, which we refer to as the
subordinated indenture. A copy of the subordinated indenture is filed as an exhibit to the registration statement of
which this prospectus supplement and the accompanying prospectus are a part. Capitalized terms not defined in this
section have the meanings assigned to such terms in the accompanying prospectus or in the subordinated indenture.

General

The notes offered hereby constitute a separate series of subordinated debt securities described in the accompanying
prospectus to be issued under the subordinated indenture. The notes will be our direct, unsecured obligations.

The notes are initially offered in the principal amount of $1,500,000,000. We may, without the consent of existing
holders, increase the principal amount of the notes by issuing more notes in the future, on the same terms and
conditions (other than any differences in the issue date, the price to the public and the first interest payment date) and
with the same CUSIP number (if appropriate), as the notes being offered by this prospectus supplement. We do not
plan to inform existing holders if we reopen the series of notes to issue and sell additional notes in the future.

Payments

The notes will mature on October 29, 2025. The notes will bear interest from October 29, 2015 at the annual rate of
4.200%. We will pay interest on the notes semi-annually in arrears on each April 29 and October 29. We will make
the first interest payment on April 29, 2016.

We will pay interest to the person in whose name the note is registered at the close of business on April 14 and
October 14, next preceding the relevant interest payment date, except that we will pay interest payable at the maturity
date of the notes to the person or persons to whom principal is payable. Interest on the notes will be paid on the basis
of a 360-day year comprised of twelve 30-day months. If any date on which interest is payable on the notes is not a
business day, the payment of the interest payable on that date will be made on the next day that is a business day,
without any interest or other payment in respect of the delay, with the same force and effect as if made on the
scheduled payment date.

The notes will not have the benefit of a sinking fund�that is, we will not deposit money on a regular basis into any
separate custodial account to repay the notes.

Optional Redemption

The notes are not subject to repayment at the option of the holders at any time prior to maturity.

On or after September 29, 2025 (which is the date that is one month prior to the maturity date of the notes), the notes
will be redeemable upon not less than 15 nor more than 45 days� prior notice given to the holders of the notes to be
redeemed, at a redemption price equal to 100% of the principal amount of the notes to be redeemed plus accrued and
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If money sufficient to pay the redemption price of and accrued interest on the notes (or portions thereof) to be
redeemed on the redemption date is deposited with the Trustee or paying agent on or before the redemption date and
certain other conditions are satisfied, then on and after the redemption date, interest will cease to accrue on such notes
(or such portion thereof) called for redemption and such notes will cease to be outstanding. If any redemption date is
not a business day, we will pay the redemption price on the next business day without any interest or other payment
due to the delay.

If fewer than all of the notes are to be redeemed, the depository will select the notes for redemption on a pro rata basis,
by lot or by such other method in accordance with the depository�s procedures. No notes of $1,000 or less will be
redeemed in part.

Any early redemption of the notes will be subject to the receipt of the approval of the Federal Reserve, to the extent
then required under applicable laws or regulations, including capital regulations.

Denominations

The notes will be issued in minimum denominations of $2,000 and in integral multiples of $1,000 in excess thereof.

Ranking

Payments on the notes will rank junior in right of payment to all of our existing and future �senior indebtedness.� The
term �senior indebtedness� means, with respect to us:

(1) the principal of, and premium, if any, and interest, whether outstanding now or incurred later, on (a) all
indebtedness for money borrowed by us, including indebtedness of others guaranteed by us, other than any
subordinated debt securities, junior subordinated debt securities and other indebtedness that is expressly stated as not
senior, and (b) any amendments, renewals, extensions, modifications and refundings of any indebtedness, unless in
any such case the instrument evidencing the indebtedness provides that it is not senior in right of payment to the notes;

(2) all of our capital lease obligations and any synthetic lease or tax retention operating lease;

(3) all of our obligations issued or assumed as the deferred purchase price of property, and all conditional sale or title
retention agreements, but excluding trade accounts payable in the ordinary course of business;

(4) all of our obligations, contingent or otherwise, in respect of any letters of credit, bankers acceptances, security
purchase facilities and similar credit transactions;

(5) all of our obligations in respect of interest rate swap, cap or similar agreements, interest rate future or options
contracts, currency swap agreements, currency future or option contracts, commodity contracts and other similar
agreements;

(6) all obligations of the type referred to in clauses (1) through (5) of other persons for the payment of which we are
responsible or liable as obligor, guarantor or otherwise, whether or not such obligation is classified as a liability on a
balance sheet prepared in accordance with generally accepted accounting principles, and direct credit substitutes; and

(7) all obligations of the type referred to in clauses (1) through (6) of other persons secured by any lien on any of our
property or assets whether or not such obligation is assumed by us;
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except that senior indebtedness will not include:

(A) subordinated debt securities;

(B) any indebtedness that by its terms is subordinated to, or ranks on an equal basis with, subordinated debt securities;
and

(C) any indebtedness between or among us and our affiliates that constitutes or involves (1) any junior subordinated
debt securities, (2) trust preferred securities guarantees or (3) all other debt securities and guarantees in respect of
those debt securities, issued to any trust, or a trustee of such trust, partnership or other entity affiliated with us that is
our financing vehicle in connection with the issuance by such financing vehicle of trust preferred securities or other
securities guaranteed by us pursuant to an instrument that ranks on an equal basis with, or junior to, trust preferred
securities guarantees.

The notes will be subordinated in right of payment to all of our senior indebtedness. No payment may be made on the
notes if a payment default or any other default allowing for acceleration has occurred and is continuing with respect to
any senior indebtedness. In the event of any insolvency, dissolution, assignment for the benefit of our creditors,
reorganization, restructuring of debt, marshaling of assets and liabilities or similar proceedings or any liquidation or
winding-up of or relating to our company as a whole, whether voluntary or involuntary, all holders of senior
indebtedness will be entitled to be paid in full before you are entitled to receive any payment in respect of the notes. In
the event of any such proceedings, after payment in full of all sums owing with respect to senior indebtedness, the
holders of the notes, together with the holders of any of our obligations ranking equally with the notes, will be entitled
to be paid from our remaining assets the unpaid principal thereof and interest thereon before any payment or other
distribution is made on our capital stock or any other obligation ranking junior to the notes. Because of such
subordination, if we become insolvent, holders of senior indebtedness may receive more, ratably, and holders of the
subordinated notes having a claim pursuant to these notes may receive less, ratably, than our other creditors. In
addition, holders of the notes may be fully subordinated to interests held by the U.S. government in the event
that we enter into a receivership, insolvency, liquidation or similar proceeding.

As of September 30, 2015, Capital One Financial Corporation had approximately $8.3 billion in senior and
subordinated notes outstanding that mature in varying amounts from 2015 to 2025, of which approximately $7.3
billion in aggregate principal amount was senior debt securities and approximately $1.0 billion in aggregate principal
was subordinated debt securities. As of September 30, 2015, our consolidated banking subsidiaries, COBNA and
CONA had outstanding approximately $6.0 billion and $7.4 billion in senior and subordinated debt securities,
respectively. The notes are not secured, are not guaranteed by any of our affiliates and are not subject to any other
arrangement that legally or economically enhances the ranking of the subordinated notes in relation to more senior
claims. The notes do not contain any limitation on the amount of senior indebtedness that we or any of our
subsidiaries may hereafter incur.

We may, without the consent of the holders of the notes, create and issue additional debt securities under the
subordinated indenture, ranking equally with the notes. The subordinated indenture does not limit the amount of
additional subordinated indebtedness that we or any of our subsidiaries may incur. The notes will be our exclusive
obligations and not those of our subsidiaries. Since we are a holding company and substantially all of our operations
are conducted through subsidiaries, our cash flow and consequently our ability to service debt, including the notes,
depend upon the earnings of our subsidiaries and the distribution of those earnings to us or upon other payments of
funds by those subsidiaries to us. The subsidiaries are separate and distinct legal entities and have no obligation,
contingent or otherwise, to pay any amounts due on the notes or to provide us with funds for payments on the notes,
whether by dividends, distributions, loans or other payments. In addition, the payment of dividends and distributions
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Any right we have to receive assets of any of our subsidiaries upon their liquidation or reorganization and the resulting
right of the holders of notes to participate in those assets effectively will be subordinated to the claims of that
subsidiary�s creditors, including trade creditors, except to the extent that we are recognized as a creditor of the
subsidiary, in which case our claims would be subordinated to any security interests in the assets of the subsidiary and
any indebtedness of the subsidiary senior to the debt held by us.

Events of Default

Events of default under the subordinated indenture with respect to the notes are:

(1) failure to pay interest on the notes when due and continuance of that default for 30 days;

(2) failure to pay the principal of the notes when due and payable;

(3) failure to perform or the breach of any covenant or warranty in the subordinated indenture or the notes (other than
a covenant or warranty included solely for the benefit of a series of debt securities other than the notes) that continues
for 60 days after we are given written notice by the indenture trustee or we and the indenture trustee are given written
notice by the holders of at least 25% in principal amount of the outstanding notes; or

(4) certain events of our bankruptcy, insolvency or reorganization.

If an event of default under the subordinated indenture due to certain events of our bankruptcy or insolvency, whether
voluntary or involuntary, has occurred and is continuing, then the indenture trustee or the holders of not less than 25%
in principal amount of the notes may declare the principal of and accrued interest on the notes to be due and payable
immediately.

The holder of any note will have an absolute right to receive payment of the principal of and interest on such note on
or after the due dates expressed in such note and to institute suit for the enforcement of any such payment. There is no
right of acceleration in the case of our default in the payment of principal or interest on the notes or the
performance of any other obligation under the notes or the subordinated indenture.

Same-Day Settlement and Payment

Settlement by purchasers of the notes will be made in immediately available funds. All payments by us to the
depositary of principal and interest will be made in immediately available funds. So long as any notes are represented
by global securities registered in the name of the depositary or its nominee, those notes will trade in the depositary�s
Same-Day Funds Settlement System which requires secondary market trading in those notes to settle in immediately
available funds. No assurance can be given as to the effect, if any, of this requirement to settle in immediately
available funds on trading activity in notes.

Global Securities; Book-Entry Issue

We expect that the notes will be issued in the form of global securities held by The Depository Trust Company and its
participants, including Euroclear System and Clearstream Banking, S.A., as described under �Book-Entry Procedures
and Settlement� in the accompanying prospectus.

Trustee
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

This section summarizes the material U.S. federal income tax considerations relating to the purchase, ownership, and
disposition of the notes. This summary does not provide a complete analysis of all potential tax considerations. The
information provided below is based on the Internal Revenue Code of 1986, as amended (referred to herein as the
�Code�), Treasury regulations issued under the Code, judicial authority and administrative rulings and practice, all as of
the date of this prospectus supplement and all of which are subject to change, possibly on a retroactive basis. As a
result, the tax considerations of purchasing, owning or disposing of the notes could differ from those described below.
This summary deals only with beneficial owners who purchase the notes on original issuance at the first price at which
a substantial portion of the notes is sold for cash (other than to bond houses, brokers or similar persons or
organizations acting in the capacity of underwriters, placement agents or wholesalers) and who hold the notes as
�capital assets� within the meaning of Section 1221 of the Code. This summary does not deal with persons in special tax
situations, such as financial institutions, insurance companies, S corporations, regulated investment companies, real
estate investment trusts, tax exempt investors, dealers in securities and currencies, traders in securities that elect to use
a mark-to-market method of accounting for their securities, controlled foreign corporations, corporations that
accumulate earnings to avoid U.S. federal income tax, U.S. expatriates, persons holding notes as a position in a
�straddle,� �hedge,� �conversion transaction,� or other integrated transaction for U.S. federal income tax purposes, investors
in pass-through entities, or U.S. holders (as defined below) whose functional currency is not the U.S. dollar. Further,
this discussion does not address the consequences under U.S. alternative minimum tax rules, U.S. federal estate or gift
tax laws, the tax laws of any U.S. state or locality, any non-U.S. tax laws, or any tax laws other than income tax laws.
We will not seek a ruling from the Internal Revenue Service (the �IRS�) with respect to any of the matters discussed
herein and there can be no assurance that the IRS will not challenge one or more of the tax consequences described
herein.

As used herein, the term �U.S. Person� means:

� an individual that is a citizen or resident of the United States, for U.S. federal income tax purposes;

� a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the United States, any state or the District of Columbia;

� an estate whose income is includible in gross income for U.S. federal income tax purposes regardless of its
source; or

� a trust, if (i) a court within the United States is able to exercise primary supervision over the administration
of the trust and one or more U.S. persons have the authority to control all substantial decisions of the trust or
(ii) it has a valid election in effect under applicable Treasury regulations to be treated as a U.S. person.

As used herein, a �U.S. holder� is a beneficial owner of notes that is, for U.S. federal income tax purposes, a U.S.
Person. As used herein, the term �non-U.S. holder� means a beneficial owner, other than a partnership (or entity treated
as a partnership for U.S. federal income tax purposes), of notes that is not a U.S. holder.

If a partnership, including for this purpose any entity treated as a partnership for U.S. federal income tax purposes, is a
beneficial owner of notes, the treatment of a partner in the partnership generally will depend upon the status of the
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partner and upon the activities of the partnership. A holder of notes that is a partnership and partners in such a
partnership should consult their independent tax advisors about the U.S. federal income tax consequences of holding
and disposing of notes.

Investors should consult their tax advisor concerning the tax consequences of the ownership and disposition of
the notes, including the tax consequences under the laws of any foreign, state, local or other taxing jurisdictions
and the possible effects on investors of changes in U.S. federal or other tax laws.
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U.S. holders

Interest

It is anticipated, and this discussion assumes, that the notes will be issued without original issue discount for U.S.
federal income tax purposes. In such case, interest on a note will be includable by a U.S. holder as interest income at
the time it accrues or is received in accordance with such holder�s method of accounting for U.S. federal income tax
purposes and will be ordinary income.

Sale, Exchange, Redemption, Retirement or Other Taxable Disposition of the Notes

Upon a sale, exchange, redemption, retirement or other taxable disposition of a note, a U.S. holder will generally
recognize gain or loss equal to the difference between (i) the amount realized on the disposition (other than amounts
attributable to accrued but unpaid interest, which will be taxed as interest income as discussed above to the extent not
previously included in income) and (ii) the U.S. holder�s tax basis in the note. A U.S. holder�s tax basis in a note
generally will equal the cost of the note. A U.S. holder�s gain or loss will generally constitute capital gain or loss and
will be long-term capital gain or loss if the U.S. holder has held such note for longer than one year. The deductibility
of capital losses is subject to certain limitations. Net long-term capital gain recognized by a non-corporate U.S. holder
is generally taxed at preferential rates.

Medicare Tax

U.S. holders who are individuals, estates or certain trusts are required to pay an additional 3.8% Medicare tax on the
lesser of (1) the U.S. person�s �net investment income� for the relevant taxable year and (2) the excess of the U.S.
person�s modified gross income for the taxable year over a certain threshold (which in the case of individuals will be
between $125,000 and $250,000 depending on the individual�s circumstances). Net investment income will generally
include interest income and net gains from the disposition of the notes, unless such interest income or net gains are
derived in the ordinary course of the conduct of a trade or business (other than a trade or business that consists of
certain passive or trading activities). A U.S. holder that is an individual, estate or trust should consult its tax advisor
regarding the applicability of the Medicare tax to its income and gains in respect of its investment in the notes.

Backup Withholding and Information Reporting

In general, a U.S. holder of a note will be subject to backup withholding at the applicable tax rate with respect to
payments of interest or the gross proceeds from dispositions of notes, unless the holder (i) is an entity that is exempt
from backup withholding (generally including tax-exempt organizations and certain qualified nominees) and, when
required, provides appropriate documentation to that effect, (ii) provides us or our paying agent with the social
security number or other taxpayer identification number (�TIN�), certifies that the TIN provided is correct and that the
holder has not been notified by the IRS that it is subject to backup withholding due to underreporting of interest or
dividends, and otherwise complies with applicable requirements of the backup withholding rules. In addition, such
payments to U.S. holders that are not exempt entities will generally be subject to information reporting requirements.
A U.S. holder who does not provide us or our paying agent with the correct TIN may be subject to penalties imposed
by the IRS. The amount of any backup withholding from a payment to a U.S. holder will be allowed as a credit against
such holder�s U.S. federal income tax liability and may entitle such holder to a refund, provided that the required
information is timely furnished to the IRS.
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Non-U.S. holders

Interest

Subject to the discussions of backup withholding and the Foreign Account Tax Compliance Act (�FATCA�) below,
interest income of a non-U.S. holder will qualify for the �portfolio interest exemption� and therefore not be subject to
U.S. federal income tax or withholding, provided that:

� the interest paid on the note is not income that is effectively connected with a United States trade or business
carried on by the non-U.S. holder (�ECI�) (and, if required by an applicable income tax treaty, is not
attributable to a U.S. permanent establishment);

� the non-U.S. holder does not actually or constructively (pursuant to the rules of Section 871(h)(3)(C) of the
Code) own 10% or more of the total combined voting power of all classes of our stock that are entitled to
vote;

� the non-U.S. holder is not a controlled foreign corporation related to us actually or constructively through the
stock ownership rules under Section 864(d)(4) of the Code;

� the non-U.S. holder is not a bank that is receiving the interest on an extension of credit made pursuant to a
loan agreement entered into in the ordinary course of its business; and

� the beneficial owner satisfies the certification requirements set forth in Section 871(h) or 881(c), as
applicable, of the Code and the Treasury regulations issued thereunder by giving us or our paying agent an
appropriate IRS Form W-8 (or a suitable substitute or successor form or such other form as the IRS may
prescribe) that has been properly completed and duly executed establishing its status as a non-U.S. Person or
by other means prescribed by the Secretary of the Treasury (or the non-U.S. holder holds the notes through
certain foreign intermediaries or certain foreign partnerships, and the non-U.S. holder and the foreign
intermediary or foreign partnership satisfy the certification requirements of applicable Treasury regulations).

If any of these conditions are not met, interest on the notes paid to a non-U.S. holder will generally be subject to U.S.
federal income tax and withholding at a 30% rate unless (a) an applicable income tax treaty reduces or eliminates such
tax, and the non-U.S. holder claims the benefit of that treaty by providing an IRS Form W-8BEN or IRS Form
W-8BEN-E (or a suitable substitute or successor form or such other form as the IRS may prescribe) that has been
properly completed and duly executed, or (b) the interest is ECI and the non-U.S. holder complies with applicable
certification requirements by providing an IRS Form W-8ECI (or a suitable substitute or successor form or such other
form as the IRS may prescribe) that has been properly completed and duly executed.

If the interest on the notes is ECI, the non-U.S. holder will be required to pay U.S. federal income tax on that interest
on a net income basis generally in the same manner as a U.S. holder (and the 30% withholding tax described above
will not apply, provided the appropriate statement is provided to us or our paying agent). If a non-U.S. holder is
eligible for the benefits of any income tax treaty between the United States and its country of residence, any interest
income that is ECI will be subject to U.S. federal income tax in the manner specified by the treaty and will generally
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be subject to U.S. federal income tax only if such income is attributable to a permanent establishment or a fixed base
maintained by the non-U.S. holder in the United States and the non-U.S. holder claims the benefit of the treaty by
providing a Form W-8BEN or a Form W-8BEN-E (or a suitable substitute or successor form or such other form as the
IRS may prescribe) that has been properly completed and duly executed. In addition, interest received by a corporate
non-U.S. holder that is ECI may also, under certain circumstances, be subject to an additional �branch profits tax� at a
30% rate, or, if applicable, a lower treaty rate.
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Sale, Exchange, Redemption, Retirement or Other Taxable Disposition of the Notes

Subject to the discussion of backup withholding and FATCA below, a non-U.S. holder will generally not be subject to
U.S. federal income tax on any gain realized on a sale, exchange, redemption, retirement or other taxable disposition
of the notes unless:

� the gain is effectively connected with the conduct of a trade or business within the United States by the
non-U.S. holder (and, if required by an applicable income tax treaty, is attributable to a U.S. permanent
establishment),

� in the case of a non-U.S. holder who is a nonresident alien individual and holds the note as a capital asset,
such holder is present in the United States for 183 or more days in the taxable year and certain other
requirements are met, or

� we are or have been a �U.S. real property holding corporation� for U.S. federal income tax purposes during the
shorter of the non-U.S. holder�s holding period or the 5-year period ending on the date of disposition of the
notes or common stock, as the case may be. We believe that we are not, and we do not anticipate becoming,
a U.S. real property holding corporation for U.S. federal income tax purposes.

If a non-U.S. holder falls under the first of these exceptions, the holder will be taxed on the net gain derived from the
disposition under the graduated U.S. federal income tax rates that are applicable to U.S. Persons and, if the non-U.S.
holder is a foreign corporation, it may also be subject to the branch profits tax described above. Even though the ECI
will be subject to U.S. federal income tax, and possibly subject to the branch profits tax, it will not be subject to
withholding if the non-U.S. holder delivers an appropriate IRS Form W-8ECI (or a suitable substitute or successor
form or such other form as the IRS may prescribe) that has been properly completed and duly executed to us or our
agent.

If an individual non-U.S. holder falls under the second of these exceptions, the holder generally will be subject to U.S.
federal income tax at a rate of 30% on the amount by which the gain derived from the disposition exceeds such
holder�s capital losses allocable to sources within the United States for the taxable year of the sale.

Backup Withholding and Information Reporting

Generally, the amount of interest paid to you and the amount of tax, if any, withheld with respect to those payments
must be reported annually to the IRS and to you. Copies of the information returns reporting such interest, and
withholding may also be made available to the tax authorities in the country in which you reside under the provisions
of an applicable income tax treaty. Backup withholding will generally not apply to payments of interest on the notes
by us or our paying agent if a holder certifies its status as a non-U.S. holder under penalties of perjury or otherwise
establishes an exemption (provided that neither we nor our paying agent has actual knowledge that it is a U.S. Person
or that the conditions of any other exemptions are not in fact satisfied).

The payment of the proceeds of the disposition of notes to or through the United States office of a United States or
foreign broker will be subject to information reporting and, depending on the circumstances, backup withholding
unless the non-U.S. holder provides the certification described above or otherwise establishes an exemption (and
neither we nor our paying agent has actual knowledge that the holder is a U.S. Person or that the conditions of any
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other exemptions are not in fact satisfied). The proceeds of a disposition effected outside the United States by a holder
of the notes to or through a foreign office of a broker generally will not be subject to backup withholding or
information reporting. However, if that broker is, for United States federal income tax purposes, a U.S. Person, a
controlled foreign corporation, a foreign person 50% or more of whose gross income from all sources for certain
periods is effectively connected with a trade or business in the United States, or a foreign partnership that is engaged
in the conduct of a trade or business in the United States or that has one or more partners that are U.S. Persons who in
the aggregate hold more than 50% of the income or capital interests in the partnership, information reporting
requirements will apply unless that broker has documentary evidence in its
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files of such holder�s status as a non-U.S. holder and has no actual knowledge to the contrary or unless such holder
otherwise establishes an exemption.

Any amounts withheld from a payment to a holder under the backup withholding rules will be allowed as a credit
against such holder�s U.S. federal income tax liability and may entitle it to a refund, provided it timely furnishes the
required information to the IRS.

FATCA

Under FATCA, a 30% withholding tax may be imposed on interest (including original issue discount) on notes issued
to a foreign financial institution (including amounts paid to a foreign financial institution on or behalf of a holder) and
certain other non-financial foreign entities. Additionally, after December 31, 2018, a 30% withholding may apply to
gross proceeds from the disposition of such notes.

Withholding under FATCA generally will not apply where such payments are made to (1) a foreign financial
institution that undertakes, under either an agreement with the U.S. Treasury or pursuant to an intergovernmental
agreement between the jurisdiction in which it is a resident and the U.S. Treasury, to generally identify accounts held
by certain U.S. persons and foreign entities with substantial U.S. owners, annually report certain information about
such accounts and withhold 30% on payments made to non-compliant foreign financial institutions and certain other
account holders, (2) a non-financial foreign entity that either certifies it does not have any substantial U.S. owners or
furnishes identifying information regarding each substantial U.S. owner, or (3) a foreign financial institution or a
non-financial foreign entity that otherwise qualifies for an exemption from these rules.

Investors should consult their tax advisors regarding FATCA and the regulations thereunder.

The U.S. federal tax discussion set forth above as to both U.S. holders and non-U.S. holders is included for
general information only and may not be applicable depending upon a holder�s particular situation. Holders
should consult their tax advisors with respect to the tax consequences to them of the ownership and disposition
of the notes, including the tax consequences under state, local, foreign and other tax laws and the possible
effects of changes in U.S. federal or other tax laws.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of the notes by employee benefit
plans to which Title I of the U.S. Employee Retirement Income Security Act of 1974, as amended, which we refer to
as ERISA, applies; plans, individual retirement accounts and other arrangements to which Section 4975 of the Code or
provisions under any federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of
ERISA or the Code, which we collectively refer to as Similar Laws, apply; and entities whose underlying assets are
considered to include �plan assets� of such plans, accounts and arrangements (each of which we call a Plan).

Each fiduciary of a Plan should consider the fiduciary standards of ERISA or any applicable Similar Laws in the
context of the Plan�s particular circumstances before authorizing an investment in the notes. Accordingly, among other
factors, the fiduciary should consider whether the investment would satisfy the prudence and diversification
requirements of ERISA or any applicable Similar Laws and would be consistent with the documents and instruments
governing the Plan.

Section 406 of ERISA and Section 4975 of the Code prohibit Plans subject to such provisions, which we call ERISA
Plans, from engaging in certain transactions involving �plan assets� with persons that are �parties in interest� under
ERISA or �disqualified persons� under the Code with respect to the ERISA Plans. A violation of these �prohibited
transaction� rules may result in an excise tax or other liabilities under ERISA and/or Section 4975 of the Code for those
persons, unless exemptive relief is available under an applicable statutory or administrative exemption. Employee
benefit plans that are governmental plans (as defined in Section 3(32) of ERISA), certain church plans (as defined in
Section 3(33) of ERISA) and foreign plans (as described in Section 4(b)(4) of ERISA) are not subject to the
requirements of ERISA or Section 4975 of the Code, but may be subject to Similar Laws.

Prohibited transactions within the meaning of Section 406 of ERISA or Section 4975 of the Code could arise if the
notes were acquired by an ERISA Plan with respect to which we or any of our affiliates are a party in interest or a
disqualified person. For example, if we are a party in interest or disqualified person with respect to an investing
ERISA Plan (either directly or by reason of our ownership of our subsidiaries), an extension of credit prohibited by
Section 406(a)(1)(B) of ERISA and Section 4975(c)(1)(B) of the Code between the investing ERISA Plan and us may
be deemed to occur, unless exemptive relief were available under an applicable exemption (see below).

Prohibited transaction class exemptions, or PTCEs, issued by the United States Department of Labor, as well as
certain statutory exemptions available under ERISA and the Code, may provide exemptive relief for direct or indirect
prohibited transactions resulting from the purchase, holding or disposition of the notes. Those class and statutory
exemptions include:

� PTCE 96-23�for certain transactions determined by in-house asset managers;

� PTCE 95-60�for certain transactions involving insurance company general accounts;

� PTCE 91-38�for certain transactions involving bank collective investment funds;

� PTCE 90-1�for certain transactions involving insurance company separate accounts;
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� PTCE 84-14�for certain transactions determined by independent qualified professional asset managers; and

� ERISA § 408(b)(17); Code § 4975(d)(20)�statutory exemption for certain transactions with service providers.
Because of the possibility that direct or indirect prohibited transactions or violations of Similar Laws could occur as a
result of the purchase, holding or disposition of the notes by a Plan, the notes may not be purchased by any Plan, or
any person investing the assets of any Plan, unless its purchase, holding and disposition of the notes
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will not constitute or result in a non-exempt prohibited transaction under ERISA or the Code or in a violation of any
Similar Laws. Any purchaser or holder of the notes or any interest in the notes will be deemed to have represented in
its fiduciary and its corporate capacity by its purchase and holding of the notes that either:

� it is not a Plan and is not purchasing the notes or interest in the notes on behalf of or with the assets of any
Plan; or

� its purchase, holding and disposition of the notes or interest in the notes will not constitute or result in a
non-exempt prohibited transaction under ERISA or the Code or in a violation of any Similar Laws.

In addition, any purchaser that is a Plan or that is acquiring the notes on behalf of a Plan, including any fiduciary
purchasing on behalf of a Plan, will be deemed to have represented, in its corporate and its fiduciary capacity, by its
purchase and holding of the notes that (a) neither we, the indenture trustee nor the underwriters, nor any of our
respective affiliates (collectively the �Seller�) is a �fiduciary� (under Section 3(21) of ERISA, or under any final or
proposed regulations thereunder, or with respect to a governmental, church, or foreign plan under any Similar Laws)
with respect to the acquisition, holding or disposition of the notes, or as a result of any exercise by the Seller of any
rights in connection with the notes, (b) no advice provided by the Seller or an affiliate has formed a primary basis for
any investment decision by or on behalf of such purchaser in connection with the notes and the transactions
contemplated with respect to the notes, and (c) such purchaser recognizes and agrees that any communication from the
Seller or any affiliate to the purchaser with respect to the notes is not intended by the Seller or such affiliate to be
impartial investment advice and is rendered in its capacity as a seller of such notes and not as a fiduciary to such
purchaser.

Due to the complexity of these rules and the penalties imposed upon persons involved in non-exempt prohibited
transactions, it is important that any person considering the purchase of notes on behalf of or with the assets of any
Plan consult with its counsel regarding the consequences under ERISA, the Code and any applicable Similar Laws of
the acquisition, ownership and disposition of notes, whether any exemption would be applicable, and whether all
conditions of such exemption have been satisfied such that the acquisition, holding and disposition of the notes by the
Plan are entitled to full exemptive relief thereunder.

Nothing herein shall be construed as, and the sale of notes to a Plan is in no respect, a representation by us or the
underwriters that any investment in the notes would meet any or all of the relevant legal requirements with respect to
investment by, or is appropriate for, Plans generally or any particular Plan.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated October 26, 2015 we have
agreed to sell to the underwriters named below, for whom Citigroup Global Markets Inc., Credit Suisse Securities
(USA) LLC, Deutsche Bank Securities Inc., J.P. Morgan Securities LLC, and Capital One Securities, Inc. are acting as
representatives, and the underwriters have severally agreed to purchase the following respective principal amounts of
the notes:

Name
Principal Amount

of Notes
Citigroup Global Markets Inc. $ 337,500,000
Credit Suisse Securities (USA) LLC $ 337,500,000
Deutsche Bank Securities Inc. $ 337,500,000
J.P. Morgan Securities LLC $ 337,500,000
Capital One Securities Inc. $ 75,000,000
Goldman, Sachs & Co. $ 37,500,000
RBC Capital Markets, LLC $ 37,500,000

Total $ 1,500,000,000
The obligations of the underwriters under the underwriting agreement, including their agreement to purchase the notes
from us, are several and not joint. Those obligations are also subject to the satisfaction of certain conditions in the
underwriting agreement. The underwriters have agreed to purchase all of the notes if any are purchased.

The underwriters have advised us that they propose to offer the notes to the public at the public offering price that
appears on the cover page of this prospectus supplement. The underwriters may offer the notes to selected dealers at
the public offering price minus a selling concession of up to 0.250% of the principal amount per note. In addition, the
underwriters may allow, and those selected dealers may reallow, a selling concession of up to 0.125% of the principal
amount per note, to certain other dealers. After the initial public offering, the underwriters may change the public
offering prices and any other selling terms. The offering of the notes by the underwriters is subject to receipt and
acceptance and subject to the underwriters� right to reject any order in whole or in part.

We estimate that our out-of-pocket expenses for this offering (excluding underwriting discounts and commissions)
will be approximately $2.0 million and will be payable by us.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act.

In connection with this offering, the representatives may engage in over-allotment, stabilizing transactions, syndicate
covering transactions and penalty bids in accordance with Regulation M under the Exchange Act. Over-allotment
involves sales in excess of the offering size, which create a short position for the underwriters. Stabilizing transactions
involve bids to purchase the notes in the open market for the purpose of pegging, fixing or maintaining the price of the
notes. Syndicate covering transactions involve purchases of the notes in the open market after the distribution has
been completed in order to cover syndicate short positions. Penalty bids permit the managing underwriter to reclaim a
selling concession from a syndicate member when the notes originally sold by that syndicate member are purchased in
a syndicate covering transaction to cover syndicate short positions. Stabilizing transactions, syndicate covering
transactions and penalty bids may cause the price of the notes to be higher than it would otherwise be in the absence
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may discontinue them at any time.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters
a portion of the underwriting discounts and commissions received by it because the representatives
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have repurchased notes sold by or for the account of such underwriter in stabilizing or short covering transactions.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities,
which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities. Certain of the
underwriters and their respective affiliates have, from time to time, performed, and may in the future perform, various
financial advisory and investment banking services for the issuer, for which they may receive customary fees and
expenses.

One of the underwriters, Capital One Securities, Inc., is our affiliate. The distribution arrangements for this offering
comply with the requirements of FINRA Rule 5121 regarding a FINRA member firm�s participation in the distribution
of securities of an affiliate. In accordance with Rule 5121, no FINRA member firm that has a conflict of interest under
Rule 5121 may make sales in this offering to any discretionary account without the prior approval of the customer.
Capital One Securities, Inc. may use this prospectus supplement and the accompanying prospectus in connection with
offers and sales of the notes in the secondary market. Capital One Securities, Inc. may act as principal or agent in
those transactions. Secondary market sales will be made at prices related to market prices at the time of sale. Capital
One Securities, Inc. is not primarily responsible for managing this offering.

In the ordinary course of their various business activities, the underwriters and their respective affiliates have made or
held, and may in the future make or hold, a broad array of investments, including serving as counterparties to certain
derivative and hedging arrangements, and may have actively traded, and, in the future may actively trade, debt and
equity securities (or related derivative securities), and financial instruments (including bank loans) for their own
account and for the accounts of their customers and may have in the past and at any time in the future hold long and
short positions in such securities and instruments. Such investment and securities activities may have involved, and in
the future may involve, securities and instruments of the Company. The underwriters and their affiliates may also
make investment recommendations and/or publish or express independent research views in respect of such securities
or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such
securities and instruments.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a �Relevant Member State�), with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State no offer of notes may be made to the public in that Relevant Member
State other than:

� to any legal entity which is a qualified investor as defined in the Prospectus Directive;

� to fewer than 150, natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the
underwriters; or
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� in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of notes shall require the Company or the underwriters to publish a prospectus pursuant to
Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

This prospectus supplement has been prepared on the basis that any offer of notes in any Relevant Member State will
be made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for
offers of notes. Accordingly any person making or intending to make an offer in that Relevant
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Member State of notes which are the subject of the offering contemplated in this prospectus supplement may only do
so in circumstances in which no obligation arises for the Company or any of the underwriters to publish a prospectus
pursuant to Article 3 of the Prospectus Directive in relation to such offer. Neither the Company nor the underwriters
have authorized, nor do they authorize, the making of any offer of notes in circumstances in which an obligation arises
for the Company or the underwriters to publish a prospectus for such offer.

For the purpose of the above provisions, the expression �an offer to the public� in relation to any notes in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the
offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe the notes, as the same
may be varied in the Relevant Member State by any measure implementing the Prospectus Directive in the Relevant
Member State and the expression �Prospectus Directive� means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive) and includes any relevant implementing measure in the Relevant
Member State and the expression �2010 PD Amending Directive� means Directive 2010/73/EU.

Hong Kong

The notes may not be offered or sold in Hong Kong, by means of any document, other than (a) to �professional
investors� as defined in the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made
under that Ordinance or (b) in other circumstances which do not result in the document being a �prospectus� as defined
in the Companies Ordinance (Cap. 32, Laws of Hong Kong) or which do not constitute an offer to the public within
the meaning of that Ordinance. No advertisement, invitation or document relating to the notes may be issued or may
be in the possession of any person for the purpose of the issue, whether in Hong Kong or elsewhere, which is directed
at, or the contents of which are likely to be read by, the public in Hong Kong (except if permitted to do so under the
laws of Hong Kong) other than with respect to the notes which are intended to be disposed of only to persons outside
Hong Kong or only to �professional investors� as defined in the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) or any rules made under that Ordinance.

Japan

No securities registration statement has been filed under Article 4, Paragraph 1 of the Financial Instruments and
Exchange Law of Japan (Law No. 25 of 1948, as amended) (�FIEL�) in relation to the notes. The notes are being offered
in a private placement to �qualified institutional investors� (tekikaku-kikan-toshika) under Article 10 of the Cabinet
Office Ordinance concerning Definitions provided in Article 2 of the FIEL (the Ministry of Finance Ordinance
No. 14, as amended) (�QIIs�), under Article 2, Paragraph 3, Item 2 i of the FIEL. Any QII acquiring the notes in this
offer may not transfer or resell those notes except to other QIIs.

Korea

The notes may not be offered, sold and delivered directly or indirectly, or offered or sold to any person for reoffering
or resale, directly or indirectly, in Korea or to any resident of Korea except pursuant to the applicable laws and
regulations of Korea, including the Korea Securities and Exchange Act and the Foreign Exchange Transaction Law
and the decrees and regulations thereunder. The notes have not been registered with the Financial Services
Commission of Korea for public offering in Korea. Furthermore, the notes may not be resold to Korean residents
unless the purchaser of the notes complies with all applicable regulatory requirements (including but not limited to
government approval requirements under the Foreign Exchange Transaction Law and its subordinate decrees and
regulations) in connection with the purchase of the notes.

Singapore
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Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the notes may not be circulated or distributed, nor may
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the notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and
Future Act, Chapter 289 of Singapore (the �SFA�), (ii) to a �relevant person� as defined in Section 275(2) of the SFA, or
any person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or
(iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the notes are subscribed and purchased under Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom
is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor (as defined in Section 4A of the SFA)) whose sole whole
purpose is to hold investments and each beneficiary is an accredited investor, shares, debentures and units of shares
and debentures of that corporation or the beneficiaries� rights and interest (howsoever described) in that trust shall not
be transferable within six months after that corporation or that trust has acquired the notes under Section 275 of the
SFA except:

(i) to an institutional investor under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the
SFA) and in accordance with the conditions, specified in Section 275 of the SFA;

(ii) (in the case of a corporation) where the transfer arises from an offer referred to in Section 275(1A) of the SFA, or
(in the case of a trust) where the transfer arises from an offer that is made on terms that such rights or interests are
acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each transaction,
whether such amount is to be paid for in cash or by exchange of securities or other assets;

(iii) where no consideration is or will be given for the transfer; or

(iv) where the transfer is by operation of law.

By accepting this prospectus supplement, the recipient hereof represents and warrants that he is entitled to receive it in
accordance with the restrictions set forth above and agrees to be bound by limitations contained herein. Any failure to
comply with these limitations may constitute a violation of law.

United Kingdom

This prospectus supplement is being distributed only to, and is directed only at, and any offer subsequently made may
only be directed at persons who are �qualified investors� (as defined in the Prospectus Directive) (i) who have
professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the �Order�) and/or (ii) who are high net worth
companies falling within Article 49(2)(a) to (d) of the Order or persons to whom it may otherwise be lawfully
communicated (all such persons together being referred to as �relevant persons�). This document must not be acted on
or relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any investment
or investment activity to which this document relates is only available to, and will be engaged in with, relevant
persons.

Canada
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The distribution of the notes in Canada is being made only in the provinces of Ontario, Quebec, Alberta and British
Columbia on a private placement basis exempt from the requirement that we prepare and file a prospectus with the
securities regulatory authorities in each province where trades of these securities are made. Any resale of
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the notes in Canada must be made under applicable securities laws which may vary depending on the relevant
jurisdiction, and which may require resales to be made under available statutory exemptions or under a discretionary
exemption granted by the applicable Canadian securities regulatory authority. Purchasers are advised to seek legal
advice prior to any resale of such securities.

Representations of Canadian Purchasers

By purchasing the notes in Canada and accepting delivery of a purchase confirmation, a purchaser is representing to
us and the dealer from whom the purchase confirmation is received that:

� the purchaser is entitled under applicable provincial securities laws to purchase the notes without the benefit
of a prospectus qualified under those securities laws as it is an �accredited investor� as defined under National
Instrument 45-106�Prospectus Exemptions,

� the purchaser is a �permitted client� as defined in National Instrument 31-103�Registration Requirements,
Exemptions and Ongoing Registrant Obligations,

� where required by law, the purchaser is purchasing as principal and not as agent, and

� the purchaser has reviewed the text above under Resale Restrictions.
Conflicts of Interest

Canadian purchasers are hereby notified that the underwriters are relying on the exemption set out in section 3A.3 or
3A.4, if applicable, of National Instrument 33-105�Underwriting Conflicts from having to provide certain conflict of
interest disclosure in this document.

Statutory Rights of Action

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if the offering memorandum (including any amendment thereto) such as this document contains
a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the
time limit prescribed by the securities legislation of the purchaser�s province or territory. The purchaser of these
securities in Canada should refer to any applicable provisions of the securities legislation of the purchaser�s province or
territory for particulars of these rights or consult with a legal advisor.

Enforcement of Legal Rights

All of our directors and officers as well as the experts named herein may be located outside of Canada and, as a result,
it may not be possible for Canadian purchasers to effect service of process within Canada upon us or those persons.
All or a substantial portion of our assets and the assets of those persons may be located outside of Canada and, as a
result, it may not be possible to satisfy a judgment against us or those persons in Canada or to enforce a judgment
obtained in Canadian courts against us or those persons outside of Canada.
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Taxation and Eligibility for Investment

Canadian purchasers of the notes should consult their own legal and tax advisors with respect to the tax consequences
of an investment in the notes in their particular circumstances and about the eligibility of the notes for investment by
the purchaser under relevant Canadian legislation.
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VALIDITY OF THE NOTES

The validity of the notes will be passed upon for us by Gibson, Dunn & Crutcher LLP, New York, New York.
Morrison & Foerster LLP, New York, New York, will pass upon certain matters for the underwriters.

EXPERTS

Ernst & Young LLP, an independent registered public accounting firm, has audited our consolidated financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2014, and the effectiveness
of our internal control over financial reporting as of December 31, 2014, as set forth in their reports, which are
incorporated by reference in this prospectus supplement and elsewhere in the registration statement. Our financial
statements are incorporated by reference in reliance on Ernst & Young LLP�s reports, given on their authority as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement is part of a registration statement (File No. 333-203125) we have filed with the SEC
under the Securities Act. The registration statement, including the attached exhibits and schedules, contains additional
relevant information about us and the securities described in this prospectus supplement. The SEC�s rules and
regulations allow us to omit certain information included in the registration statement from this prospectus
supplement. The registration statement may be inspected by anyone without charge at the SEC�s principal office at 100
F Street, N.E., Washington, D.C. 20549.

In addition, we file annual, quarterly, and special reports, proxy statements and other information with the SEC under
the Exchange Act. You may read and copy this information at the following SEC location:

Public Reference Room

100 F Street, N.E.

Washington, D.C. 20549

You may also obtain copies of this information by mail from the SEC�s Public Reference Room, 100 F Street, N.E.,
Washington, D.C. 20549, at rates determined by the SEC. You may obtain information on the operation of the Public
Reference Room by calling the SEC at (800) 732-0330. You may also inspect reports, proxy statements and other
information that we have filed electronically with the SEC at the SEC�s website at http://www.sec.gov. These
documents can also be inspected at the offices of the New York Stock Exchange, 11 Wall Street, New York, New
York 10005.

The SEC�s rules allow us to �incorporate by reference� information into this prospectus supplement. This means that we
can disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is considered to be a part of this prospectus supplement. Any information
incorporated by reference in this prospectus supplement that we file with the SEC after the date of this prospectus
supplement will automatically update and supersede information contained in this prospectus supplement. Our SEC
file number is 001-13300.

We are incorporating by reference in this prospectus supplement the documents listed below and any future
filings that we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the
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termination of this offering, provided, however, that we are not incorporating by reference any information
furnished (but not filed) under Item 2.02 or Item 7.01 of any Current Report on Form 8-K, except as specified
below:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed on February 24, 2015
(including the portions of our proxy statement for our 2015 annual meeting of stockholders incorporated by
reference therein);
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� our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2015 and June 30, 2015,
filed on May 5, 2015 and August 3, 2015, respectively; and

� our Current Reports on Form 8-K filed on February 2, 2015, February 5, 2015, March 11, 2015, May 4,
2015, May 7, 2015, May 14, 2015, August 6, 2015, August 24, 2015, October 5, 2015 and October 22, 2015
(Exhibits 99.1 and 99.2 only).

You can obtain copies of documents incorporated by reference in this prospectus supplement, without charge, by
requesting them in writing or by telephone from us at Capital One Financial Corporation, Investor Relations
Department, 1680 Capital One Drive, McLean, Virginia 22102, telephone (703) 720-2455. You should rely only on
the information incorporated by reference or provided in this prospectus supplement or the accompanying prospectus.
We have not authorized anyone else to provide you with different information. We are not making an offer of these
securities in any state where the offer is not permitted. You should not assume that the information in this prospectus
supplement, the accompanying prospectus or any document incorporated by reference is accurate as of any date other
than the date of the applicable document.

Our principal executive office is located at 1680 Capital One Drive, McLean, Virginia 22102 (telephone number
(703) 720-1000). We maintain a website at www.capitalone.com. The information on our website is not part of this
prospectus supplement nor is it incorporated by reference. Documents available on our website include: (i) our Code
of Business Conduct and Ethics for the Corporation; (ii) our Corporate Governance Guidelines; and (iii) charters for
the Audit, Risk, Compensation, and Governance and Nominating Committees of the Board of Directors.
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PROSPECTUS

Capital One Financial Corporation
Senior Debt Securities

Subordinated Debt Securities

Preferred Stock

Depositary Shares

Common Stock

Purchase Contracts

Warrants

Units

Capital One Financial Corporation from time to time may issue and offer to sell, and selling securityholders may offer to resell, the senior or
subordinated debt securities, preferred stock, either separately or represented by depositary shares, common stock, purchase contracts, warrants
or units described in this prospectus, which we refer to collectively as our securities.

We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and the accompanying
prospectus supplement carefully before you make your investment decision.

Our common stock is listed on the New York Stock Exchange under the symbol �COF.�

Investing in our securities involves a high degree of risk. See the �Risk Factors� section of our filings with the Securities and Exchange
Commission and the applicable prospectus supplement.

This prospectus may not be used to sell any of the securities unless it is accompanied by a prospectus supplement.

These securities are not deposits or savings accounts or other obligations of a bank. These securities are not insured by the Federal Deposit
Insurance Corporation or any other governmental agency or instrumentality.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 31, 2015.
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ABOUT THIS PROSPECTUS

In this prospectus, �we,� �our,� �us,� or the �Corporation,� each refer to Capital One Financial Corporation.

This prospectus is part of a registration statement (No. 333-203125) that we have filed with the Securities and Exchange Commission, or the
SEC, utilizing a �shelf� registration process. This prospectus provides you with a general description of the securities that we may issue and sell,
and that selling securityholders may resell, from time to time. Each time we issue and sell securities, we will provide a prospectus supplement
that will contain specific information about the terms of that offering. The prospectus supplement may add, update or change information in this
prospectus. If there is any inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the
information in the prospectus supplement. You should read both this prospectus and the prospectus supplement applicable to any offering,
together with the additional information described under the heading �Where You Can Find More Information� below.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus contain forward-looking statements. Statements that are not
historical facts, including statements about our beliefs and expectations, are forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended (the �Securities Act�), and Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange
Act�). Forward-looking statements include, among other things, information relating to our strategies, goals, outlook or other non-historical
matters; projections, revenues, income, returns, expenses, capital measures, accruals for claims in litigation and for other claims against us;
earnings per share or other financial measures for us; future financial and operating results; our plans, objectives, expectations and intentions;
and the assumptions that underlie these matters. Forward-looking statements also include statements using words such as �expect,� �anticipate,�
�hope,� �intend,� �plan,� �believe,� �estimate,� �will� or similar expressions. We have based these forward-looking statements on our current plans, estimates
and projections, and you should not unduly rely on them.

Numerous factors could cause our actual results to differ materially from those described in forward-looking statements, including, among other
things:

� general economic and business conditions in the United States, the United Kingdom, Canada or our local markets, including
conditions affecting employment levels, interest rates, collateral values, consumer income and confidence, spending and savings that
may affect consumer bankruptcies, defaults, charge-offs and deposit activity;

� an increase or decrease in credit losses (including increases due to a worsening of general economic conditions in the credit
environment);

� financial, legal, regulatory, tax or accounting changes or actions, including the impact of the Dodd-Frank Wall Street Reform and
Consumer Protection Act and the regulations promulgated thereunder and regulations governing bank capital and liquidity standards,
including Basel-related initiatives and potential changes to financial accounting and reporting standards;

� developments, changes or actions relating to any litigation matter involving us;

� the inability to sustain revenue and earnings growth;

� increases or decreases in interest rates;

� our ability to access the capital markets at attractive rates and terms to capitalize and fund our operations and future growth;
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� increases or decreases in our aggregate loan balances or the number of customers and the growth rate and composition thereof,
including increases or decreases resulting from factors such as shifting product mix, amount of actual marketing expenses we incur
and attrition of loan balances;

� the level of future repurchase or indemnification requests we may receive, the actual future performance of mortgage loans relating
to such requests, the success rates of claimants against us, any developments in litigation and the actual recoveries we may make on
any collateral relating to claims against us;

� the amount and rate of deposit growth;

� changes in the reputation of, or expectations regarding, the financial services industry or us with respect to practices, products or
financial condition;

� any significant disruption in our operations or technology platform;

� our ability to maintain a compliance and technology infrastructure suitable for the nature of our business;

� our ability to develop digital technology that addresses the needs of our customers;

� our ability to control costs;

� the amount of, and rate of growth in, our expenses as our business develops or changes or as it expands into new market areas;

� our ability to execute on our strategic and operational plans;

� any significant disruption of, or loss of public confidence in, the United States mail service affecting our response rates and
consumer payments;

� any significant disruption of, or loss of public confidence in, the internet affecting the ability of our customers to access their
accounts and conduct banking transactions;

� our ability to recruit and retain talented and experienced personnel to assist in the development, management and operation of new
products and services;

� changes in the labor and employment markets;

� fraud or misconduct by our customers, employees or business partners;
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� competition from providers of products and services that compete with our businesses; and

� other risk factors listed from time to time in reports that we file with the SEC.
You should carefully consider the factors referred to above in evaluating these forward-looking statements.

When considering these forward-looking statements, you should keep in mind these risks, uncertainties and other cautionary statements made in
this prospectus, any accompanying prospectus supplement and in the documents incorporated by reference. See the factors set forth under the
caption �Risk Factors� in any prospectus supplement and in any other documents incorporated or deemed to be incorporated by reference therein
or herein, including our Annual Report on Form 10-K for the year ended December 31, 2014, for additional information that you should
consider carefully in evaluating these forward-looking statements.

Forward-looking statements are not guarantees of future performance. They involve risks, uncertainties and assumptions, including the
risk factors referred to above. Our future performance and actual results may differ materially from those expressed in
forward-looking statements. Many of the factors that will determine these results and values are beyond our ability to control or
predict. Forward-looking statements speak only as of the date that they are made, and except as required by law we undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement we have filed with the SEC under the Securities Act. The registration statement, including the
attached exhibits and schedules, contains additional relevant information about us and the securities described in this prospectus. The SEC�s rules
and regulations allow us to omit certain information included in the registration statement from this prospectus. The registration statement may
be inspected by anyone without charge at the SEC�s principal office at 100 F Street, N.E., Washington, D.C. 20549.

In addition, we file annual, quarterly and special reports, proxy statements and other information with the SEC under the Exchange Act. You
may read and copy this information at the following SEC location:

Public Reference Room

100 F Street, N.E.

Washington, D.C. 20549

You may also obtain copies of this information by mail from the SEC�s Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549, at
rates determined by the SEC. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. You may also inspect reports, proxy statements and other information that we have filed electronically with the SEC at the
SEC�s web site at http://www.sec.gov/.

The SEC�s rules allow us to �incorporate by reference� information into this prospectus and any prospectus supplement. This means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The information incorporated by
reference is considered to be a part of this prospectus and any prospectus supplement. Any information incorporated by reference in this
prospectus that we file with the SEC after the date of this prospectus and any information incorporated by reference in any prospectus
supplement will automatically update and supersede information contained in this prospectus and any prospectus supplement. Our SEC file
number is 001-13300.

We are incorporating by reference in this prospectus the documents listed below and any future filings that we make with the SEC
under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this offering, provided, however, that we are not
incorporating by reference any information furnished (but not filed) under Item 2.02 or Item 7.01 of any Current Report on Form 8-K:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed on February 24, 2015;

� our Current Reports on Form 8-K filed on February 2, 2015, February 5, 2015 and March 11, 2015; and

� the description of our common stock on Amendment No. 1 to Form 8-A, dated October 17, 1994.
You can obtain copies of documents incorporated by reference in this prospectus, without charge, by requesting them in writing or by telephone
from us at Capital One Financial Corporation, Investor Relations Department, 1680 Capital One Drive, McLean, Virginia 22102, telephone
(703) 720-2455.

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We have not
authorized anyone else to provide you with different information. We are not making an offer of these securities in any state where the offer is
not permitted. You should not assume that the information in this prospectus, any prospectus supplement or any document incorporated by
reference is accurate as of any date other than the date of the applicable document.

Our principal executive office is located at 1680 Capital One Drive, McLean, Virginia 22102 (telephone number (703) 720-1000). We maintain
a website at http://www.capitalone.com. The information on our website is not part of this prospectus nor is it incorporated by reference.
Documents available on our website include our (i) Code of Business Conduct and Ethics, (ii) Corporate Governance Guidelines, and
(iii) charters for each of the Audit, Risk, Compensation, and Governance and Nominating Committees.

Edgar Filing: CAPITAL ONE FINANCIAL CORP - Form 424B2

Table of Contents 59



3

Edgar Filing: CAPITAL ONE FINANCIAL CORP - Form 424B2

Table of Contents 60



Table of Contents

RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

The following table sets forth our ratios of (1) earnings to fixed charges and (2) earnings to combined fixed charges and preferred stock
dividends for each of the periods indicated.

Ratio of Earnings to Fixed Charges: Years Ended December 31,
2014 2013 2012(1) 2011 2010

Including Interest on Deposits 5.14 4.65 3.17 3.08 2.52
Excluding Interest on Deposits 14.19 12.82 6.30 5.41 4.07
Including Preferred Stock Dividends (and Including Interest on Deposits) 4.84 4.46 3.15 3.08 2.52
Including Preferred Stock Dividends (and Excluding Interest on Deposits) 11.82 11.26 6.17 5.41 4.07

(1) On February 17, 2012, we acquired ING Direct. On May 1, 2012, we closed the 2012 HSBC U.S. card acquisition. Each of these
transactions was accounted for under the acquisition method of accounting, and their respective results of operations are included in our
results from each respective transaction date.

We compute the ratio of earnings to fixed charges by dividing earnings by the sum of fixed charges. The term �earnings� is the amount resulting
from adding (a) income from continuing operations before income taxes, (b) fixed charges, and (c) equity in undistributed loss (gain) of
unconsolidated subsidiaries. The term �fixed charges� includes the sum of the following: (a) interest expense on deposits and borrowing and
(b) interest factor in rent expense.

We compute the ratio of earnings to combined fixed charges and preferred stock dividends by dividing earnings by the sum of fixed charges and
preferred stock dividends.
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USE OF PROCEEDS

Except as otherwise described in the applicable prospectus supplement, we intend to use the net proceeds from the sale of our securities for
general corporate purposes in the ordinary course of our business. General corporate purposes may include, repayment of debt, acquisitions,
additions to working capital, capital expenditures and investments in our subsidiaries.
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DESCRIPTION OF DEBT SECURITIES

We may from time to time issue debt securities which will be our direct unsecured general obligations. These debt securities are described below
and will be senior debt securities or subordinated debt securities and any senior or subordinated debt securities that may be part of a unit, all of
which are called debt securities. The senior debt securities will be issued under an indenture between us and The Bank of New York Mellon
Trust Company, N.A., formerly known as The Bank of New York Trust Company, N.A. (as successor to Harris Trust and Savings Bank), as
trustee, dated as of November 1, 1996, and the subordinated debt securities will be issued under an indenture dated as of August 29, 2006
between us and The Bank of New York Mellon Trust Company, N.A., as trustee, subject in each case to such amendments or supplemental
indentures as may be adopted from time to time. Together, the senior indenture and the subordinated indenture are called the indentures, and the
senior indenture trustee and the subordinated indenture trustee are called the indenture trustees.

We have summarized selected provisions of the indentures below. The summary is not complete and does not describe every aspect of the
indentures. A copy of each of the senior indenture and the subordinated indenture has been filed as an exhibit to the registration statement of
which this prospectus is a part and has been qualified as an indenture under the Trust Indenture Act of 1939, as amended, or the Trust Indenture
Act. You should read the more detailed provisions of the applicable indenture, including the defined terms, for provisions that may be important
to you. You should also consider applicable provisions of the Trust Indenture Act. In the summary below, we have included references to section
numbers so that you can easily locate these provisions. The particular terms of any debt securities we offer will be described in the related
prospectus supplement, along with any applicable modifications of or additions to the general terms of the debt securities described below and in
the indentures. For a description of the terms of any series of debt securities, you should also review both the prospectus supplement relating to
that series and the description of the debt securities set forth in this prospectus before making an investment decision. Capitalized terms used in
the summary have the meanings specified in the applicable indenture.

As of December 31, 2014, we had $18.7 billion in senior and subordinated notes outstanding that mature in varying amounts from 2015 to 2024,
of which $16.0 billion in aggregate principal amount was senior debt securities and $2.7 billion in aggregate principal was subordinated debt
securities. $6.1 billion and $3.9 billion in senior and subordinated debt securities were issued by our consolidated subsidiaries, Capital One Bank
(USA), National Association (�COBNA�) and Capital One, National Association (�CONA�), respectively.

General

The debt securities will be our direct unsecured obligations. The indentures do not significantly limit our operations. In particular, they do not:

� limit the amount of debt securities that we can issue under the indentures;

� limit the number of series of debt securities that we can issue from time to time;

� limit or otherwise restrict the total amount of debt that we or our subsidiaries may incur or the amount of other securities that we may
issue;

� require us or an acquiror to repurchase debt securities in the event of a �change in control;� or

� contain any covenant or other provision that is specifically intended to afford any holder of the debt securities any protection in the
event of highly leveraged transactions or similar transactions involving us or our subsidiaries.

The senior debt securities will rank equally with all of our other unsecured unsubordinated indebtedness. The subordinated debt securities will
have a position junior to all of our senior indebtedness.
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Because we are a holding company, dividends and fees from our subsidiaries are our principal source of revenues from which to repay the debt
securities. Our subsidiaries engaged in the banking or credit card business can only pay dividends if they are in compliance with applicable
United States federal and state regulatory requirements. Our right to participate in any asset distribution of any of our subsidiaries, including
COBNA and CONA, on liquidation, reorganization or otherwise, will rank junior to the rights of all creditors of that subsidiary (except to the
extent that we may ourselves be an unsubordinated creditor of that subsidiary). As a result, the rights of holders of debt securities to benefit from
those distributions will also be junior to the rights of all creditors of our subsidiaries. Consequently, the debt securities will be effectively
subordinated to all liabilities of our subsidiaries. COBNA and CONA are subject to claims by creditors for long-term and short-term debt
obligations, including deposit liabilities, obligations for federal funds purchased and securities sold under repurchase agreements. There are also
various legal limitations on the extent to which COBNA and CONA may pay dividends or otherwise supply funds to us or our other affiliates.

Terms

A prospectus supplement relating to the offering of any series of debt securities will include specific terms relating to the offering. These terms
will include some or all of the following (unless specified otherwise or in context, section references are to sections of both the senior indenture
and subordinated indenture):

� the title, series, form and type of the offered debt securities;

� whether the offered debt securities will be senior or subordinated debt;

� the indenture under which the offered debt securities are being issued;

� whether the offered debt securities are to be issued in registered form, bearer form or both;

� the aggregate principal amount of the offered debt securities and any limit upon the aggregate principal amount of the debt securities
of such title or series;

� the date or dates (including the maturity date) or method, if any, for determining such dates, on which the principal of the offered
debt securities will be payable (and any provisions relating to extending or shortening the date on which the principal of the offered
debt securities is payable);

� the interest rate, or method, if any, for determining the interest rate, the date or dates from which interest will accrue, or method, if
any, for determining such dates, the interest payment dates, if any, on which interest will be payable, and whether and under what
circumstances additional amounts on the offered debt securities will be payable; the manner in which payments with respect to the
offered debt securities will be made; and the place or places where principal of, premium, if any, interest on and additional amount, if
any, will be payable;

� whether the offered debt securities are redeemable at our option, and if so, the periods, prices, and other terms regarding such
optional redemption;

� whether we are obligated to redeem or repurchase the offered debt securities pursuant to any sinking fund or at the option of any
holder thereof and, if so, the periods, prices, and other terms regarding such repurchase or redemption;
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� the denominations in which the offered debt securities will be issuable;

� if other than the principal amount, the portion of the principal amount of the offered debt securities payable upon the acceleration of
the maturity date or the method by which such portion is to be determined;

� the currency for payment of principal, premium, interest and any additional amount with respect to the offered debt securities,
whether the principal of, premium, if any, interest on or additional amount, if any, with respect to the offered debt securities are to be
payable, at our election or any holder�s
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election, in a currency other than that in which the offered debt securities are denominated, the period in which that election
may be made and the time and manner of determining the applicable exchange rate;

� the percentage of the principal amount or price at which the offered debt securities will be issued;

� whether the amount of payments of principal of, premium, if any, interest on, or additional amount, if any, with respect to the offered
debt securities may be determined by reference to an index, formula or other method, and if so, the terms and conditions and the
manner in which such amounts will be determined and paid or payable;

� any changes to the covenants or additional events of default or covenants;

� whether and upon what terms the offered debt securities may be defeased (which means that we would be discharged from our
obligations by depositing sufficient cash or government securities to pay the principal of, premium, if any, interest on, or additional
amount, if any, due to the stated maturity date or a redemption date of the offered debt securities);

� whether the offered debt securities will be convertible into our common stock and, if so, the initial conversion price, the periods and
terms of the conversion or exchange; and

� any other terms not inconsistent with the provisions of the indentures. (Section 301)
Form of the Debt Securities

The indentures provide that we may issue senior and subordinated debt securities in registered form, in bearer form or in both registered and
bearer form. Unless we indicate otherwise in the applicable prospectus supplement, each series of senior and subordinated debt securities will be
issued in registered form, without coupons. Holders of �registered form� securities will be listed on the applicable indenture trustee�s register for
the applicable debt securities. (Sections 201 and 305)

Unless we indicate otherwise in the applicable prospectus supplement, we will issue senior and subordinated debt securities in registered form,
without coupons, in denominations of $1,000 or any integral multiple of $1,000. Unless we indicate otherwise in the applicable prospectus
supplement, we will issue senior and subordinated debt securities in bearer form in denominations of $5,000 or any integral multiple of $5,000.
There will be no service charge for any registration of transfer, exchange, redemption, or conversion of senior and subordinated debt securities,
but we or the applicable indenture trustee may require the holder to pay any tax or other governmental charge that may be imposed in connection
with any registration of a transfer or exchange of the senior or subordinated debt securities, other than certain exchanges not involving any
transfer. (Sections 302 and 305)

If we issue the debt securities in bearer form, the debt securities will have interest coupons attached. �Bearer form� securities are payable to
whomever physically holds them from time to time. Debt securities in bearer form will not be offered, sold, resold or delivered in connection
with their original issuance in the United States or to any United States person other than through offices of certain United States financial
institutions located outside the United States. Purchasers of debt securities in bearer form will be subject to certification procedures and may be
affected by United States tax law limitations. These procedures and limitations will be described in the applicable prospectus supplement.

Registration, Transfer, Payment and Paying Agent

Unless we indicate otherwise in the applicable prospectus supplement, payments on the debt securities will be made at our office or agency
maintained for that purpose. We have appointed an agency in New York, New York to make payments on the debt securities; however, we may
change our agent from time to time. Any transfer of the debt securities will be registerable at the same place. In addition, we may choose to pay
interest by check mailed to the address in the security register of the person in whose name the debt security is registered at
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the close of business on the applicable record date. (Sections 1002 and 307) Unless we indicate otherwise in the applicable prospectus
supplement, any interest and any additional amounts with respect to any debt securities which is payable, but not punctually paid or duly
provided for, may be paid to the holders as of a special record date fixed by the trustee or in any other lawful manner. (Section 307)

Unless we indicate otherwise in the applicable prospectus supplement, payments of principal of, premium, if any, and interest on debt securities
in bearer form will be made at the office outside the United States specified in the applicable prospectus supplement and as we may designate
from time to time. Payment can also be made by check or by transfer to an account maintained by the payee with a bank located outside the
United States. Unless we indicate otherwise in the applicable prospectus supplement, payment on debt securities in bearer form will be made
only if the holder surrenders the coupon relating to the interest payment date. We will not make any payments on any debt security in bearer
form at any office or agency in the United States, by check mailed to any address in the United States or by transfer to any account maintained
with a bank located in the United States. (Sections 1001 and 1002)

Global Debt Securities

Unless we indicate otherwise in the applicable prospectus supplement for a series of debt securities, each series of debt securities will be issued
in global form, which means that we will deposit with the depositary identified in the applicable prospectus supplement (or its custodian) one or
more certificates representing the entire series, as described below under �Book-Entry Procedures and Settlement.� Global debt securities may be
issued in either temporary or permanent form. (Sections 201 and 203)

The applicable prospectus supplement will describe any limitations and restrictions relating to a series of global senior or subordinated debt
securities.

Covenants

Under the senior indenture, we agree to the following:

� Except as permitted as described in this prospectus under �Description of Debt Securities�Consolidation, Merger and Sale of Assets,�
we will preserve and keep in full force and effect our corporate existence and the corporate existence of each of our significant
subsidiaries (as defined below) and our rights (charter and statutory) and franchises and those of each of our significant subsidiaries.
However, neither we nor any of our significant subsidiaries will be required to preserve any of these rights or franchises if we or the
significant subsidiary, as the case may be, determine that the preservation of these rights or franchises is no longer desirable in the
conduct of our or its business, as applicable, and that the loss of these rights or franchises is not disadvantageous in any material
respect to the holders of the senior debt securities. (Section 1007)

� The senior indenture contains a covenant by us limiting our ability to dispose of the voting stock of a significant subsidiary. A
�significant subsidiary� is any of our majority-owned subsidiaries the consolidated assets of which (as reflected on our consolidated
balance sheet) constitute 20% or more of our consolidated assets. This covenant generally provides that, except as permitted as
described in this prospectus under �Description of Debt Securities�Consolidation, Merger and Sale of Assets,� as long as any of the
senior debt securities are outstanding:

� neither we nor any of our significant subsidiaries will sell, assign, transfer or otherwise dispose of the voting stock of a
significant subsidiary or securities convertible into or options, warrants or rights to subscribe for or purchase such voting
stock, and we will not permit a significant subsidiary to issue voting stock, or securities convertible into or options, warrants
or rights to subscribe for or purchase such voting stock, in each case if, after giving effect to such transaction and to the
issuance of the maximum number of shares of voting stock of the significant subsidiary issuable upon the exercise of all such
convertibles securities, options, warrants or rights, such significant subsidiary would cease to be a controlled subsidiary (as
defined below); and
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� we will not permit a significant subsidiary to merge or consolidate with or into any corporation unless the survivor is us or is,
or upon consummation of the merger or consolidation will become, a controlled subsidiary, or to lease, sell or transfer all or
substantially all of its properties and assets except to us or a controlled subsidiary or a person that upon such lease, sale or
transfer will become a controlled subsidiary. (Section 1005)

A �controlled subsidiary� is a significant subsidiary at least 80% of the voting stock of which is owned by us and/or one or more of our controlled
subsidiaries.

The limitations described above do not apply to certain transactions required by law, rule, regulation or governmental order (including as a
condition to an acquisition of another entity by us) or to any sale or transfer of assets in a securitization transaction.

Under the subordinated indenture, we agree to the following:

� Except as permitted as described in this prospectus under �Description of Debt Securities�Consolidation, Merger and Sale of Assets,�
we will preserve and keep in full force and effect our corporate existence and our rights (charter and statutory) and franchises.
However, we will not be required to preserve any of these rights or franchises if we determine that the preservation of these rights or
franchises is no longer desirable in the conduct of our business and that the loss of these rights or franchises is not disadvantageous
in any material respect to the holders of the subordinated debt securities. (Section 1007)

In addition, the senior indenture contains a covenant by us limiting our ability to create liens on the voting stock of a significant subsidiary. This
covenant generally provides that, as long as any of the senior debt securities are outstanding, neither we nor any of our subsidiaries will create,
assume or incur any pledge, encumbrance or lien upon a significant subsidiary�s voting stock, or upon securities convertible into or options,
warrants or rights to subscribe for or purchase, a significant subsidiary�s voting stock, directly or indirectly, to secure indebtedness for borrowed
money, if, treating such pledge, encumbrance or lien as a transfer of the significant subsidiary�s voting stock or securities convertible into or
options, warrants or rights to subscribe for or purchase the significant subsidiary�s voting stock to the secured party (in each case after giving
effect to such transaction and to the issuance of the maximum number of shares of voting stock of the significant subsidiary issuable upon the
exercise of all such convertible securities, options, warrants or rights), the significant subsidiary would not continue to be a controlled
subsidiary, unless the senior debt securities are equally and ratably secured with any and all such indebtedness by this pledge, encumbrance or
lien. (Section 1006)

Subordination of Subordinated Debt Securities

Unless we indicate otherwise in the applicable prospectus supplement, the following provisions will apply to subordinated debt securities.
Section references are to sections of the subordinated indenture.

Subordinated debt securities will be subordinated in right of payment to all �senior indebtedness,� as defined below. Payments on subordinated
debt securities also will be effectively subordinated if:

� we are involved in insolvency, bankruptcy or similar proceedings;

� the maturity of any series of our subordinated debt securities is accelerated because of certain events of bankruptcy, insolvency or
reorganization of us or a major depositary institution subsidiary; or

� we fail to pay the principal of, premium, if any, or interest on any senior indebtedness when due, or an event of default occurs and is
continuing with respect to any senior indebtedness permitting the holders of such senior indebtedness to declare the senior
indebtedness due and payable prior to the date on which it would otherwise have become due and payable. (Section 1601)
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Because of this subordination, some of our creditors may receive more, ratably, than holders of subordinated debt securities if we are insolvent.

After all payments have been made to the holders of senior indebtedness, any holders of subordinated debt securities will be subrogated to the
rights of holders of senior indebtedness to receive payments or distributions of cash, property or securities from us applicable to such senior
indebtedness until all amounts owing on the subordinated debt securities have been paid in full. (Section 1602)

�Senior indebtedness� includes: (1) the principal of, premium, if any, and interest on, whether outstanding now or incurred later, (a) all
indebtedness for money borrowed by us, including indebtedness of others that we guarantee, other than the subordinated debt securities and the
junior subordinated debt securities and other indebtedness that is expressly stated as not senior, and (b) any amendments, renewals, extensions,
modifications and refundings of any indebtedness, unless in either case the instrument evidencing the indebtedness provides that it is not senior
in right of payment to the subordinated debt securities; (2) all our capital lease obligations and any synthetic lease or tax retention operating
lease; (3) all our obligations issued or assumed as the deferred purchase price of property, and all conditional sale or title retention agreements,
but excluding trade accounts payable in the ordinary course of business; (4) all our obligations, contingent or otherwise, in respect of any letters
of credit, bankers acceptances, security purchase facilities and similar credit transactions; (5) all our obligations in respect of interest rate swap,
cap or similar agreements, interest rate future or options contracts, currency swap agreements, currency future or option contracts, commodity
contracts and other similar agreements; (6) all obligations of the type referred to in clauses (1) through (5) of other persons for the payment of
which we are responsible or liable as obligor, guarantor or otherwise; and (7) all obligations of the type referred to in clauses (1) through (6) of
other persons secured by any lien on any of our property or assets whether or not such obligation is assumed by us.

Senior indebtedness does not include: (1) subordinated debt securities; (2) any indebtedness that by its terms is subordinated to, or ranks on an
equal basis with, subordinated debt securities; and (3) any indebtedness between or among us and our affiliates, including (a) any junior
subordinated debt securities, (b) trust preferred securities guarantees and (c) all other debt securities and guarantees in respect of those debt
securities, issued to any trust, or a trustee of such trust, partnership or other entity affiliated with us which is our financing vehicle in connection
with the issuance by such financing vehicle of trust preferred securities or other securities guaranteed by us pursuant to an instrument that ranks
on an equal basis with, or junior to, the trust preferred securities guarantees.

Consolidation, Merger and Sale of Assets

Each indenture generally permits a consolidation or merger between us and another corporation and the conveyance, transfer or lease by us of all
or substantially all of our property or assets, in each case without the consent of the holders of any outstanding debt securities. However, each
indenture requires that:

� the successor or purchaser is a corporation organized under the laws of the United States of America, any state thereof or the District
of Columbia and expressly assumes our obligations on the debt securities under the applicable indenture;

� immediately after giving effect to the transaction, no event which, after notice or lapse of time, would become an event of default,
will have occurred and be continuing pursuant to the applicable indenture; and

� either we or the successor person has delivered to the applicable indenture trustee an officer�s certificate and an opinion of counsel
stating the consolidation, merger, transfer or lease, as applicable, complied with these provisions and all conditions precedent of the
applicable indenture. (Section 801)

The successor shall be substituted for us as if it had been an original party to the indentures and the debt securities. Thereafter, the successor may
exercise our rights and powers under the indentures and the debt securities and, except in the case of a lease, we will be released from all of our
obligations and covenants under those documents. (Section 802)
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Exchange of Debt Securities

Registered debt securities may be exchanged for an equal aggregate principal amount of registered debt securities of the same series containing
identical terms and provisions in authorized denominations requested by the holders upon surrender of the registered debt securities at an office
or agency that we maintain for that purpose and upon fulfillment of all other requirements set forth in the indentures. (Section 305)

Conversion and Exchangeability

The holders of debt securities that are convertible into our common stock or exchangeable into other securities will be entitled to convert or
exchange the debt securities under some circumstances. The terms of any conversion or exchange will be described in the applicable prospectus
supplement.

Events of Default

Unless we indicate otherwise in the applicable prospectus supplement for any series of debt securities, events of default with respect to any
series of debt securities are:

� failure to pay the interest or any additional amount payable on any debt security of such series when due and continuance of that
default for 30 days;

� failure to pay the principal of or any premium on any debt security of such series when due and payable;

� failure to deposit any sinking fund payment when and as due by the terms of any debt security of such series;

� failure to perform or the breach of any covenant or warranty in the applicable indenture or the debt securities (other than a covenant
or warranty included solely for the benefit of a series of debt securities other than such series) that continues for 60 days after we are
given written notice by the trustee or we and the trustee are given written notice by the holders of at least 25% of the outstanding
debt securities of such series;

� in the case of the senior debt securities, any event of default under any mortgage, indenture or other instrument securing or
evidencing any indebtedness of us or any significant subsidiary for money borrowed, resulting in such indebtedness in principal
amount exceeding $10,000,000 becoming or being declared due and payable prior to the date on which it would otherwise become
due and payable, if the acceleration is not rescinded or annulled within 30 days after written notice;

� in the case of the senior debt securities, certain events of bankruptcy, insolvency or reorganization of us or any of our significant
subsidiaries and in the case of the subordinated debt securities, certain events of bankruptcy, insolvency or reorganization of us or a
major depositary institution subsidiary; or

� any other event of default included in any indenture or supplemental indenture. (Section 501)
If a default occurs with respect to any series of senior or subordinated debt securities, the applicable indenture trustee will give the holders of
those debt securities notice of the default as and to the extent provided by the Trust Indenture Act. (Section 501)

If an event of default with respect to any series of senior debt securities occurs and continues, either the senior indenture trustee or the holders of
not less than 25% of the aggregate principal amount of the outstanding senior debt securities of that series may declare the principal amount (or
such lesser amount as may be provided for the senior debt securities of such series) of all the senior debt securities of that series to be due and
payable immediately. Payment of the principal of subordinated debt securities may be accelerated only in the case of certain events of
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Any time after a declaration of acceleration has been made and before a judgment or decree for payment of the money due has been obtained the
majority holders may, under certain circumstances, void the declaration. �Majority holders� are the holders of a majority of the aggregate principal
amount of outstanding senior or subordinated debt securities of that series. (Section 502)

The majority holders may direct the time, method and place of conducting any proceeding for any remedy available to the applicable indenture
trustee, or exercising any trust or power conferred on the applicable indenture trustee, for the senior or subordinated debt securities of that series.
(Section 512). The applicable indenture trustee generally is not obligated to exercise any of its rights or powers under any senior or subordinated
indenture at the request or direction of any of the holders, unless those holders offer the applicable indenture trustee reasonable indemnity.
(Section 601)

A holder does not have the right to institute a proceeding with respect to the indenture, for the appointment of a receiver or a trustee, or for any
other remedy, unless:

� the holder has previously given written notice to the applicable indenture trustee of a continuing event of default;

� the holders of not less than 25% of the aggregate principal amount of the outstanding debt securities of the applicable series have
made a written request to the applicable indenture trustee to institute proceedings in respect of such event of default in its own name
as trustee under the applicable indenture, and such holders have offered to the applicable indenture trustee reasonable indemnity
against the costs, expenses and liabilities to be incurred in compliance with such request;

� the applicable indenture trustee has failed to institute a proceeding within 60 days after receipt of such notice, request and offer of
indemnity; and

� the applicable indenture trustee has not received an inconsistent direction from the majority holders within such 60-day period.
(Section 507)

However, these limitations do not apply to a suit for the enforcement of payment or conversion rights instituted on or after the respective due
dates of the senior and subordinated debt securities of the applicable series. (Section 508)

Waivers of Certain Covenants and Past Defaults

The holders of not less than a majority of the aggregate principal amount of the outstanding senior and subordinated debt securities of each
series may, on behalf of all holders of that series, waive our compliance with certain restrictive provisions of the applicable indenture. They also
may waive any past default with respect to that series under the applicable indenture, except (1) a default in the payment of principal of,
premium, if any, interest on or any additional amount, or (2) a default in the performance of certain covenants which cannot be modified without
the consent of all of the holders of the applicable series. (Sections 513 and 1008)

Amendments to the Indentures

Supplemental Indentures with Consent of Holders

Unless we indicate otherwise in the applicable prospectus supplement, we and the applicable trustee may modify or amend an indenture, with
the consent of the holders of at least 66-2/3% in principal amount of each series of the senior or subordinated debt securities affected by the
modification or amendment. However, no modification or amendment may, without the consent of each holder affected by the modification or
amendment:

� change the due date of the principal of, or any premium or installment of interest on, or any additional amounts with respect to any
debt security;
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� reduce the principal amount of, or the rate of interest on, or any additional amounts or premium, if any, payable with respect to any
debt security, or, except as otherwise permitted, change an obligation to pay additional amounts with respect to any debt security, or
adversely affect the right of repayment at the option of any holder, if any;

� change the place of payment, the currency in which the principal of, any premium, if any, or interest on, or any additional amounts
with respect to any debt security is payable or impair the right to institute suit for the enforcement of any such payment on or after
the due date thereof (or, in the case of redemption, on or after the redemption date or, in the case of repayment at the option of the
holder, on or after the date for repayment);

� reduce the percentage in principal amount of outstanding debt securities of any series the consent of whose holders is required for
any supplemental indenture, or the consent of whose holders is required for any waiver (of compliance with certain provisions of the
applicable indenture or certain defaults thereunder and their consequences) under the applicable indenture or reduce requirements for
quorum or voting;

� modify any of the provisions in the applicable indenture provisions described above under �Waivers of Certain Covenants and Past
Defaults� and in this section �Amendments to the Indentures�Supplemental Indentures with Consent of Holders,� except to increase any
percentage in principal amount of outstanding debt securities of any series the consent of whose holders is required for a
supplemental indenture or waiver, or to provide that certain other provisions of the applicable indenture cannot be modified or
waived without the consent of the holders of each outstanding debt security affected thereby;

� adversely affect the right of any holder to convert any convertible debt securities; or

� in the case of the subordinated indenture, modify the subordination provisions in a manner adverse to the holders of the
subordinated debt securities. (Section 902)

Supplemental Indentures without Consent of Holders

Except as otherwise provided in the applicable prospectus supplement, we and the applicable indenture trustee may modify and amend an
indenture without the consent of any holder for any of the following purposes:

� to evidence the succession of another person to us, and the assumption by the successor of our covenants in the applicable indenture
and in the debt securities;

� to add to our covenants for the benefit of the holders of all or any series of debt securities or to surrender any right or power
conferred upon us in the applicable indenture;

� to add or change any provisions of the applicable indenture to provide that bearer debt securities may be registrable as to principal, to
change or eliminate restrictions on payments with respect to debt securities, to permit registered securities to be exchanged for bearer
securities, to permit bearer securities to be exchanged for bearer securities of other authorized denominations or to permit or facilitate
the issuance of securities in uncertificated form, provided any such action does not adversely affect the interests of the holders of any
debt securities or related coupons in any material respect;

� to establish the form or terms of debt securities of any series and any related coupons;
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applicable indenture as necessary to provide for or facilitate the administration of the trusts under the applicable indenture by more
than one trustee;

� to cure any ambiguity or to correct or supplement any provision in the applicable indenture that may be defective or inconsistent with
any other provision of the applicable indenture, or to make any other provisions with respect to matters or questions arising under the
applicable indenture which do not adversely affect the interests of the holders of any debt securities or related coupons in any
material respect;
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� to modify the conditions, limitations and restrictions on the authorized amount, terms or purposes of issue, authentication and
delivery of debt securities;

� to add additional events of default with respect to all or any series of debt securities;

� to supplement any of the provisions of the applicable indenture to the extent necessary to permit or facilitate the defeasance and
discharge of any series of debt securities, provided the action does not adversely affect the interests of the holders of any debt
securities of that series or related coupons or any other debt securities or related coupons in any material respect;

� to secure the debt securities;

� to amend or supplement any provision of the applicable indenture or any supplemental indenture, provided that the amendment or
supplement does not materially adversely affect the interests of the holders of outstanding debt securities; and

� to make certain provisions with respect to conversion rights. (Section 901)
Legal Defeasance and Covenant Defeasance

If the applicable prospectus supplement provides for defeasance, we may at any time elect to defease and will be deemed to have paid and
discharged our obligations on the applicable debt securities if:

� no event of default has occurred and is continuing, or would occur upon the giving of notice or lapse of time, at the time of the
satisfaction and discharge;

� either (1) we have irrevocably deposited with the applicable indenture trustee sufficient cash or government securities to pay when
due all the principal of, premium, if any, interest on and additional amounts, if any, with respect to the applicable debt securities,
through the stated maturity or redemption date of the applicable debt securities (or, in the case of debt securities which have become
due and payable, through the date of such deposit), or (2) we have properly fulfilled such other means of satisfaction and discharge
as is provided in or pursuant to the applicable indenture for the applicable debt securities;

� we have paid all other sums payable under the applicable indenture with respect to the applicable debt securities and any related
coupons;

� we have delivered to the applicable trustee a certificate of our independent public accountants certifying as to the sufficiency of the
amounts deposited by us, and an officers� certificate and opinion of counsel as required by the applicable indenture; and

� we have delivered to the applicable trustee an opinion of counsel to the effect that the holders will have no federal income tax
consequences as a result of the deposit or termination and if the applicable debt securities are listed on the New York Stock
Exchange, an opinion of counsel that the applicable debt securities will not be delisted.

In the case of a defeasance, the holders of the applicable debt securities of the series will not be entitled to the benefits of the applicable
indenture, except for the registration of transfer or exchange and the replacement of stolen, lost or mutilated applicable debt securities and the
requirements regarding the maintenance of an office or agency where the applicable debt securities can be surrendered for payment or
registration of transfer or exchange and the right of the holders of the applicable debt securities to receive from the deposited funds payment of
the principal of, premium, if any, interest on, and any additional amounts, if any, with respect to the applicable debt securities when due.
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Determining the Outstanding Debt Securities

Unless otherwise provided in or pursuant to the applicable indenture, we will consider the following factors in determining whether the holders
of the requisite principal amount of outstanding debt securities have given any request, demand, authorization, direction, notice, consent or
waiver under the applicable indenture or are present at a meeting of holders of debt securities for quorum purposes:

� in the case of any debt security that by its terms provides for declaration of a principal amount less than the principal face amount of
the debt security to be due and payable upon acceleration, the principal amount that will be deemed to be outstanding will be the
principal amount that would be declared to be due and payable upon a declaration of acceleration thereof at the time of such
determination;

� in the case of any indexed security, the principal amount that will be deemed to be outstanding will be the principal face amount of
the indexed security at original issuance;

� in the case of any debt security denominated in one or more foreign currency units, the principal amount that will be deemed to be
outstanding will be the U.S. dollar equivalent based on the applicable exchange rate or rates at the time of sale; and

� any debt securities owned by us or any other obligor upon the debt securities or any of our or such other obligor�s affiliates, will be
disregarded and deemed not to be outstanding. (Section 101)

Governing Law

The indentures will be governed by, and construed in accordance with, the laws of the State of New York.

Regarding the Indenture Trustees

In the normal course of business, we and our subsidiaries conduct banking transactions with the indenture trustees, and the indenture trustees
conduct banking transactions with us and our subsidiaries.
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DESCRIPTION OF PREFERRED STOCK

Our Restated Certificate of Incorporation authorizes our Board of Directors, or the Board, to create and provide for the issuance of one or more
series of preferred stock, par value $.01 per share, without the approval of our stockholders. The Board can also determine the terms, including
the designations, powers, preferences and rights (including conversion, voting and other rights) and the qualifications, limitations or restrictions,
of any preferred stock. Currently, 50,000,000 shares of our capital stock are classified as preferred stock under our Restated Certificate of
Incorporation. As of December 31, 2014, 1,875,000 shares of preferred stock were issued and outstanding.

General

The following description summarizes the general terms and provisions of our authorized preferred stock. The particular terms of any series of
preferred stock we offer will be described in the related prospectus supplement. You should read the particular terms of any series of preferred
stock we offer described in the related prospectus supplement, together with the more detailed provisions of our Restated Certificate of
Incorporation and the certificate of designation relating to the particular series of preferred stock, for provisions that may be important to you.
Our Restated Certificate of Incorporation has been filed as an exhibit to the registration statement of which this prospectus is a part. The
certificate of designation relating to the particular series of preferred stock will be filed as an exhibit to a document incorporated by reference in
the registration statement. The prospectus supplement will also state whether any of the terms summarized below do not apply to the series of
preferred stock being offered. Terms which could be included in a prospectus supplement include:

� the designation of the preferred stock and the number of shares offered;

� the amount of liquidation preference per share;

� the price at which the preferred stock will be issued;

� the dividend rate, or its method of calculation, and the dates on which dividends will be payable;

� whether the dividends will be cumulative or noncumulative, and, if cumulative, the dates from which dividends will commence to
cumulate;

� any redemption or sinking fund provisions of the preferred stock;

� whether we have elected to offer depositary shares, as described below;

� the terms and conditions, if any, upon which the preferred stock will be convertible into or exchangeable for common stock or other
securities; and

� any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges, limitations and
restrictions of the preferred stock.

The preferred stock will, when issued, be fully paid and nonassessable and have no preemptive rights. Preferred stock will have the dividend,
liquidation, and voting rights described below, unless we indicate otherwise in the applicable prospectus supplement relating to a particular
series of preferred stock. You should read the prospectus supplement relating to any series of preferred stock for the series� specific terms.
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Dividend Rights

Holders of preferred stock will receive, when, as and if declared by the Board, dividends at rates and on the dates described in the applicable
prospectus supplement. Each dividend will be payable to the holders of record as they appear on our stock record books of the Corporation or, if
applicable, the records of the depositary on the record dates fixed by the Board or its committee. Dividends on any series of preferred stock may
be cumulative or noncumulative. The Corporation�s ability to pay dividends on the preferred stock depends on the ability of COBNA and CONA
to pay dividends to the Corporation. The ability of the Corporation, COBNA and CONA to pay dividends in the future is subject to bank
regulatory requirements and capital guidelines and policies established by the Federal Reserve Board.
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We will not declare or pay or set apart funds for the payment of dividends on any securities which rank equally with the preferred stock unless
we have paid or set apart funds for the payment of dividends on the preferred stock. If full dividends are not paid, the preferred stock will share
dividends pro rata with any equally ranked securities.

Voting Rights

Unless we indicate otherwise in the applicable prospectus supplement relating to a particular series of preferred stock or expressly required by
law, the holders of the preferred stock will not have any voting rights.

Rights upon Liquidation

If we liquidate, dissolve or wind up our affairs, either voluntarily or involuntarily, the holders of each series of preferred stock will be entitled to
receive liquidation distributions. These will be in the amounts set forth in the applicable prospectus supplement, plus accrued and unpaid
dividends and, if the series of the preferred stock is cumulative, accrued and unpaid dividends for all prior dividend periods. If we do not pay in
full all amounts payable on any series of preferred stock, the holders of the preferred stock will share proportionately with any equally ranked
securities in any distribution of our assets. After the holders of any series of preferred stock are paid in full, they will not have any further claim
to any of our remaining assets.

Because the Corporation is a holding company, the rights of its stockholders to participate in the assets of any subsidiary, including COBNA and
CONA, upon the subsidiary�s liquidation or recapitalization may be subject to the prior claims of the subsidiary�s creditors, except to the extent
that the Corporation may itself be a creditor with recognized claims against the subsidiary.

Redemption

A series of preferred stock may be redeemable, in whole or in part, at our option or at the option of the holder of the stock, and may be subject to
mandatory redemption pursuant to a sinking fund, under the terms described in any applicable prospectus supplement.

In the event of partial redemptions of preferred stock, the Board or its committee will determine the method for selecting the shares to be
redeemed, which may be by lot or pro rata or by any other method the Board or its committee determines to be equitable.

On and after a redemption date, unless we default in the payment of the redemption price, dividends will cease to accrue on shares of preferred
stock which were called for redemption. In addition, all rights of holders of the preferred shares will terminate except for the right to receive the
redemption price.

Conversion and Exchange

The applicable prospectus supplement for any series of preferred stock will state the terms and conditions, if any, on which shares of that series
are convertible into or exchangeable for our common stock or other securities, including:

� the number of shares of common stock or other securities into which the shares of preferred stock are convertible or for which the
shares of preferred stock may be exchanged;

� the conversion price or exchange price or manner of calculation;

� the conversion period or exchange period;

� provisions as to whether conversion or exchange will be at the option of the holders of the preferred stock or at our option, if
applicable;
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� provisions affecting conversion or exchange in the event of the redemption of the series of preferred stock.
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DESCRIPTION OF COMMON STOCK

The Corporation is authorized to issue 1,000,000,000 shares of common stock, par value $.01 per share. As of December 31, 2014, 553,391,311
shares of common stock were issued and outstanding. The common stock is traded on the New York Stock Exchange under the symbol �COF.�
All outstanding shares of common stock are and will be fully paid and nonassessable.

The following summary is not complete, and you should refer to the applicable provisions of the Delaware General Corporation Law and our
Restated Certificate of Incorporation and Amended and Restated Bylaws for additional information. See �Where You Can Find More
Information.�

Voting and Other Rights

Each share of common stock is entitled to one vote on all matters submitted to a vote of stockholders. Except as otherwise provided by law, the
Restated Certificate of Incorporation or the Amended and Restated Bylaws, a majority of the votes cast is required for all actions to be taken by
stockholders. Directors in uncontested elections shall be elected by a majority of votes cast; however, in contested elections, a plurality standard
shall apply. Stockholders do not have cumulative voting rights in the election of directors, which means that the holders of more than 50% of the
shares voting in an election of directors can elect all of the directors. Shares of common stock also do not have any preemptive, subscription,
redemption, sinking fund or conversion rights.

The foregoing rights may be subject to voting and other rights that we may grant from time to time to the holders of other classes of our
securities.

For a more detailed description of the terms of these and similar rights granted to the holders of other classes of our securities, please refer to the
applicable prospectus supplement for any offering of our common stock pursuant to this registration statement and to the documents and other
information that we incorporate by reference elsewhere in this prospectus. See �Where You Can Find More Information.�

Distribution

To the extent outstanding preferred stock provides for a dividend preference, any dividends payable on our common stock are subject to such
preference. Dividends must be declared by the Board out of legally available funds. If we liquidate, dissolve or wind up our affairs, common
stockholders are entitled to share proportionately in the assets available for distribution to common stockholders.

Anti-Takeover Provisions of the Restated Certificate of Incorporation and Amended and Restated Bylaws

Certain provisions in our Restated Certificate of Incorporation and Amended and Restated Bylaws could make more difficult or discourage a
tender offer, proxy contest or other takeover attempt that is opposed by the Board but which might be favored by the stockholders. The Restated
Certificate of Incorporation and Amended and Restated Bylaws are filed as exhibits to the registration statement, and certain provisions are
summarized below.

Board of Directors. Our Restated Certificate of Incorporation and Amended and Restated Bylaws provide that, other than directors elected by
any series of preferred stock, directors will be elected annually to one-year terms in office.

Number of Directors; Removal; Filling Vacancies. Generally, our Board must consist of between three and seventeen directors, and vacancies
will be filled only by the affirmative vote of a majority of the remaining directors, even if less than a quorum remains in office. Therefore, unless
the Amended and Restated Bylaws are further amended, the Board could prevent any stockholder from enlarging the Board of Directors and
filling the new directorships with the stockholder�s own nominees.
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Under Delaware law, unless otherwise provided in the certificate of incorporation, directors serving on a classified board may only be removed
by the stockholders for cause. Our Restated Certificate of Incorporation provides that directors may be removed without cause, except that
directors serving the remainder of a three-year term in office may be removed only for cause. It also provides that directors may only be
removed, whether for or without cause, upon the affirmative vote of holders of at least a majority of the voting power of all of the
then-outstanding shares of stock entitled to vote generally in the election of directors.

No Stockholder Action by Written Consent; Special Meetings. Stockholder action can be taken only at an annual or special meeting of
stockholders and cannot be taken by written consent. Under circumstances described in the Amended and Restated Bylaws, special meetings of
stockholders can be called by the Chair of the Board or by the Board pursuant to a resolution adopted by a majority of the Board. Stockholders
are not permitted to call a special meeting or to require that the Board call a special meeting. Moreover, any special meeting of stockholders is
limited to the business in the notice of the special meeting sent to the stockholders before the meeting.

The provisions prohibiting stockholder action by written consent and prohibiting stockholders from calling a special meeting could delay
consideration of a stockholder proposal until our next annual meeting. This would prevent the holders of our stock from unilaterally using the
written consent procedure to take stockholder action. Moreover, a stockholder cannot force stockholder consideration of a proposal over the
opposition of the Chair of the Board and the Board by calling a special meeting of stockholders.

Advance Notice Provisions for Stockholder Nominations and Stockholder Proposals. Only people who are nominated by, or at the direction of,
the Board, or by a stockholder who has given proper written notice prior to a meeting at which directors are to be elected, will be eligible for
election as directors. Business conducted at an annual meeting is limited to the business brought before the meeting by, or at the direction of, the
Chair of the Board, the Board or a stockholder who has given proper notice. A stockholder�s notice to us proposing to nominate a person for
election as a director must also contain certain information described in the Amended and Restated Bylaws.

In October 2013, the Board approved changes to the Corporation�s Amended and Restated Bylaws. The amendments included the following
changes, among others:

� clarifying that the advance notice bylaw represents the exclusive means for a stockholder to bring nominations or other business
proposals before a meeting of stockholders;

� changing the advance notice period for stockholder nominations or business proposals at annual meetings of stockholders from 70 to
90 days before the first anniversary of the preceding year�s annual meeting to 90 to 120 days before such anniversary;

� expanding the scope of disclosures required of a stockholder seeking to bring a nomination or other business proposal before a
stockholder meeting and requiring the stockholder to update such disclosure as needed so that it remains accurate as of 10 business
days prior to the meeting date; and

� adding that the Corporation may require proposed nominees for director to furnish additional information regarding the eligibility of
the nominee to serve as an independent director.

You should refer to our Amended and Restated Bylaws for more information, including the process and timing requirements for a stockholder
notice.

Some of the effects of the provisions described above and in the Amended and Restated Bylaws include:

� the Board will have a longer period to consider the qualifications of the proposed nominees and, if deemed necessary or desirable, to
inform stockholders about the qualifications;
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� there will be an orderly procedure for conducting annual meetings of stockholders and informing stockholders, prior to the meetings,
of any business proposed to be conducted at the meetings, including any Board recommendations; and

� contests for the election of directors or the consideration of stockholder proposals will be precluded if the procedures are not
followed. Third parties may therefore be discouraged from conducting a solicitation of proxies to elect their own slate of directors or
to approve their own proposal.

Business Combinations. Certain mergers, share exchanges or sales of our assets with or to interested stockholders, as defined below, must be
approved by the affirmative vote of the holders of at least 75% of our voting stock, voting together as a single class, including 75% of our voting
stock not owned directly or indirectly by any interested stockholder or any affiliate of any interested stockholder. Our Restated Certificate of
Incorporation requires this affirmative vote even if no vote is required, or a lesser percentage is specified, by law or any national securities
exchange or otherwise. This affirmative vote is not required in two situations. First, it is not required if the business combination has been
approved by a majority of uninterested, continuing directors. Second, it is not required if certain price and procedure requirements designed to
ensure that our stockholders receive a �fair price� for their common stock are satisfied. Our Restated Certificate of Incorporation defines an
interested stockholder as any person, other than us or any of our subsidiaries, who or which:

� itself or along with its affiliates beneficially owns, directly or indirectly, more than 5% of the then-outstanding voting stock;

� is an affiliate of us and at any time within the two-year period immediately prior to the date in question itself or along with its
affiliates beneficially owned, directly or indirectly, 5% or more of the then-outstanding voting stock; or

� owns any shares of voting stock which were at any time within the two-year period immediately prior to the date in question
beneficially owned by any interested stockholder, if the transfer of ownership occurred in the course of a non-public transaction or
series of non-public transactions.

Liability of Directors; Indemnification. A director generally will not be personally liable for monetary damages to us or our stockholders for
breach of fiduciary duty as a director. A director may be held liable, however, for the following:

� any breach of the director�s duty of loyalty to us or our stockholders;

� acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

� paying a dividend or approving a stock repurchase in violation of Delaware law; or

� any transaction from which the director derived an improper personal benefit.
We indemnify our officers and directors against lawsuits by third parties to the fullest extent of the law. We may agree with any person to
provide an indemnification greater than or different from the indemnification provided by the Restated Certificate of Incorporation.

Amendments. The Restated Certificate of Incorporation generally may be amended with a majority vote of the stockholders, but some provisions,
including some of the provisions discussed above, can only be amended with an affirmative vote of the holders at least 80% of the
then-outstanding voting stock, including the affirmative vote of the holders of 80% of the then-outstanding voting stock not owned directly or
indirectly by any interested stockholder or any affiliate of any interested stockholder. The Amended and Restated Bylaws generally may be
amended by the Board or by the stockholders; provided that in the case of amendments by the stockholders the affirmative vote of at least a
majority of the then-outstanding voting stock is required. These vote requirements prevent a stockholder with less than a majority of the
common stock from circumventing the requirements of the Amended and Restated Bylaws or a stockholder with only a majority of the common
stock from circumventing certain provisions of the Restated Certificate of Incorporation by simply amending or repealing them.
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Anti-Takeover Legislation

We are a Delaware corporation and are governed by Section 203 of the Delaware General Corporation Law. This provision generally states that,
subject to some exceptions, a corporation cannot engage in any business combination with any �interested stockholder� for three years after the
time that the stockholder became an interested stockholder unless the business combination is approved by the board of directors and authorized
by the affirmative vote of at least 66-2/3% of the outstanding voting stock of the corporation which is not owned by the interested stockholder.
Delaware law defines an interested stockholder to include any person, and its affiliates and associates, that owns 15% or more of the outstanding
voting stock of the corporation, or that is an affiliate or associate of the corporation and was the owner of 15% or more of the outstanding voting
stock of the corporation at any time within three years immediately prior to the relevant date.

Although stockholders may elect to exclude a corporation from Section 203�s restrictions, our Restated Certificate of Incorporation and Amended
and Restated Bylaws do not exclude us from Section 203�s restrictions. The provisions of Section 203 may encourage companies interested in
acquiring us to negotiate in advance with the Board, since Section 203 does not require stockholder approval for a corporation to engage in any
business combination with any interested stockholder, if the board of directors prior to the time that such stockholder became an interested
stockholder approved either the business combination or the transaction in which the stockholder became an interested stockholder. Business
combinations are discussed more fully above.

Dividend Reinvestment Plan

Our dividend reinvestment and stock purchase plan (as amended and supplemented, the �DRIP Program�) provides stockholders with the
opportunity to purchase additional shares of our common stock by reinvesting all or a portion of their dividends on shares of common stock. It
also provides existing stockholders with the option to make cash investments monthly, subject to a minimum monthly limit of $50 and a
maximum monthly limit of $10,000. Optional cash investments in excess of $10,000 may be made only with our express permission, and, in our
sole discretion, we may grant a discount for such optional cash investments (from 0% to 5%). We use proceeds from the DRIP Program for
general corporate purposes.

Transfer Agent

The transfer agent and registrar for the common stock is Computershare Trust Company, N.A.
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DESCRIPTION OF OTHER SECURITIES

We will set forth in the applicable prospectus supplement a description of any preferred stock, depositary shares, purchase contracts, warrants or
units issued by us that may be offered pursuant to this prospectus.
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RESALE BY SELLING SECURITYHOLDERS

Selling securityholders may use this prospectus in connection with offering our securities for resale. The applicable prospectus supplement will
identify the selling securityholders and the terms of the securities offered for resale. Selling securityholders may be deemed to be underwriters in
connection with the securities they resell and any profits on the resales may be deemed to be underwriting discounts and commissions under the
Securities Act. The selling securityholders will receive all the proceeds from the resale of our securities. We will not receive any proceeds from
resales by selling securityholders.
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BOOK-ENTRY PROCEDURES AND SETTLEMENT

Unless we indicate otherwise in the applicable prospectus supplement, the debt securities, common stock, preferred stock or other securities
described herein, which we refer to collectively as the securities, will be book-entry securities. All book-entry securities of the same issue
initially will be represented by one or more fully registered global securities. Each global security will be deposited upon issuance with, or on
behalf of, The Depository Trust Company, as depositary (�DTC�), and will be registered in the name of DTC or a nominee of DTC, in each case
for credit to an account of a direct or indirect participant in DTC as described below. DTC will thus be the only registered holder of the
securities and will be considered the sole owner of the securities for purposes of any indenture, warrant agreement, unit agreement, purchase
contract, or similar agreement governing the terms of such securities, as applicable, which we refer to as a governing agreement.

Global securities may be transferred, in whole and not in part, only to another nominee of DTC or to a successor of DTC or its nominee.
Beneficial interests in the global securities may be held through the Euroclear System, or Euroclear, and Clearstream Banking, S.A., or
Clearstream, each as indirect participants in DTC. Transfers of beneficial interests in the global securities will be subject to the applicable rules
and procedures of DTC and its direct and indirect participants, including, if applicable, those of Euroclear and Clearstream, which may change
from time to time. DTC has advised us as follows: it is a limited-purpose trust company organized under the New York Banking Law, a �banking
organization� within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within the
meaning of the New York Uniform Commercial Code, and a �clearing agency� registered pursuant to the provisions of Section 17A of the
Exchange Act. DTC holds and provides asset servicing for securities that its participants deposit with it. DTC also facilitates the post-trade
settlement among participants of sales and other securities transactions in deposited securities through electronic computerized book entry
transfers and pledges between participants� accounts, thereby eliminating the need for physical movement of securities certificates.

Direct participants in DTC�s system include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations,
and certain other organizations. Access to DTC�s system also is available to others such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies and clearing corporations that clear through or maintain a custodial relationship with a direct participant, either directly
or indirectly, which we collectively call indirect participants. Persons that are not participants may beneficially own securities held by or on
behalf of DTC only through the participants or the indirect participants. The ownership interests in, and transfers of ownership interests in, each
security held by or on behalf of DTC are recorded on the records of the participants and the indirect participants. The rules applicable to DTC
and its participants are on file with the Securities and Exchange Commission. More information about DTC can be found at
http://www.dtcc.com/ and http://www.dtc.org/.

DTC has also advised us that, upon the issuance of a global security evidencing any securities, it will credit, on its book-entry registration and
transfer system, the respective principal or face amounts of the securities evidenced thereby to the designated accounts of participants.
Ownership of beneficial interests in the global securities will be limited to participants or persons that may hold interests through participants.
Ownership of beneficial interests in the global securities will be shown on, and the transfer of those ownership interests may be effected only
through, records maintained by DTC or its nominee (with respect to participants) and the records of participants and indirect participants (with
respect to other owners of beneficial interests in the global securities).

Investors in the global securities that are participants may hold their interests therein directly through DTC. Investors in the global securities that
are not participants may hold their interests therein indirectly through organizations (including Euroclear and Clearstream) that are participants
in such system. Euroclear and Clearstream will hold interests in the global securities on behalf of their participants through customers� securities
accounts in their respective names on the books of their respective depositaries. All interests in a global security, including those held through
Euroclear or Clearstream, may be subject to the procedures and requirements of DTC. Those interests held through Euroclear or Clearstream
may also be subject to the procedures and requirements of such systems.
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The laws of some states require that certain purchasers of securities take physical delivery of those securities in definitive form. These laws may
impair the ability of holders to transfer beneficial interests in global securities to certain purchasers. Because DTC can act only on behalf of the
participants, which in turn act on behalf of the indirect participants, the ability of a person having beneficial interests in a global security to
pledge such interests to persons that do not participate in the DTC system, or otherwise take actions in respect of such interests, may be affected
by the lack of a physical certificate evidencing such interests.

So long as DTC or any successor depositary for a global security, or any nominee, is the registered holder of such global security, DTC or such
successor depositary or nominee will be considered the sole owner or holder of the securities represented by such global security for all purposes
under the governing agreement applicable to that global security. Except as set forth below, owners of beneficial interests in a global security
will not be entitled to have the securities represented by such global security registered in their names, will not receive or be entitled to receive
physical delivery of such securities in definitive form, and will not be considered the owners or holders thereof for any purpose under the
governing agreement applicable to that global security. Accordingly, each person owning a beneficial interest in a global security must rely on
the procedures of DTC and, if such person is not a participant, on the procedures of the participant through which such person owns its interest,
to exercise any rights of a holder of securities under the governing agreement applicable to that global security. We understand that, under
existing industry practices, in the event that we request any action of holders or that an owner of a beneficial interest in a global security desires
to give any consent or take any action under the governing agreement applicable to that global security, DTC or any successor depositary would
authorize the participants holding the relevant beneficial interests to give or take such action or consent, and such participants would authorize
beneficial owners owning through such participants to give or take such action or consent or would otherwise act upon the instructions of
beneficial owners owning through them.

Unless we indicate otherwise in the applicable prospectus supplement, any payments due with respect to any securities (including payments of
principal and interest with respect to debt securities and dividends with respect to equity securities) that are registered in the name of or held by
DTC or any successor depositary or nominee will be payable to DTC or such successor depositary or nominee, as the case may be, in its
capacity as registered holder of the global securities representing the securities. Neither we, nor any trustee, registrar, paying agent or other agent
in respect of the securities, nor any other agent of us or any such person will have any responsibility or liability for any aspect of the records
relating to, or payments made on account of, beneficial ownership interests in the global securities, for maintaining, supervising or reviewing
any records relating to such beneficial ownership interests, or for any other matter relating to the actions and practices of DTC or any of its
participants or indirect participants.

We have been advised by DTC that its current practice, upon receipt of any payment in respect of a global security, is to credit participants�
accounts with payments on the payment date, unless DTC has reason to believe it will not receive payments on such payment date. Each relevant
participant is credited with an amount proportionate to its beneficial ownership of an interest in the principal or face amount of the relevant
security as shown on the records of DTC. Payments by participants and indirect participants to owners of beneficial interests in a global security
held through such participants and indirect participants will be governed by standing instructions and customary practices, as is now the case
with securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of such participants
or indirect participants, and will not be the responsibility of us, any trustee, registrar, paying agent or other agent in respect of the securities, nor
any agent of us or of any such person. Neither we nor any such person or agent will be liable for any delay by DTC or by any participant or
indirect participant in identifying the beneficial owners of the securities, and we and any such person or agent may conclusively rely on and will
be protected in relying on instructions from DTC or its nominee for all purposes.

Crossmarket transfers between the participants in DTC, on the one hand, and Euroclear or Clearstream participants, on the other hand, will be
effected through DTC in accordance with DTC�s rules on behalf of Euroclear or Clearstream, as the case may be, by its depositary; however,
such cross-market transactions will
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require delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system in accordance with the rules
and procedures and within the established deadlines (Brussels time) of such system. Euroclear or Clearstream, as the case may be, will, if the
transaction meets its settlement requirements, deliver instructions to its respective depositary to take action to effect final settlement on its behalf
by delivering or receiving interests in the relevant global security in DTC, and making or receiving payment in accordance with normal
procedures for same- day funds settlement applicable to DTC. Euroclear participants and Clearstream participants may not deliver instructions
directly to the depositories for Euroclear or Clearstream. DTC has advised us that it will take any action permitted to be taken by a holder of
securities only at the direction of one or more participants to whose account DTC has credited the interests in the applicable global security and
only in respect of such portion of the aggregate principal or face amount of the securities as to which such participant or participants has or have
given such direction.

Except as provided in the applicable prospectus supplement, owners of beneficial interests in a global security will not be entitled to receive
physical delivery of the related securities in certificated form and will not be considered the holders of the related securities for any purpose
under the governing agreement applicable to that global security, and no global security will be exchangeable, except for another global security
of the same denomination and tenor to be registered in the name of DTC or a successor depositary or nominee. Accordingly, each beneficial
owner must rely on the procedures of DTC and, if the beneficial owner is not a participant, on the procedures of the participant or indirect
participant through which the beneficial owner owns its interest to exercise any rights of a holder under the applicable governing agreement.
However, if there is an event of default under any applicable governing agreement, DTC reserves the right to exchange the relevant global
securities for securities in certificated form, and to distribute such securities to the participants.

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of interests in the global securities
among participants in DTC, Euroclear and Clearstream, they are under no obligation to perform or to continue to perform such procedures, and
may discontinue such procedures at any time. Neither we, nor any indenture trustee, nor any agent of us or of any such person will have any
responsibility for the performance by DTC, Euroclear or Clearstream or their respective participants or indirect participants of their respective
obligations under the rules and procedures governing their operations.

The information in this section, including any description of the operations and procedures of DTC, Euroclear and Clearstream, has been
provided solely as a matter of convenience. We do not take any responsibility for the accuracy of this information, and this information is not
intended to serve as a representation, warranty or contract modification of any kind. The operations and procedures of DTC, Euroclear and
Clearstream are solely within the control of such settlement systems and are subject to changes by them. We urge investors to contact such
systems or their participants directly to discuss these matters.
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CERTAIN LEGAL MATTERS

Gibson, Dunn & Crutcher LLP will pass upon certain legal matters in connection with the securities. Gibson, Dunn & Crutcher LLP has from
time to time acted as counsel for us and our subsidiaries and affiliates and may do so in the future. Morrison & Foerster LLP will pass upon
certain legal matters for the underwriters.

EXPERTS

Ernst & Young LLP, an independent registered public accounting firm, has audited our consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2014, and the effectiveness of our internal control over financial reporting as of
December 31, 2014, as set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the registration
statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP�s reports, given on their authority as experts
in accounting and auditing.
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th day after the date of termination of his employment, conditioned upon the delivery of a release of claims reasonably
acceptable to the Company.

One additional executive officer of the Company has an employment agreement entitling him to severance benefits,
otherwise none of our other employees has a severance agreement or an employment agreement providing severance
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benefits; however, all full-time employees of the Company may qualify to participate under the Company�s
broad-based severance policy.

Vesting of unexercised stock options, restricted shares and performance shares. Each option holder�s individual award
agreement or agreements entered into pursuant to the 2001 Plan provide that all unvested stock options and tandem
SARs become vested upon the occurrence of a change in control. All equity awards agreements entered into with our
NEOs and other officers pursuant to the 2010 Plan (including the award agreements pertaining to stock options,
time-based restricted shares, performance-based restricted shares and performance shares) provide that all unvested
awards become vested upon the officer�s termination of employment without cause or the officer�s resignation for good
reason (as such terms are defined in the executive�s employment agreement or the award agreement, as applicable), in
each case, within 24-months following a change in control. Some of the award agreements with non-officers under the
2010 Plan provide that unvested time-based restricted shares become vested upon the occurrence of a change in
control.

Advisory Vote to Approve Executive Compensation. We conducted an advisory vote to approve executive
compensation last year at the 2017 Annual Meeting. While this vote was not binding on the Company, the Board, or
the Compensation Committee, we believe that it is important for our shareholders to have an opportunity to vote on
this proposal on an annual basis to express their views regarding executive compensation. At the 2017 Annual
Meeting, 58.8% of the votes (and 85.3% of the non-Wintergreen votes) cast on the advisory vote to approve the
executive compensation proposal were in favor of our named executive officers� compensation as disclosed in our
proxy statement, and as a result the proposal was approved. We have determined that our shareholders should vote on
a
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Say-on-Pay proposal each year, consistent with the preference expressed by our shareholders at the 2017 Annual
Meeting.

Absence of Interlocks. None of the members of the Compensation Committee is or has been an executive officer of the
Company, and no director who served on the Compensation Committee during 2017 had any relationships requiring
disclosure by the Company under the SEC�s rules requiring disclosure of certain relationships and related-party
transactions. None of the Company�s executive officers served as a director or a member of a compensation committee
(or other committee serving an equivalent function) of any other entity, the executive officers of which served as a
director of the Company or member of the Compensation Committee during 2017.

Tax and Accounting Implications

Deductibility of Executive Compensation. In designing our compensatory programs, we take into account the various
tax, accounting and disclosure rules associated with various forms of compensation. In addition, Section 162(m) of the
Internal Revenue Code (�Section 162(m)�) places a limit of $1 million per year on the amount of compensation paid to
certain of our executive officers that the Company may deduct from our federal income tax return for any single
taxable year. There is an exception to the $1 million limitation for performance-based compensation meeting certain
requirements, although this exception is severely limited beginning in 2018, as described below. The material terms of
the 2010 Plan were previously approved by shareholders in 2013 for purposes of Section 162(m), which allowed us to
grant certain long-term incentive awards that are designed to meet the definition of performance-based compensation
under Section 162(m) in order to qualify for the performance-based exception to the $1 million deduction limit.
However, to maintain flexibility in compensating executive officers in a manner designed to promote varying
corporate goals in the best interest of the Company, the Compensation Committee did not previously limit executive
compensation to amounts deductible under Section 162(m) if the Compensation Committee determined that doing so
is in the best interests of the Company.

The Tax Cuts and Jobs Act, enacted on December 22, 2017, substantially modifies Section 162(m) and, among other
things, eliminates the performance-based exception to the $1 million deduction limit effective as of January 1,
2018. As a result, beginning in 2018, compensation paid to certain executive officers in excess of $1 million will
generally be non-deductible, whether or not it is performance-based. In addition, beginning in 2018, the executive
officers subject to Section 162(m) (the �Covered Employees�) will include any individual who served as the chief
executive officer or chief financial officer at any time during the taxable year and the three other most highly
compensated officers (other than the CEO and CFO) for the taxable year, and once an individual becomes a Covered
Employee for any taxable year beginning after December 31, 2016, that individual will remain a Covered Employee
for all future years, including following any termination of employment.

The Tax Cuts and Jobs Act includes a transition rule under which the changes to Section 162(m) described above will
not apply to compensation payable pursuant to a written binding contract that was in effect on November 2, 2017 and
is not materially modified after that date. To the extent applicable to our existing contracts and awards, the
Compensation Committee may avail itself of this transition rule. However, because of uncertainties as to the
application and interpretation of the transition rule, no assurances can be given at this time that our existing contracts
and awards, even if in place on November 2, 2017, will meet the requirements of the transition rule. Moreover, to
maintain flexibility in compensating executive officers in a manner designed to promote varying corporate goals in the
best interest of the company, the Compensation Committee does not limit its actions with respect to executive
compensation to preserve deductibility under Section 162(m) if the Compensation Committee determines that doing
so is in the best interests of the Company.
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Nonqualified Deferred Compensation. Effective January 1, 2005, Section 409A of the Internal Revenue Code requires
that �nonqualified deferred compensation� be deferred and paid under plans or
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arrangements that satisfy the requirements of the law with respect to the timing of deferral elections, timing of
payments and certain other matters. In general, we intend to design and administer our compensation and benefits
plans and arrangements for all of our employees so that they are either exempt from, or satisfy the requirements of,
Section 409A. We believe we are currently operating such plans in compliance with Section 409A.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with
management. Based on such review and discussion with management, the Compensation Committee has
recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this proxy
statement and incorporated by reference in our Annual Report on Form 10-K for the year ended December 31, 2017.
Submitted by the Compensation Committee: Thomas P. Warlow, III, Chairman, William L. Olivari and Casey R.
Wold.

Summary Compensation Table for 2015-2017

The following table summarizes the compensation of our named executive officers for the fiscal years ended
December 31, 2015, 2016, and 2017:

Name
and

Principal
Position Year 

Salary
($)

Bonus
($)

Non-

Equity
Incentive

Plan

Compensation
($)(1)

Time-
Based

Restricted
Stock

Awards
($)(2)

Performance-
Based

Restricted
Stock and

Performance

Share Awards
($)(3)

Option
Awards

($)(6)

All Other

Compensation
($)

Total

($)
  John P.
Albright 2017 515,000 � 386,250 256,083 257,984 � 19,458(7) 1,434,775
  President
& CEO 2016 515,000 � 216,300 269,278 155,920(4)(5) 558,800(4) 19,258(7) 1,734,556

2015 500,000 270,000 � 458,237 3,434,060(4)(5) 843,200(4) 18,101(7) 5,523,598
  Mark E.
Patten 2017 236,200 � 177,150 110,119 111,320 � 12,066(8) 646,855
  Senior
Vice
President
& 2016 227,115 � 87,439 134,639 � � 11,566(8) 460,759
  Chief
Financial
Officer 2015 220,500 109,148 � 164,909 � � 11,566(8) 506,123
  Daniel E.
Smith 2017 198,172 � 148,629 110,119 111,320 � 11,857(9) 580,097
  Senior
Vice

2016 190,550 � � 134,639 � � 11,516(9) 403,398
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President,
  General
Counsel

  &
Corporate
Sec.

2015 185,000 83,250 27,485 � � 24,503(9) 320,238

(1) In accordance with SEC rules, the bonus amounts paid in 2018 under the Company�s Annual Executive Cash
Bonus Plan relating to performance in 2017 are being reported in the �Non-Equity Incentive Plan Compensation�
column.

(2) Amounts consist of the aggregate grant date fair value of restricted stock awarded, calculated by multiplying the
number of shares issued by the Company�s stock price at the grant date, less the present value of expected
dividends during the vesting period.

(3) Amounts consist of the aggregate grant date fair value of restricted stock and performance shares awarded, based
on the probable outcome of conditions required to be met for vesting, computed in accordance with FASB ASC
Topic 718. Amount does not reflect whether Messrs. Albright, Patten or Smith have actually realized or will
realize a financial benefit from the award, which is subject to performance conditions. For information on the
valuation assumptions used in these computations, refer to Note 16 (Stock-Based Compensation) in the Notes to
Consolidated Financial Statements included in our 2017 Annual Report on Form 10-K. The grant date fair value of
the performance shares awarded to Messrs. Albright, Patten and Smith in 2017, assuming attainment of the
maximum vesting level for the performance period ending December 31, 2019, was $386,976, $166,980 and
$166,980, respectively.

(4) In May 2015, in connection with the execution of his amended and restated employment agreement, Mr. Albright
received (i) a grant of an option to purchase 40,000 shares of our common stock (the �May 2015 Option Grant�) and
(ii) a grant of 94,000 shares of restricted common stock (the �May 2015 Restricted Share Grant� and, together with
the May 2015 Option Grant, the �May 2015 Grants�). Upon review, it was determined that the individual annual
award limit under the 2010 Plan of 50,000 shares was inadvertently exceeded by the May 2015 Grants. In
consultation with the Board and outside advisors, Mr. Albright elected to rectify the overage by surrendering in
full the May 2015 Option Grant and surrendering in part the May 2015 Restricted Share Grant (the surrendered
portion of the May 2015 Grants being the �2015 Excess Awards�), which surrender occurred in February 2016. In
connection therewith, the Compensation Committee, having determined that the May 2015 Grants were consistent
with the Company�s compensation philosophy of establishing long-term incentives for creating additional
shareholder value, in February 2016 awarded Mr. Albright (i) an option to purchase an additional 40,000 shares of
our common stock under the 2010 Plan and (ii) a grant of 4,000 restricted shares of our common stock, both of
which are discussed in more detail in Note 16 (Stock-Based Compensation) in the Notes to Consolidated Financial
Statements included in our Annual Report on Form 10-K for the year ended December 31, 2017.
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(5) These amounts represent the grant date fair value of the performance-based restricted shares awarded to
Mr. Albright on February 26, 2016 and May 20, 2015, respectively. The May 20, 2015 award consisted of 94,000
shares of restricted stock that were to vest based on share price appreciation; however, as of February 26, 2016,
72,000 of the 94,000 shares (with a grant date fair value of $2,481,300) were voluntarily surrendered by
Mr. Albright in connection with resolution of the 2015 Excess Awards. The value of the awards at the grant date,
assuming that each level of performance conditions for vesting would have been achieved, was $7,750,000. Of the
26,000 restricted shares that were awarded in 2015 and 2016 and not permanently surrendered in February 2016,
4,000 have vested (2,000 in December 2017 and 2,000 in January 2018), and none of the remaining restricted
shares will vest unless the Company�s share price increases to the thresholds referenced in the table entitled
�Outstanding Equity Awards at Fiscal Year End for 2017� on page      below.

(6) Amounts consist of the aggregate grant date fair value of stock options awarded in accordance with FASB ASC
Topic 718 as follows: Mr. Albright�2016 valuation, $558,800 (stock options); and 2015 valuation, $843,200 (stock
options). See Note 16 (Stock-Based Compensation) in the Notes to Consolidated Financial Statements included in
our Annual Report on Form 10-K for the year ended December 31, 2017, for the relevant assumptions used to
determine the valuation of stock option awards. These amounts reflect our accounting for these stock options and
do not correspond to the actual values that may be recognized by Mr. Albright. These stock options have exercise
prices of $57.50 for the grant made in February 2015, $55.62 for the grant made in May 2015 (which grant was
subsequently surrendered in full (with a grant date fair value of $558,800)), and $55.62 for the grant made in
February 2016, while our closing stock price on March 2, 2018 was $            .

(7) Amounts reflect group term life insurance and long-term disability insurance premiums paid on behalf of
Mr. Albright by the Company, and 401(k) plan employer matching contributions, all as follows: during fiscal
2017: $1,242 (life insurance), $7,416 (disability insurance) and $10,800 (401(k) match); during fiscal 2016:
$1,242 (life insurance), $7,416 (disability insurance) and $10,600 (401(k) match); and during fiscal year 2015:
$1,242 (life insurance), $6,259 (disability insurance) and $10,600 ((401(k) match).

(8) Amounts reflect group term life insurance premium paid on behalf of Mr. Patten by the Company, and
401(k) plan employer matching contributions, as follows: during fiscal year 2017: $1,266 (life insurance)
and $10,800 (401(k) match); during fiscal 2016: $966 (life insurance) and $10,600 (401(k) match); and
during fiscal 2015: $966 (life insurance) and $10,600 (401(k) match).

(9) Amounts reflect group term life insurance premium paid on behalf of Mr. Smith by the Company, 401(k) plan
employer matching contributions, and reimbursement of moving expenses, as follows: during fiscal year 2017:
$1,057 (life insurance) and $10,800 (401(k) match); during fiscal 2016: $916 (life insurance) and $10,600 (401(k)
match); and during fiscal 2015: $15,860 (moving expenses), $580 (life insurance) and $8,063 (401(k) match).

Total Realized Compensation Table for 2015-2017

The SEC�s calculation of total compensation, as shown in the �Summary Compensation Table� set forth on page     ,
includes several items that are driven by accounting and actuarial assumptions, which are not necessarily reflective of
compensation actually realized by our NEOs in a particular year. To supplement the SEC-required disclosure, we have
included the additional table below, which shows the total compensation actually realized with respect to the
applicable year in which benefit was received, not the year the award was made.*

Name and Principal

Position

Year Salary
($)

Bonus
(A)($)

Time-
Based

Restricted
Stock

Vesting
(B)($)

Performance-
Based

Restricted
Stock and

Performance
Share Vesting

Option
Exercises

(B)($)

All Other
Compensation

(C)($)

Total ($)

Edgar Filing: CAPITAL ONE FINANCIAL CORP - Form 424B2

Table of Contents 101



(B)($)
  John P. Albright 2017 515,000 216,300 366,118 126,000 � 19,458 1,242,876
  President & CEO 2016 515,000 270,000 213,363 � � 19,258 1,017,621

2015 500,000 283,500 112,100 � 678,990 18,101 1,592,691
  Mark E. Patten 2017 236,200 87,439 148,342 187,470 192,840 12,066 864,357
  Senior Vice
President &

  Chief Financial
Officer

2016
2015

227,115
220,500

109,148
115,500

77,707
39,235

�

�

�

�
11,566
11,566

425,536
386,801

  Daniel E. Smith 2017 198,172 66,693 64,313 78,133 � 11,857 419,148
  Senior Vice
President,

  General Counsel &
Corporate Sec

2016
2015

190,550
185,000

83,250
16,000

7,518
�

�

�

�

�

11,516
24,503

292,834
225,503

* Amounts reported as Total Realized Compensation differ substantially from the amounts determined under SEC
rules as reported in the �Total� column of the �Summary Compensation Table.� Total Realized Compensation is not a
substitute for the total compensation as shown above in the �Total� column in the �Summary Compensation Table.�
This supplemental table does not include all items required to be included as compensation in the �Summary
Compensation Table.� Total Realized Compensation consists of (a) the actual salary paid during the indicated year,
(b) the annual incentive cash bonus paid during the indicated year, (c) the market value on the vesting date of
restricted shares vesting during the indicated year, and (d) the difference between the
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current market price and the strike price upon the exercise of stock options that occurred during the indicated year.
For more information on total compensation as shown above in the �Total� column in the �Summary Compensation
Table� under the SEC rules, see the notes accompanying the �Summary Compensation Table.�

(A)Taxable in the year paid, related to prior year�s performance.
(B)Vesting/Exercises � taxable value to NEO at the time of vesting or exercise, as applicable.
(C)Consists of all other compensation included on the �Summary Compensation Table� under the �All Other

Compensation� column.
We believe the above table illustrates how our compensation programs have successfully linked pay with
performance, as the �realized pay� lags significantly behind the total compensation shown in the Summary
Compensation Table, particularly for our Chief Executive Officer. The future realization of a substantial portion of
reported total compensation is directly linked to performance against pre-set, measurable metrics and goals. In
addition, we believe this table assists in clarifying that the portion of the 2015 Excess Awards that were permanently
surrendered in February 2016 have not resulted in (and will never result in) �realized pay� for our CEO, even though the
full grant date fair value of the awards is required to be reflected in the Summary Compensation Table above.

Grants of Plan-Based Awards during the Year Ended December 31, 2017

The following table summarizes the grants of plan-based awards to our named executives for the fiscal year ended
December 31, 2017.

Grants of Plan-Based Awards for the Year Ended December 31, 2017

Name

Grant/
Approval

Date

Estimated Future Payouts

Under Non-Equity

Incentive Plan

Awards

Estimated Future
Payouts

Under Equity Incentive

Plan Awards

All Other
Stock

Awards:
Number

of

Shares

of Stock(1)

Grant
Date
Fair

Value

of

Stock
and

Option
Awards

Threshold
($)

Target
($)

Max
($)

Threshold
(#)

Target
(#)

Max
(#)

John P. Albright 1/25/2017 128,750 257,500 386,250 � � � � �
1/25/2017 � � � � � � 4,651 256,083
2/3/2017 � � � 2,318 4,635 6,953 � 257,984

Mark E. Patten 1/25/2017 59,050 118,100 177,150 � � � � �
1/25/2017 � � � � � � 2,000 110,119
2/3/2017 � � � 1,000 2,000 3,000 � 111,320

Daniel E. Smith 1/25/2017 49,543 99,086 148,629 � � � � �
1/25/2017 � � � � � � 2,000 110,119
2/3/2017 � � � 1,000 2,000 3,000 � 111,320
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(1) These restricted share grants were awarded to Messrs. Albright, Patten and Smith on January 25, 2017 based on
their 2016 performance and were made pursuant to the 2010 Plan. The stock price at the time of the grant was
$55.47.
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Outstanding Equity Awards at Fiscal Year End for 2017

The following table sets forth certain information with respect to all exercisable and unexercisable stock options and
outstanding time-based restricted stock and performance-based equity awards previously awarded to the named
executive officers as of December 31, 2017.

Name

Option Awards Stock Awards(3)

Number of
Securities

Underlying
Unexercised

Options
(#)

Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable(1)

Option
Exercise
Price ($)

Option
Expiration

Date

Number of
Shares

or
Units

of
Stock
That
Have

Not Vested
(#)

Market
Value of
Shares or
Units of
Stock
That

Have Not
Vested ($)(4)

Equity
Incentive Plan

Awards:
Number

of
Unearned

Shares,
Units

or Other
Rights
That
Have
Not

Vested
(#)

Equity
Incentive

Plan
Awards:

Market or
Payout

Value of
Unearned

Shares,
Units or

Other Rights
That Have
Not Vested

($)(4)

  John P. Albright 20,000(2) � 57.50 1/28/2025 11,318 718,693 28,635 1,818,323(5)

  John P. Albright 26,400(2) 13,600 55.62 1/28/2025
  Mark E. Patten 10,000 � 29.34 4/16/2022 5,000 317,500 5,000 317,500(6)

  Daniel E. Smith 10,000 � 50.00 10/22/2024 4,167 264,605 3,250 206,375(7)

(1) Other than as noted in footnote 2 below, stock options for Messrs. Albright, Patten and Smith become exercisable
in three equal annual installments beginning on the first anniversary of their respective grant dates, with full
exercisability upon a change in control. They remain exercisable until they expire ten years from the date of grant,
subject to earlier expiration upon termination of employment. Any unvested portion of the option will vest upon a
change in control.

(2) Outstanding stock options for Mr. Albright became exercisable (i) with respect to the option to purchase 20,000
shares awarded in 2015, 100% on January 28, 2016, and (ii) with respect to the option to purchase 40,000 shares
awarded in 2016, in three approximately equal annual installments beginning on the award date (1/3 vested
immediately), then on each of January 28, 2017 and January 28, 2018. Otherwise their terms are consistent with
the stock options described in footnote 1 above.

(3) These columns include (i) restricted stock awarded to Messrs. Albright, Patten and Smith (A) in connection with
their respective employment agreements (performance-based vesting) and (B) for their 2014, 2015 and 2016
performance (time-based vesting); and (ii) performance shares awarded to them in 2017. The performance-based
restricted stock will vest in multiple segments based on our stock attaining certain target prices per share. The
time-based restricted stock vests over a three-year period. The performance share awards entitle the recipients to
receive, at the conclusion of a three-year performance period, shares of common stock of the Company, the
number of such shares to be between 0% and 150% of the number of performance shares awarded, based on the
Company�s TSR over the performance period as compared to the TSR of a certain peer group of companies. See
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Note 16 (Stock-Based Compensation) in the Notes to Consolidated Financial Statements included in our 2017
Annual Report on Form 10-K. The grant date fair value of the performance based restricted stock awards and the
performance shares, based on the probable outcome of the relevant performance conditions as of the grant date
(computed in accordance with FASB ASC Topic 718), is the amount reported in the �Performance-Based Restricted
Stock Awards� column of the �Summary Compensation Table.�

(4) Values are calculated as of December 31, 2017, using the closing market price per share of our stock on that date
of $63.50 and, with respect to performance shares, assuming vesting at the 100% level.

(5) This amount is attributable to (i) 24,000 restricted shares that vest only if the Company�s share price achieves the
following thresholds (for the specified number of shares): $65 (2,000), $70 (18,000) and $75 (4,000); and (ii)
4,635 performance shares, which entitle the recipient to receive a certain number of shares of the common stock of
the Company upon expiration of the three-year vesting period as described in footnote 3 above.

(6) This amount is attributable to (i) 3,000 restricted shares that vest only if the Company�s share price achieves $65
per share; and (ii) 2,000 performance shares, which entitle the recipient to receive a certain number of shares of the
common stock of the Company upon expiration of the three-year vesting period as described in footnote 3 above.

(7) This amount is attributable to (i) 1,250 restricted shares that vest only if the Company�s share price achieves $65
per share and (ii) 2,000 performance shares, which entitle the recipient to receive a certain number of shares of the
common stock of the Company upon expiration of the three-year vesting period as described in footnote 3 above.
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Option Exercises and Stock Vested During the Year Ended December 31, 2017

The following table sets forth the total stock options exercised and the total restricted stock that had vested for the
named executive officers during the year ended December 31, 2017.

OPTION AWARDS(1) STOCK AWARDS(2)

Name
Number of Shares

Acquired on Exercise (#)
Value Realized on

Exercise ($)

Number
of

Shares
Acquired on Vesting (#)

Value Realized on
Vesting ($)

  John P. Albright �  �  8,667 492,118
  Mark E. Patten 10,000 192,840 5,700 335,812
  Daniel E. Smith �  �  2,417 142,426

(1) Stock options vesting in 2017 for Mr. Albright became exercisable (i) with respect to the option to purchase
20,000 shares awarded in 2015, 100% on January 28, 2016, and (ii) with respect to the option to purchase 40,000
shares awarded in 2016, one-third immediately upon awarding of the option on February 26, 2016, and one-third
on January 28, 2017. Stock options vesting in 2017 for Messrs. Patten and Smith become exercisable in three
equal annual installments beginning on the first anniversary of their respective grant dates, with full exercisability
upon a change in control. All such stock options remain exercisable until they expire ten years from the date of
grant, subject to earlier expiration upon termination of employment. Any unvested portion of the option will vest
upon a change in control. The value realized on exercise is computed by multiplying the number of shares
exercised by the appreciation per share, or the closing market price of our stock on the exercise date less the option
exercise price.

(2) Restricted shares vesting in 2017 are comprised of (i) a portion of the time-based restricted shares awarded in
2014, 2015 and 2016 as compensation for 2013, 2014 and 2015 performance, respectively; and (ii) a portion of the
performance-based restricted shares awarded to each of Messrs. Albright, Patten and Smith on May 20, 2015,
April 16, 2012, and October 22, 2014, respectively.

Potential Payments Upon Termination or Change in Control

We entered into an employment agreement with Mr. Albright on June 30, 2011, in connection with his appointment as
our President and Chief Executive Officer effective August 1, 2011, which agreement was amended and restated on
May 20, 2015, which was further amended on February 26, 2016 and August 4, 2017. Pursuant to his employment
agreement, if Mr. Albright�s employment is terminated by the Company without cause (as defined in the employment
agreement), the Company will pay Mr. Albright an amount equal to 200% of his then-current base salary in one lump
sum payment, on the 45th day after the date of termination of his employment, conditioned upon the delivery of a
release of claims reasonably acceptable to the Company. If, after a change in control of the Company (as defined in
the employment agreement), Mr. Albright�s employment is terminated by the Company other than for cause (as
defined in the employment agreement) or Mr. Albright voluntarily terminates employment for good reason (as defined
in the employment agreement), he will receive separation pay in an amount equal to 275% of the sum of (i) his
then-current base salary and (ii) his then-current annual target bonus, in one lump sum payment on the 45th day after
the date of termination of his employment, conditioned upon the delivery of a release of claims reasonably acceptable
to the Company.
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We entered into an employment agreement with Mr. Patten on April 16, 2012, in connection with his appointment as
our Senior Vice President and Chief Financial Officer, which agreement was amended on February 26, 2016 and
August 4, 2017. Pursuant to the employment agreement, if, after a change in control of the Company (as defined in the
employment agreement), Mr. Patten�s employment is terminated by the Company other than for cause (as defined in
the employment agreement) or Mr. Patten voluntarily terminates employment for good reason (as defined in the
employment agreement), he will receive separation pay in an amount equal to 100% of then-current base salary in one
lump sum payment on the 45th day after the date of termination of his employment, conditioned upon the delivery of a
release of claims reasonably acceptable to the Company.

We entered into an employment agreement with Mr. Smith on October 22, 2014, in connection with his appointment
as our Senior Vice President, General Counsel and Corporate Secretary, which agreement was amended on
February 26, 2016 and August 4, 2017. Pursuant to his employment agreement, if Mr. Smith�s employment is
terminated by the Company without cause (as defined in the employment agreement) prior to October 22, 2019, the
Company will pay Mr. Smith an amount equal
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to 100% of his then-current base salary in one lump sum payment, on the 45th day after the date of termination of his
employment, conditioned upon the delivery of a release of claims reasonably acceptable to the Company. If, after a
change in control of the Company (as defined in the employment agreement), Mr. Smith�s employment is terminated
by the Company other than for cause (as defined in the employment agreement) or Mr. Smith voluntarily terminates
employment for good reason (as defined in the employment agreement), he will receive separation pay in an amount
equal to 100% of then-current base salary in one lump sum payment on the 45th day after the date of termination of his
employment, conditioned upon the delivery of a release of claims reasonably acceptable to the Company.

One additional executive officer of the Company has an employment agreement entitling him to severance benefits,
otherwise we do not have any other employment agreements, change in control agreements, or severance agreements
with any of our executive officers or employees. Benefits payable upon termination of a currently named executive
officer include awards granted pursuant to the 2010 Plan, which may become fully vested, in the discretion of the
Compensation Committee. In addition, in August 2017, certain equity award agreements between the Company and
our NEOs were amended to provide for �double trigger� vesting � i.e., that such awards would vest upon a change in
control only upon subsequent termination of employment without cause (or resignation for good reason) within 24
months of the change in control event.

Under the 2010 Plan, a change of control shall be deemed to have occurred if:

● any person (as such term is used in Section 13(d) of the Exchange Act of ) or group (as such term is defined in
Sections 3(a)(9) and 13(d)(3) of the Exchange Act), other than a subsidiary of the Company or any employee
benefit plan (or any related trust) of the Company or a subsidiary, becomes the beneficial owner of 50% or
more of the Company�s outstanding voting shares and other outstanding voting securities that are entitled to
vote generally in the election of directors (�Voting Securities�); or

● approval by the shareholders of the Company and consummation of either of the following: (A) a merger,
reorganization, consolidation or similar transaction (any of the foregoing, a �Merger�) as a result of which the
persons who were the respective beneficial owners of the outstanding common stock and/or the Voting
Securities immediately before such Merger are not expected to beneficially own, immediately after such
Merger, directly or indirectly, more than 50% of, respectively, the outstanding voting shares and the
combined voting power of the voting securities resulting from such merger in substantially the same
proportions as immediately before such Merger; or (B) a plan of liquidation of the Company or a plan or
agreement for the sale or other disposition of all or substantially all of the assets of the Company.

Under the named executive officers� employment agreements, a change of control shall also be deemed to have
occurred upon a change in the composition of the Board such that, during any twelve-month period, the individuals
who, as of the beginning of such period, constitute the Board (the �Existing Board�) cease for any reason to constitute
more than 50% of the Board; provided, however, that any individual becoming a member of the Board subsequent to
the beginning of such period whose election, or nomination for election by the Company�s shareholders, was approved
by a vote of at least two-thirds of the directors immediately prior to the date of such appointment or election will be
considered as though such individual were a member of the Existing Board.

Under the 2001 Stock Option Plan, a change of control occurs when:
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● any person or group, other than one of our subsidiaries or one of our or our subsidiaries� employee benefit
plans, becomes the beneficial owner of 50% or more of our outstanding voting shares and our other
outstanding voting securities that are entitled to vote generally in the election of our directors;
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● individuals who, as of the effective date of the 2001 Plan, constitute the Board (�Incumbent Board�) cease for
any reason to constitute a majority of the members of the Board; provided that any individual who becomes a
director after the effective date whose election or nomination for election by our shareholders was approved
by a majority of the members of the Incumbent Board shall be deemed to be members of the Incumbent
Board; or

● approval by our shareholders of a �Merger� as a result of which the persons who were the respective beneficial
owners of the outstanding common stock immediately before such Merger are not expected to beneficially
own, immediately after such Merger, directly or indirectly, more than 50% of, respectively, the outstanding
voting shares and the combined voting power of the voting securities resulting from such merger in
substantially the same proportions as immediately before such Merger; or a plan of liquidation or a plan or
agreement for the sale or other disposition of all or substantially all of our assets.

The following table sets forth the benefit that would have been realized by Messrs. Albright, Patten and Smith as of
December 31, 2017, if such officer�s employment had been terminated on that date (other than for cause), and the
benefit that would have been realized by each named executive officer as of December 31, 2017, if a change in control
had occurred on or before such date:

Name Benefit

Change in
Control
Without

Termination
($)

Termination
without

Cause or
with Good

Reason after
Change in
Control ($)

Termination
without
Cause

($)
  John P. Albright Unvested Stock Option Awards and Unvested

Time-Based Restricted Stock Awards(1) 107,168 825,861 �
Severance pursuant to employment agreement � 2,124,375 1,030,000
Unvested Performance-Based Restricted
Stock and Performance Share Awards(1) (2) � 1,965,516 �
Total 107,168 4,915,752 1,030,000

  Mark E. Patten Unvested Stock Option Awards and Unvested
Restricted Stock Awards(1) � 317,500 �
Severance pursuant to employment agreement � 236,200 �
Unvested Performance-Based Restricted
Stock and Performance Share Awards(1) (2) � 381,000 �
Total � 934,700 �

  Daniel E. Smith Unvested Stock Option Awards and Unvested
Restricted Stock Awards(1) � 264,605 �
Severance pursuant to employment agreement � 198,172 198,172
Unvested Performance-Based Restricted
Stock and Performance Share Awards(1) (2) � 269,875 �
Total � 732,652 198,172
TOTAL 107,168 6,583,104 1,228,172
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(1) Values are calculated as if a change in control and/or termination had taken place on December 29, 2017 (the last
business day of 2017), using the closing market price per share of our stock on that date of $63.50, less the
exercise price of the respective option awards. See �Vesting of Unexercised Stock Options and Restricted Shares� on
page      for additional information.

(2) The value attributable to the performance shares awarded in 2017 assumes the performance shares vesting at 150%
since, as of the last business day of 2017, the Company�s TSR relative to the TSR of the applicable peer group of
companies, was at or above the 67th percentile.

Compensation Risks

We believe that risks arising from our compensation policies and practices for our employees are not reasonably likely
to have a material adverse effect on us. In addition, the Compensation Committee
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believes that the mix and design of the elements of compensation do not encourage employees to assume excessive
risks because (1) as a real estate business, we do not face the same level of risks associated with compensation for
employees at financial services (traders and instruments with a high degree of risk) or technology companies (rapidly
changing markets) and (2) as described in our Compensation Discussion and Analysis, compensation decisions
include subjective considerations, which restrain the influence of formulae or objective factors on excessive risk
taking.

PAY RATIO

We are providing the following estimate of the ratio of the annual total compensation of our Chief Executive Officer
to the median of the annual total compensation of all other employees in accordance with applicable SEC rules.

We determined our median employee based on total compensation (including base salary, year-end bonus and equity
compensation (in each case annualized in the case of full- and part-time employees who joined the Company during
2017) of each of our 14 employees (excluding the Chief Executive Officer) as of December 31, 2017. Once we
identified our median employee, we combined all of the elements of such employee�s compensation for 2017 in
accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K, resulting in annual total compensation of
$139,755. As disclosed in the Summary Compensation Table appearing on page     , our current Chief Executive
Officer�s annual total compensation for 2017 was $1,434,775. Our current Chief Executive Officer has served in this
capacity since August 1, 2011, which period of service includes December 31, 2017, the date of determination for the
median employee. Based on the foregoing, our estimate of the ratio of the annual total compensation of our Chief
Executive Officer to the median of the annual total compensation of all other employees was 9.74 to 1. Given the
different methodologies that various public companies will use to determine an estimate of their pay ratio, the
estimated ratio reported above may not be appropriate as a basis for comparison between companies.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee assists the Board of Directors in fulfilling its oversight responsibilities with respect to the
integrity of our consolidated financial statements, our compliance with legal and regulatory requirements, the
qualifications, independence and performance of our independent auditors, our systems of internal controls over
financial reporting established by management and the Board, and our auditing, accounting, and financial reporting
processes generally.

Among other things, the Audit Committee contracts with the independent auditors to audit our financial statements;
inquires as to the independence of the auditors, and obtains at least annually the auditors� written statement describing
their independent status; meets with the independent auditors, with and without management present, to discuss their
examination, their evaluation of our internal controls, and the overall quality of our financial reporting; and
investigates any matter brought to its attention within the scope of its duties, with the power to retain outside counsel
for this purpose, as deemed necessary by the Audit Committee.

In connection with the preparation and filing of our Annual Report on Form 10-K for the year ended December 31,
2017:

(1) The Audit Committee reviewed and discussed with management and the independent auditors our audited
consolidated financial statements for the year ended December 31, 2017, and reports on the effectiveness of internal
controls over financial reporting contained in our Annual Report on Form 10-K for the year ended December 31,
2017, including a discussion of the reasonableness of significant judgements and the clarity of disclosures in the
consolidated financial statements.
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(2) The Audit Committee discussed with the independent auditors the matters required to be discussed by the
statement on Auditing Standards No. 61, as amended.
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(3) The Audit Committee discussed with the independent auditors the auditors� independence and received the written
disclosures and the letter from the independent auditors as required by applicable requirements of the Public Company
Accounting Oversight Board regarding the independent auditors� communications with the Audit Committee regarding
independence.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board of Directors
that the audited consolidated financial statements be included in the Annual Report on Form 10-K for the year ended
December 31, 2017. The Audit Committee also has appointed, and requested shareholder ratification of the
appointment of, Grant Thornton LLP, as the Company�s independent registered public accounting firm for the fiscal
year ending December 31, 2018.

Submitted by the Audit Committee: Howard C. Serkin, Chairman, John J. Allen, Christopher W. Haga, and William
L. Olivari.
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PROPOSAL 2: RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

OUR BOARD RECOMMENDS THAT YOU VOTE FOR THIS PROPOSAL. IF NOT OTHERWISE
SPECIFIED, PROXIES ON WHITE PROXY CARDS WILL BE VOTED FOR APPROVAL OF THIS
PROPOSAL.

Ratification of Independent Registered Public Accounting Firm

The Audit Committee has selected Grant Thornton LLP (�Grant Thornton�) to serve as the independent registered
public accounting firm of the Company for the fiscal year ending December 31, 2018. Grant Thornton was appointed
as the Company�s independent registered public accounting firm on March 2, 2012.

Representatives of Grant Thornton are required to be present at the Annual Meeting, will have the opportunity to
make a statement if they desire to do so, and are expected to be available to respond to appropriate questions.

Although applicable law does not require shareholder ratification of the appointment of Grant Thornton to serve as our
independent registered public accounting firm, our Board has decided to ascertain the position of our shareholders on
the appointment. If the shareholders fail to ratify the appointment of Grant Thornton, our Audit Committee will
reconsider the appointment. Even if the selection is ratified, our Audit Committee in its discretion may appoint a
different independent registered public accounting firm at any time during the year if it determines that such a change
would be in our best interests and in the best interests of our shareholders.

This proposal will be approved if the votes cast favoring the proposal exceed the votes cast opposing the proposal.
Abstentions and broker non-votes will have no effect on this proposal. Shares represented by executed proxies on
proxy cards will be voted, if specific instructions are not otherwise given, for the ratification of Grant Thornton as our
independent registered public accounting firm.

Our Board recommends a vote �FOR� the ratification of Grant Thornton as our independent registered public
accounting firm.

Auditor Fees

The following table represents aggregate fees billed in 2017 and 2016 by Grant Thornton for professional services, by
category as described in the notes to the table. All fees were pre-approved by the Audit Committee.

2017 2016
$ $

Audit Fees(1) 477,498 435,998
Audit-Related Fees  15,299 14,786

Tax Fees(2) 92,421 53,580
All Other Fees  37,281 -0-

Total  622,499 504,364

(1)
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Aggregate fees billed for professional services rendered by Grant Thornton for the audit of our annual
consolidated financial statements, review of interim consolidated financial statements included in our
Quarterly Reports on Form 10-Q and other services normally provided in connection with our statutory
and regulatory filings or engagements by year.

(2) Aggregate fees billed for professional services rendered by Grant Thornton for tax compliance, tax advice, and
tax planning, including preparation of tax forms, including federal and state income tax returns, and income tax
consulting services.
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Pre-approval Policy

The Audit Committee has adopted a Pre-Approval Policy (the �Policy�) governing the pre-approval of all audit and
non-audit services performed by the independent auditor in order to ensure that the performance of such services does
not impair the auditor�s independence.

According to the Policy, the Audit Committee will annually review and pre-approve the audit services that may be
provided by the independent auditor and the fees to be paid for those services during the following year, and may from
time-to-time review and pre-approve audit-related services, tax services and all other services to be provided by the
independent auditor. The term of any pre-approval is twelve months from the date of pre-approval, unless the Audit
Committee specifically provides for a different period. For pre-approval, the Audit Committee will consider whether
the service is consistent with the SEC�s rules on auditor independence, as well as whether the independent auditor is in
the best position to provide the service for reasons such as its familiarity with our business, people, culture, accounting
system, risk profile and other factors. All such factors will be considered as a whole, with no single factor being
determinative.

The Audit Committee may delegate pre-approval authority to one or more of its members. The member or members to
whom such authority is delegated will report any pre-approval decisions to the Audit Committee at its next scheduled
meeting. The Committee does not delegate its responsibilities to pre-approve services performed by the independent
auditor to management.

Pre-approval fee levels or budgeted amounts for all services to be provided by the independent auditor will be
established periodically by the Audit Committee. Any proposed services exceeding these levels will require separate
pre-approval by the Audit Committee.

Requests or applications to provide services that require pre-approval by the Audit Committee will be submitted to the
Audit Committee by both the independent auditor and the Company�s Chief Financial Officer and must include (1) a
joint statement as to whether, in their view, the request or application is consistent with the SEC�s rules on auditor
independence, and (2) with respect to each proposed pre-approved service, detailed back-up documentation regarding
the specific service to be provided. Requests or applications for services to be provided by the independent auditor
that do not require separate approval by the Audit Committee will be submitted to the Company�s Chief Financial
Officer and will include a description of the services to be rendered. The Company�s Chief Financial Officer will
determine whether such services are included within the list of services that have previously received the pre-approval
of the Audit Committee. The Audit Committee will be informed on a timely basis of any such services rendered by the
independent auditor.

PROPOSAL 3: ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

OUR BOARD RECOMMENDS THAT YOU VOTE FOR THIS PROPOSAL. IF NOT OTHERWISE
SPECIFIED, PROXIES ON WHITE PROXY CARDS WILL BE VOTED FOR APPROVAL OF THIS
PROPOSAL.

The Company is providing its shareholders with the opportunity to cast an advisory vote to approve executive
compensation pursuant to Section 14A of the Exchange Act. The Company requests shareholder approval of the
compensation paid to the Company�s named executive officers, as disclosed pursuant to Item 402 of Regulation S-K,
which includes the Compensation Discussion and Analysis, the compensation tables and the narrative disclosures that
accompany the compensation tables.
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As an advisory vote, this proposal is not binding upon the Company or our Board. However, the Board and the
Compensation Committee, who are responsible for designing and administering the
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Company�s executive compensation program, value the opinions expressed by shareholders and will consider the
outcome of the vote when making future compensation decisions for named executive officers.

PROPOSAL 4: APPROVAL OF AN AMENDMENT TO THE COMPANY�S AMENDED AND RESTATED
2010 EQUITY INCENTIVE PLAN TO INCREASE THE NUMBER OF SHARES AUTHORIZED FOR
ISSUANCE THEREUNDER, TO EXTEND THE TERM OF THE PLAN, AND TO MAKE CERTAIN
OTHER AMENDMENTS

OUR BOARD RECOMMENDS THAT YOU VOTE FOR THIS PROPOSAL. IF NOT OTHERWISE
SPECIFIED, PROXIES ON WHITE PROXY CARDS WILL BE VOTED FOR APPROVAL OF THIS
PROPOSAL.

We are seeking shareholder approval to amend and restate our Amended and Restated 2010 Equity Incentive Plan (the
�Existing Equity Plan�) to increase the number of shares of common stock of the Company (the �Shares�) reserved for
issuance under the Existing Equity Plan from 450,000 to 720,000 Shares, to extend the term thereof from February 18,
2020 to April 25, 2028, and to make certain other amendments as described below. Our continuing ability to offer
equity incentive awards under an equity incentive plan is critical to our ability to attract, motivate and retain qualified
personnel.

The proposed Second Amended and Restated 2010 Equity Incentive Plan the (�Second Restated Equity Plan�), in
addition to increasing the number of authorized Shares as described above, also implements the following
amendments to the Existing Equity Plan: (i) all awards will be subject to minimum vesting requirements,
(ii) dividends or dividend equivalents payable in connection with awards will be subject to the same restrictions on
vesting and forfeiture as the underlying award, (iii) the purchase of �out-of-the money� stock options and stock
appreciation rights for cash will be expressly prohibited, (iv) the amount of compensation that may be awarded to
non-employee directors as equity awards and in cash will be capped, (v) the definition of �change in control� will be
conformed with the definition in the underlying award agreements, (vi) certain provisions in the Existing Equity Plan
relating to Section 162(m) of the Code will be limited to awards granted prior to or on November 2, 2017, to reflect
recent tax reform changes, and (vii) certain non-substantive, clarifying edits will be made. The proposed amendments
to the Existing Equity Plan effectuated by the Second Restated Equity Plan are highlighted on Appendix B attached
hereto.

Background

The Existing Equity Plan was initially adopted by the Board of Directors on February 18, 2010, and our shareholders
approved it on April 28, 2010. The initial share reserve under the Existing Equity Plan was 210,000 Shares. At the
2014 Annual Meeting, our shareholders, upon recommendation of the Board of Directors, approved an increase in the
number of Shares available for issuance under the Existing Equity Plan by 240,000 to 450,000 Shares. In addition, in
2012, the Company began allowing non-employee directors to elect to receive a portion of their cash fees in Shares.
The Shares issued to non-employee directors in satisfaction of their election are counted against the maximum
available Shares at a ratio of 1.41-to-1.

On February 21, 2018, the Board of Directors approved the Second Restated Equity Plan, subject to shareholder
approval.

If shareholders approve this proposal, the Second Restated Equity Plan will become effective as of the date of
shareholder approval, and the term of the Second Restated Equity Plan will be extended to
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April 25, 2028. If shareholders do not approve this proposal, the Second Restated Equity Plan (including the increase
in available Shares thereunder and the extended term) will not take effect, and the Existing Equity Plan will continue
to be administered in its current form until its expiration on February 18, 2020 (or until such time as the Shares
available for issuance thereunder have been depleted, whichever occurs first). Following the expiration or termination
of the Existing Equity Plan, we will be unable to maintain our current equity grant practices and, therefore, we will be
at a significant competitive disadvantage in attracting, motivating and retaining talented individuals who contribute to
our success. We will also be compelled to replace equity incentive awards with cash awards, which may not align the
interests of our executives and employees with those of our shareholders as effectively as equity incentive awards.

Shares Available for Future Awards

As of March 2, 2018, 3,878 Shares remained available for grant under the Existing Equity Plan. In determining the
number of additional Shares requested for authorization, the Board of Directors and the Compensation Committee
carefully considered our anticipated future equity needs, our historical equity compensation practices (including our
historical �burn rate,� as discussed below) and the advice of Korn Ferry. The additional Shares being requested for
authorization under the Second Restated Equity Plan is 270,000 Shares.

As of March 2, 2018, equity awards outstanding under Company equity plans were 90,000 stock options (with a
weighted average exercise price of $52.71 and a weighted average remaining term of 6.81 years), 58,219 shares of
restricted stock and 28,080 performance shares.

Considerations for the Approval of the Second Restated Equity Plan

The Second Restated Equity Plan includes new provisions consistent with corporate governance best practices to
further align our equity compensation program with the interests of our shareholders. The following is a list of some
of the primary factors to be considered by shareholders in connection with approving the Second Restated Equity
Plan:

● Governance Best Practices. The Second Restated Equity Plan incorporates the following corporate
governance best practices that protect the interests of our shareholders:

● No �liberal� share recycling. Shares granted but not issued in connection with the net settlement of
stock appreciation rights and Shares that are withheld to satisfy any tax withholding obligations or
tendered in payment of a stock option exercise price may not again be available for issuance under the
Second Restated Equity Plan.

● No repricings or cash buyouts. Repricing of stock options and stock appreciation rights are not permitted
without prior shareholder approval. In addition, the Second Restated Equity Plan, as proposed to be
approved, will not permit (without shareholder approval) the cancellation of �out-of-the money� stock
options and stock appreciation rights for cash or other awards.

● Full value awards count more heavily in reducing the Share reserve. Stock options and stock
appreciation rights will reduce the share reserve on a one-for-one basis, but full value awards, such as
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● Minimum vesting. The Second Restated Equity Plan, as proposed to be amended, provides that awards
may not become exercisable, vest or settle prior to the one-year anniversary of the date of grant, except in
the case of a participant�s termination of employment or in the event of a change in control. The foregoing
is subject to a 5% carve-out, as discussed in further detail below.
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● No evergreen provision. The Second Restated Equity Plan does not contain an �evergreen� feature pursuant
to which the Shares authorized for issuance thereunder can be increased automatically without
shareholder approval.

● Clawback of awards. Awards granted under the Second Restated Equity Plan will be subject to any
clawback or recoupment policies or procedures that the Company has in effect from time to time.

● No discounted stock options or stock appreciation rights. Stock options and stock appreciation rights
may not be granted with a per Share exercise price less than 100% of our common stock�s fair market
value on the date of grant.

● Restricted dividend equivalents awards. The Second Restated Equity Plan, as proposed to be amended,
permits payment of dividends or dividend equivalents on awards only if and when the underlying awards
vest.

● Limit on non-employee director compensation. The Second Restated Equity Plan, as proposed to be
amended, limits the maximum compensation, including cash and equity, that may be paid to any
individual for services as a non-employee director to no more than $300,000 per year.

● Modest Share Usage and Shareholder Dilution. When determining the number of additional Shares
authorized for issuance under the Second Restated Equity Plan, the Board of Directors and Compensation
Committee carefully considered the potential dilution to our current shareholders as measured by our �burn
rate,� �overhang� and projected future share usage.

● Our three-year average burn rate is 0.99%, and since the implementation of our new executive
compensation practices, including our projections for 2018, our average burn rate is 0.57%. This
demonstrates our sound approach to the grant of equity incentive compensation and our commitment to
aligning our equity compensation program with the interests of our shareholders.

Year

Total Shares 

Granted (#) 

Basic Weighted 

Avg. Common 

Shares Outstanding 

(#) Burn Rate (%)(3)

  2015    74,700(1) 5,804,655 1.29
  2016 65,100 5,680,165 1.15
  2017 30,086 5,538,859 0.54
  2018 33,157    5,528,032(2) 0.60
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  (projected)

(1) For 2015, the �Total Shares Granted� is a net number which gives effect to Mr. Albright having permanently
surrendered the 2015 Excess Awards.

(2) Represents weighted average shares outstanding for January 1, 2018 to March 2, 2018.
(3) Annual share usage or �burn rate� is determined by dividing total awards granted by the basic weighted average

common shares outstanding. Performance shares are included at target level.
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● We are committed to limiting shareholder dilution from our equity compensation programs. If the
increase in the additional Shares under the Second Restated Equity Plan is approved by our shareholders,
our overhang would be 7.45%. We calculate �overhang� as the total of (i) Shares underlying outstanding
awards at target plus Shares available for issuance for future awards, divided by (ii) the total number of
Shares outstanding.

As of

Stock Options

Total
Full

Value
Awards

Outstand-
ing

Shares
Available

Total
Shares
Within
Plans

Common
Shares

Outstand-
ing

Diluted
Common

Shares
Outstand-

ing

Total
Equity

Dilution

Number
Outstand-

ing

Weighted
Average
Exercise

Price
($)

Weighted
Average

Remaining
Term
(Yrs)

March 2, 2018 90,000 52.71 6.81 86,299 3,878 180,177 5,595,040 5,775,217 3.12% 
Additional shares
requested � � � � 270,000 270,000 � 270,000 �
March 2, 2018 90,000 52.71 6.81 86,299 273,878 450,177 5,595,040 6,045,217 7.45% 

● Based on our conservative usage of Shares authorized for issuance under the Existing Equity Plan to date
and our reasonable expectation of future equity usage under the Second Restated Equity Plan, we believe
that the number of additional Shares being requested will last approximately 3 to 5 years. This estimate is
based on a forecast that takes into account our current practices under our executive compensation
program, an estimated range of our stock price over time, the variable nature of the performance shares
that will vest, and our historical forfeiture rates.

● Stock Ownership Guidelines. The Company�s executive officers, which include all of our NEOs, and
non-employee directors are subject to stock ownership guidelines, as described in �Compensation Discussion
and Analysis�Other Matters.�

● No Tax Gross-Ups. No participant will be entitled under the Second Restated Equity Plan to any tax gross-up
payments for any excise tax pursuant to Section 280G or 4999 of the Code that may be incurred in connection
with awards under the Second Restated Equity Plan.

● Attract and Retain Talent. We grant equity incentive awards to our executives and employees. Approving
the Second Restated Equity Plan will enable us to continue to recruit, retain and motivate top talent at many
levels within our Company necessary to our success.
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Our Board recommends a vote �FOR� the approval of the Second Amended and Restated 2010 Equity Incentive
Plan, including the share increase and extended term.

Summary of the Plan

Summary of the Second Restated Equity Plan

The following is a summary description of the Second Restated Equity Plan, including the effect of the proposed
amendments to the Existing Equity Plan. A copy of the Second Restated Equity Plan, adopted pursuant to the Board of
Directors� recommendation, is attached to this proxy statement as Appendix B. The statements made in this proxy
statement with respect to the Existing Equity Plan and the Second Restated Equity Plan should be read in conjunction
with, and are qualified in their entirety by reference to, the full text of the Second Restated Equity Plan, which is
attached hereto as Appendix B. Capitalized terms in this summary that are not defined have the meaning as provided
in the Second Restated Equity Plan.
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Administration. The Plan is administered by the Compensation Committee of the Board of Directors. Awards are
approved by the Compensation Committee. The Plan provides the Compensation Committee flexibility to design
compensatory awards that are responsive to the Company�s needs. Subject to the terms of the Plan, the Compensation
Committee has the discretion to determine the terms of each award. The Compensation Committee will be composed
to comply with the requirements under applicable laws and regulations. For example, the Compensation Committee
will meet the independence requirements of NYSE American and the �non-employee director� requirements under the
Exchange Act, for awards granted to individuals subject to Section 16 of the Exchange Act.

Awards; Eligibility. Awards under the Plan may be in the form of stock options (nonqualified stock options or
incentive stock options), stock appreciation rights, restricted shares, restricted share units, performance shares,
performance units and stock payments. Employees of the Company and its subsidiaries and non-employee directors
may be selected by the Compensation Committee to receive awards under the Plan.

Share Reserve. The maximum number of Shares as to which stock awards may be granted under the Plan is 720,000
Shares. Awards of restricted shares, restricted share units, performance shares settled in stock, and stock payments are
counted against the Plan maximum in a ratio of 1.41-to-1. This reserved share amount is subject to adjustments by the
Compensation Committee as provided in the Plan for stock splits, stock dividends, recapitalizations, and other similar
transactions or events. Shares issued under the Plan may be shares of original issuance, shares held in Treasury, or
shares that have been reacquired by the Company. The fair market value of a share of the Company�s common stock
on February 16, 2018 was $65.05.

Under the Plan, awards that are forfeited, expire or are canceled or settled without issuance of Shares are not counted
against the maximum Shares available for grant. Shares that are tendered in payment of the option exercise price,
withheld by the Company to satisfy tax withholding obligations, or are covered by a stock appreciation right (without
regard to the number of Shares that are actually issued upon exercise) will not be available for future issuance under
the Plan.

Limitations. No participant may receive awards during any one calendar year representing more than 50,000 Shares.
In addition, no participant may receive in any one calendar year (i) options and stock appreciation rights representing
more than 50,000 Shares or (ii) performance-based awards (other than options or stock appreciation rights)
representing more than 50,000 Shares. Further, in no event will the number of Shares issued under the Plan upon the
exercise of incentive stock options exceed 210,000 Shares. These limits are subject to adjustments by the
Compensation Committee as provided in the Plan for stock splits, stock dividends, recapitalizations, and other similar
transactions or events. In addition, the dollar value that can be paid in any calendar year pursuant to an award intended
to qualify as a performance-based award is capped at the maximum amount allowed under Code Section 162(m). The
Plan retains the overall limit on the number of Shares that may be granted to participants as 50,000 Shares, but
eliminates the sub-limits under Code Section 162(m) for awards granted after November 2, 2017 (please see �Effect of
Proposed Amendments�Section 162(m) and the TCJA� below for more information).

Stock Options. Stock options entitle the participant to purchase Shares at a price equal to or greater than the fair
market value of the Company�s common stock on the date of grant. Options may be either incentive stock options or
nonqualified stock options, provided that only employees may be granted incentive stock options. The award
agreement may specify that the option price is payable: (i) in cash; (ii) by the transfer to the Company of shares of
unrestricted stock owned for at least six months at the time of exercise; (iii) with any other legal consideration the
Compensation Committee may deem appropriate; or (iv) any combination of the foregoing. No stock option may be
exercised more than 10 years from the date of grant (or five years for persons holding more than 10% of the total
combined voting power of all classes of stock of the Company for an option intended to qualify as an incentive
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stock option). Each grant may specify a period of continuous employment or service with the Company or any
subsidiary that is necessary before the stock option or any portion thereof will become exercisable and may provide
for the earlier exercise of the option in the event of a change in control of the Company or similar event.

Stock Appreciation Rights. Stock appreciation rights represent the right to receive an amount, determined by the
Compensation Committee and expressed as a percentage not exceeding 100%, of the difference between the �base
price� established for such rights and the fair market value of the Company�s common stock on the date the rights are
exercised. The base price must not be less than the fair market value of the common stock on the date the right is
granted. The grant will specify that the amount payable upon exercise of the stock appreciation right will be paid by
the Company in Shares. Any grant may specify a waiting period or periods before the stock appreciation rights may
become exercisable and permissible dates or periods on or during which the stock appreciation rights will be
exercisable. No stock appreciation right may be exercised more than 10 years from the grant date.

Restricted Shares and Restricted Share Units. An award of restricted shares involves the immediate transfer by the
Company to a participant of ownership of a specific number of Shares in return for the performance of services. The
participant is entitled to voting rights in such Shares, subject to the discretion of the Compensation Committee.
Restricted share units represent rights to receive Shares in return for the performance of services. The transfer may be
made without additional consideration from the participant. The Compensation Committee may specify performance
objectives that must be achieved for the restrictions to lapse. Restricted shares and restricted share units must be
subject to a �substantial risk of forfeiture� within the meaning of Code Section 83 for a period to be determined by the
Compensation Committee on the grant date and any grant or sale may provide for the earlier termination of such risk
of forfeiture in the event of a change of control of the Company or similar event.

Performance Shares and Performance Units. A performance share is the equivalent of one Share, and a performance
unit is the equivalent of $1.00. Each grant will specify one or more performance objectives to be met within a
specified period (the �performance period�), which may be subject to earlier termination in the event of a change in
control of the Company or a similar event. If by the end of the performance period the participant has not achieved a
minimum acceptable level of achievement, no payment will be made. If the participant is above the minimum
acceptable level of achievement, but falls short of the maximum achievement specified, the participant may be
deemed to have partly earned the performance shares or performance units in accordance with the predetermined
formula. If by the end of the performance period the participant has achieved the specified performance objective, the
participant will have earned the performance shares or performance units.

To the extent earned, the performance shares or performance units will be paid to the participant at the time and in the
manner determined by the Compensation Committee in cash, Shares or any combination thereof.

Section 162(m) and Performance Objectives. Code Section 162(m) prevents a publicly held corporation from
claiming income tax deductions for compensation in excess of $1 million paid to certain senior executives.
Compensation is exempt from this limitation if it is �qualified performance-based compensation.� Stock options and
stock appreciation rights are two examples of performance-based compensation. Other types of awards, such as
restricted shares and performance shares that are granted pursuant to pre-established objective performance formulas,
may also qualify as performance-based compensation, so long as certain requirements are met, including the prior
approval by shareholders of the performance formulas or measures. The performance measures available for Plan
awards intended to qualify as performance-based awards under Code Section 162(m) are set forth in the Plan. The
Compensation Committee has the discretion to reduce or eliminate (but not to increase) the payment of any award
intended to qualify as a performance-based
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award under Code Section 162(m) if the Compensation Committee deems such reduction or elimination to be
appropriate. As discussed in greater detail below, the Plan imposes a limit on awards intended to qualify as
performance-based compensation under Code Section 162(m) to those awards granted prior to or on November 2,
2017 consistent with the transition rule and changes made to Code Section 162(m) by the Tax Cuts and Jobs Act (the
�TCJA�).

In addition, the Compensation Committee has the authority to adjust the performance objectives, or modify the level
of achievement required for the performance objectives, for an award in order to prevent the dilution or enlargement
of the rights of a participant upon the occurrence of any of the following events: asset write-downs; litigation or claim
judgments or settlements; changes in tax laws, accounting principles or other laws or regulatory rules affecting
reported results; reorganization and restructuring programs; extraordinary nonrecurring items; acquisitions or
divestitures; foreign exchange gains and losses; and a change in the Company�s fiscal year. Such discretion would
generally be required to be exercised within the first 90 days of a performance period.

Transferability. No award under the Plan may be transferred by a participant other than by will or the laws of descent
and distribution, and stock options and stock appreciation rights may be exercised during the participant�s lifetime only
by the participant or, in the event of the participant�s legal incapacity, the guardian or legal representative acting on
behalf of the participant.

Clawback of Awards. The Compensation Committee may, to the extent permitted by applicable law, stock exchange
rules or by any Company policy, require recoupment of, or deductions from, any awards or payment made in respect
thereof.

Prohibition on Repricing. Subject to the adjustment provision described above, the Compensation Committee may
not reprice any outstanding stock option or stock appreciation right or exchange for cash any outstanding stock option
or stock appreciation right that is �out-of-the money� (i.e., with an exercise price that is equal to or greater than the fair
market value of a Share).

Termination; Amendment. The Plan will terminate on April 25, 2028, the tenth anniversary of the date adopted by the
Company�s shareholders. No award will be granted under the Plan after the termination date.

The Plan may be amended by the Board of Directors, but without further approval by the shareholders of the
Company, no such amendment may increase the limitations set forth in the Plan on the number of Shares that may be
issued under the Plan or any of the limitations on awards to individual participants. The Board of Directors may
condition any amendment on the approval of the shareholders if such approval is necessary or deemed advisable with
respect to the applicable listing or other requirements of a national securities exchange or other applicable laws,
policies or regulations.

Tax Consequences. The following is a brief summary of certain of the federal income tax consequences of certain
transactions under the Plan. This summary is not intended to be exhaustive and does not describe state or local tax
consequences.

Nonqualified Stock Options. In general, a participant will not recognize income at the time a nonqualified stock option
is granted where the option is granted with an exercise price equal to or greater than the fair market value of the
Company�s common stock on the date of grant. At the time of exercise, the participant will recognize ordinary income
in an amount equal to the difference between the option price paid for the Shares and the fair market value of the
Shares on the date of exercise. At the time of sale of the Shares acquired pursuant to the exercise of a nonqualified
stock option, any appreciation (or depreciation) in the value of the Shares after the date of exercise generally will be
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stock option. If Shares issued to a participant upon the exercise of an incentive stock
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option are not disposed of within two years after the date of grant or within one year after the transfer of the Shares to
the participant, then upon the sale of the Shares any amount realized in excess of the exercise price generally will be
taxed to the participant as long-term capital gain and any loss sustained will be a long-term capital loss. If Shares
acquired upon the exercise of an incentive stock option are disposed of prior to the expiration of either holding period
described above (a �disqualifying disposition�), the participant generally will recognize ordinary income in the year of
disposition in an amount equal to any excess of the fair market value of the Shares at the time of exercise (or, if less,
the amount realized on the disposition of the Shares) over the exercise price paid for the Shares. Any further gain (or
loss) realized by the participant generally will be taxed as short-term or long-term capital gain (or loss) depending on
the holding period.

Although a participant does not generally recognize income for federal income tax purposes upon the grant of an
incentive stock option, the difference between the fair market value of the stock on the date of grant and the option
exercise price is a tax preference item that may subject the participant to the alternative minimum tax. Subject to
certain exceptions for death or disability, if a participant exercises an incentive stock option more than three months
after termination of employment, the exercise of the option will be taxed as the exercise of a nonqualified stock
option.

Stock Appreciation Rights. In general, a participant will not recognize income at the time a stock appreciation right is
granted where the stock appreciation right is granted with an exercise price equal to the fair market value of the
Company�s common stock on the date of grant. At the time of exercise, the participant will recognize ordinary income
in an amount equal to the difference between the base price paid for the Shares and the fair market value of the Shares
on the date of exercise. At the time of sale of the Shares acquired pursuant to the exercise of a stock appreciation right,
any appreciation (or depreciation) in the value of the Shares after the date of exercise generally will be treated as
capital gain (or loss).

Restricted Shares. A recipient of restricted shares generally will be subject to tax at ordinary income rates on the fair
market value of the restricted shares (reduced by any amount paid by the recipient) at such time as the Shares are no
longer subject to a risk of forfeiture or restrictions on transfer for purposes of Code Section 83. However, a recipient
who so elects under Code Section 83(b) within 30 days of the date of transfer of the restricted shares will recognize
ordinary income on the date of transfer of the Shares equal to the excess of the fair market value of the restricted
shares (determined without regard to the risk of forfeiture or restrictions on transfer) over any purchase price paid for
the Shares. If a Section 83(b) election has not been made, any dividends received with respect to restricted shares that
are subject at that time to a risk of forfeiture or restrictions on transfer generally will be treated as compensation that is
taxable as ordinary income to the recipient.

Restricted Share Units. A recipient generally will recognize no income upon the receipt of a restricted share unit
award. Upon the settlement of a restricted share unit award, the recipient will recognize ordinary income in the year of
receipt in an amount equal to the fair market value of any Shares received.

Performance Shares and Performance Units. A participant generally will not recognize income upon the grant of
performance shares or performance units. Upon payment, with respect to performance shares or performance units, the
participant generally will recognize as ordinary income an amount equal to the amount of cash received and the fair
market value of any unrestricted stock received.

Tax Effect for the Company. To the extent that a participant recognizes ordinary income in the circumstances
described above, the Company or subsidiary for which the participant performs services will be entitled to a
corresponding deduction, provided that, among other things, the income meets the test of reasonableness, is an
ordinary and necessary business expense, is not an �excess parachute payment� within the meaning of Code
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to a deduction with respect to the award of an incentive stock option, unless there is a disqualifying disposition of such
incentive stock option.

Effect of Proposed Amendments

Increase in Share Reserve. The Existing Equity Plan has a maximum reserve of 450,000 Shares. The Second
Restated Equity Plan increases the reserve by 270,000 Shares to 720,000 Shares.

Extended Plan Term. The Existing Equity Plan is scheduled to expire on February 18, 2020 (which is the tenth
anniversary of the date on which the Board of Directors originally approved it). The Second Restated Equity Plan
provides for an expiration date of April 25, 2028 (which, assuming it is approved at the Annual Meeting, would be the
tenth anniversary of the date on which the Company�s shareholders approve this proposal).

Minimum Vesting. The Second Restated Equity Plan provides that no portion of any equity award granted thereunder
may become exercisable, vest or be settled prior to the one-year anniversary of the date of grant, except that the
Compensation Committee may provide that awards become exercisable, vest or settle prior to such date in the event of
a participant�s termination of employment or a change in control transaction described in the Second Restated Equity
Plan. Notwithstanding the foregoing, up to 5% of the Shares available for issuance under the Second Restated Equity
Plan (including the proposed increase in the number of Shares available for grant thereunder, as described above) may
be issued pursuant to awards subject to any or no vesting conditions, as the Compensation Committee determines
appropriate.

Restricted Dividend Equivalents Awards. The Second Restated Equity Plan provides that participants holding awards
(other than stock options and stock appreciation rights) generally have the right to receive any dividends paid,
provided that dividends or dividend equivalents payable in connection with such awards that are not yet vested will be
subject to the same restrictions on vesting and forfeiture as the underlying award.

No Cash Buyouts. The Second Restated Equity Plan provides that the Compensation Committee cannot cancel,
without prior shareholder approval, outstanding stock options or stock appreciation rights that are �out-of-the money� in
exchange for cash or another award.

Individual Director Limits. The Second Restated Equity Plan caps the amount of equity and cash compensation paid
to non-employee directors in any one calendar year at $300,000. For purposes of this limit, the value of equity awards
are calculated based on the award�s fair value as determined in accordance with Financial Accounting Standards Board
Accounting Standards Codification Topic 718 (or any successor thereto) as of the date of grant.

Definition of �Change in Control�. Under the Existing Equity Plan, a �change in control� generally means the
occurrence of one or more of the following events: (i) a merger, reorganization, consolidation or similar transaction in
which any person or entity becomes the beneficial owner of 50% or more of the total voting power of the Company�s
stock, or (ii) a plan of liquidation of the Company or the sale or disposition of all or substantially all of the Company�s
assets. The Second Restated Equity Plan conforms the definition of �change in control� with the definition of �change in
control� in the underlying award agreements by providing that, in addition to the events above, a replacement of more
than 50% of the members of the Board of Directors during a 12-month period will constitute a change in control.

Section 162(m) and the TCJA. The TCJA substantially modifies Code Section 162(m) and, among other things,
eliminates the performance-based exception to the $1 million deduction limit effective as of January 1, 2018. As a
result, beginning in 2018, compensation paid to certain executive officers in excess of $1 million will generally be
non-deductible, whether or not it is performance-based. However, the TCJA includes a transition rule under which this
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compensation payable pursuant to a written binding contract that was in effect on November 2, 2017 and is not
materially modified after that date. In order to avail itself of this transition rule, the Second Restated Equity Plan
provides that certain provisions relating to Code Section 162(m) will continue to apply to awards granted prior to or
on November 2, 2017, but not awards granted after such date. For example, although awards granted under the Second
Restated Equity Plan may be subject to performance criteria, for awards granted after November 2, 2017, the
performance criteria will not be limited to the enumerated performance objectives listed in the Existing Equity Plan
and, instead, the awards may be subject to any performance objectives or metrics selected by the Compensation
Committee and specified in an award agreement (before November 2, 2017, an award was not subject to the
$1 million cap on deductibility only if it was subject to a formula or performance metrics approved by shareholders).
In addition, awards granted after November 2, 2017 under the Second Restated Equity Plan will continue to be subject
to the overall individual limit of 50,000 Shares per year, but not the sub-limits required by Code Section 162(m)
(before November 2, 2017, a performance-based award was not subject to the $1 million cap on deductibility if the
maximum number of shares subject to the different types of awards was approved by shareholders).

Other Amendments. Other aspects of the proposed amendments enhance the clarity of certain provisions of the
Existing Equity Plan or otherwise make immaterial modifications.

New Plan Benefits

The number of awards that an employee or a non-employee director may receive under the Second Restated Equity
Plan is in the discretion of the Compensation Committee (as the plan administrator) and, therefore, cannot be
determined in advance. The following table sets forth (i) the aggregate number of Shares subject to awards of
time-based restricted stock and performance shares granted under the Existing Equity Plan during the fiscal year
ended December 31, 2017 and (ii) the dollar value of such Shares based on $65.05 per Share, the closing price of a
Share on the NYSE American on February 16, 2018. No other equity awards were granted under the Existing Equity
Plan during the fiscal year ended December 31, 2017.

Name of Individual or Group

Number of Shares
Subject to

Stock
Awards (#)(1)

Dollar Value of
Shares Subject to

Stock Awards
($)

  John P. Albright

President & CEO

9,286 604,054

  Mark E. Patten

SVP & CFO

4,000 260,200

  Daniel E. Smith

SVP, General Counsel & Corporate Sec.

4,000 260,200

  All current executive officers as a group 21,286 1,384,654
  All non-employee directors as a group 2,020 131,401
  All other employees (including current officers who are not
executive officers) as a group

8,800 572,440
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(1) The number of shares in this column is comprised of performance shares and time-based restricted shares,
including the following:
● Mr. Albright: 4,651 performance shares and 4,635 time-based restricted shares.
● Mr. Patten: 2,000 performance shares and 2,000 time-based restricted shares.
● Mr. Smith: 2,000 performance shares and 2,000 time-based restricted shares.
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Equity Compensation Plan Information

The following table presents certain information with respect to our equity compensation plans as of March 2, 2018,
all of which have been approved by security holders:

Plan category

Number of Securities
to be Issued

upon
Exercise of

Outstanding
Options,

Warrants
and Rights

Weighted Average
Exercise Price

of
Outstanding Options,

Warrants, and
Rights

Number of Securities
Remaining Available for

Future Issuance
Under
Equity

Compensation
Plans

Equity compensation plans
approved by security holders 90,000 $ 52.71 3,878
Equity compensation plans
not approved by security
holders 0 n/a n/a
Total 90,000 $ 52.71 3,878
PROPOSAL 5: SHAREHOLDER PROPOSAL

The following shareholder proposal will be voted on at the annual meeting if properly presented by or on behalf of the
shareholder proponent.

OUR BOARD TAKES NO POSITION ON THIS PROPOSAL. IF NOT OTHERWISE SPECIFIED,
PROXIES WILL NOT BE VOTED FOR OR AGAINST THIS PROPOSAL.

As of the date of our receipt of this proposal, this shareholder stated that it may be deemed to beneficially own
1,543,075 shares of our common stock.

PROPOSED: The shareholders of CTO, assembled at the annual meeting in person and by proxy, hereby request the
Board of Directors (the �Directors�) to take immediate steps to narrow the discount between NAV and the Company�s
share price by hiring an independent, previously unaffiliated, adviser to maximize shareholder value by evaluating all
options for the Company, including through a sale of CTO or through the liquidation of CTO�s assets.

Supporting Statement:

We believe the proper focus of CTO management should be the maximization of shareholder value by either a sale of
CTO or through the liquidation of CTO�s assets. In 2016, over 69% of shareholders backed a proposal submitted by
Wintergreen to hire an independent adviser to evaluate ways to maximize shareholder value through the sale of CTO
or through the liquidation of CTO�s assets. At the time, the Company indicated that one of the factors preventing a sale
was its substantial remaining land holdings. Since that time, the Company has placed under contract the majority of
the remaining land. Based on the Company�s own NAV estimate in the 2017 Q3 Shareholder Presentation, the
Company currently trades at a massive discount to NAV. We believe the Company has effectively become a
closed-end fund that is trading at a large discount. On the Company�s Q3 2017 earnings call on October 19, 2017, the
Company�s CEO indicated �What we�ve always said consistently is that if there�s some sort of proposal out there that�s
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it to the shareholders.� Therefore, we believe that the greatest value to shareholders will be to carefully evaluate all
options for the Company, including through a thoughtful evaluation of the sale of CTO or the liquidation of CTO�s
assets. We
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think a conversion to a REIT could have serious tax implications for CTO�s shareholders and primarily works to
entrench management. During one of the greatest bull markets in real estate over the last 3 years, CTO�s stock price
has gone nowhere. It is time to realize full NAV for shareholders and to stop rewarding management for what we view
as a failed strategy.

A vote for this shareholder proposal would benefit all shareholders.

Statement of the Board Regarding Proposal 5:

The Board takes no position with respect to this proposal. The Board remains committed to maximizing value for all
shareholders and will continue to take actions that, in its view, will best achieve this objective, including the type of
strategic alternatives review sought by this proposal. When a similar shareholder proposal was submitted by
Wintergreen before the Company�s 2016 Annual Meeting, the Board initiated a strategic alternatives review through an
independent committee of the Board and with an independent financial advisor (the �2016 Strategic Review�) before the
proposal was even submitted to a shareholder vote. That independent committee, after a deliberate and comprehensive
process, concluded that remaining an independent Company and executing on the Company�s business plan was the
best way to maximize value for shareholders. The two expressions of interest received for acquisition of the Company
during the 2016 Strategic Review were at prices per share that the Board considered inadequate at the time; both were
substantially below our current stock price.

The Company regularly provides extensive public disclosure regarding the estimated values for the various
components of its asset base, including its land holdings not under contract. The Company believes that potential
buyers of particular assets, or of the entire Company, are well aware of the Company, its assets, and Wintergreen�s
strong desire (as a large shareholder) for a sale of the Company. The Board has consistently expressed a willingness to
evaluate such proposals and offers for either individual assets or for the Company as a whole.

Given the significance of the Company�s pipeline of potential land transactions, the Board believes that the Company
should continue to execute on its business plan to convert its land assets into income-producing properties through
tax-deferred exchange transactions. If this proposal is adopted by the shareholders, the Board will implement it in a
way it believes is most likely to maximize value for all of the Company�s shareholders and to control the cost of
professional advisors, the distraction to management, and the potential disruption to transactions under contract.

OTHER MATTERS

Our Board of Directors does not intend to bring any other matters before the Annual Meeting and is not aware of any
other matters that will or may be properly presented at the Annual Meeting by others. Unless the date of the Annual
Meeting is postponed by more than 30 days from the prior year�s annual meeting, the deadline under our Bylaws for
any shareholder proposal not discussed in this proxy statement to be properly presented at the Annual Meeting has
passed. If any other matters are properly brought before the Annual Meeting, however, the persons named in the
accompanying proxy card will vote on such other matters in their best judgment with respect to the shares for which
we have received proxies.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires directors, executive officers, and persons who
beneficially own more than 10% of our common stock to file with the SEC and the NYSE American initial reports of
beneficial ownership and reports of changes in beneficial ownership of our common stock. Directors, executive
officers, and beneficial owners of more than 10% of our common stock are required by SEC rules to furnish us with

Edgar Filing: CAPITAL ONE FINANCIAL CORP - Form 424B2

Table of Contents 142



copies of all such reports. To our knowledge, based solely upon a review of the copies of such reports furnished to us
and written representations from directors and executive officers that no other reports were required, we believe that
all reports required

66

Edgar Filing: CAPITAL ONE FINANCIAL CORP - Form 424B2

Table of Contents 143



Table of Contents

under Section 16(a) were timely filed during the fiscal year ended December 31, 2017, except the following: John P.
Albright, late Form 4 filings on January 27, 2017 and August 15, 2017; and Laura M. Franklin, Howard C. Serkin and
Casey R. Wold, late Form 4 filings on April 13, 2017.

SHAREHOLDER PROPOSALS AND DIRECTOR CANDIDATE NOMINATIONS

Inclusion of Proposals in our Proxy Statement and Proxy Card under the SEC Rules

Shareholders are hereby notified that if they wish a proposal to be included in our proxy statement and form of proxy
relating to the 2019 annual meeting of shareholders, a written copy of their proposal must be received at our principal
executive offices no later than November     , 2018. Proposals must comply with the proxy rules relating to
shareholder proposals in order to be included in our proxy materials.

Advance Notice Requirements for Shareholder Submission of Nominations and Proposals

Required Timing. In addition, our Bylaws provide that, for any shareholder proposal or director nomination to be
properly presented at the 2019 annual meeting of shareholders, whether or not also submitted for inclusion in our
proxy statement, we must receive written notice of the matter not less than 150 days nor more than 210 days prior to
the first anniversary of the date of the preceding year�s annual meeting. Thus, to be timely, the written notice of a
shareholder�s intent to make a nomination for election as a director or to bring any other matter before the 2019 annual
meeting of shareholders must be received by our Corporate Secretary at Post Office Box 10809, Daytona Beach,
Florida 32120-0809 no earlier than September 27, 2018 and no later than November 26, 2018. Further, any proxy
granted with respect to the 2019 annual meeting of shareholders will confer on management discretionary authority to
vote with respect to a shareholder proposal or director nomination if notice of such proposal or nomination is not
received by our Corporate Secretary within the timeframe provided above.

Required Shareholder Information. Each such written notice must contain, as to the shareholder giving the notice and
the beneficial owner, if any, on whose behalf the nomination or proposal of other business is made: (i) the name and
address of such shareholder, as they appear on our stock transfer books, and the name and address of such beneficial
owner; (ii) the class or series and number of our shares owned beneficially and of record by such shareholder and such
beneficial owner; (iii) the date or dates upon which such shareholder acquired ownership of such shares; and (iv) a
representation that the shareholder is a holder of record of our capital stock, entitled to vote at such meeting, and that
such shareholder intends to appear in person or by proxy at the meeting to bring such business before the meeting.

Required Director Nominee Information. With respect to each person whom the shareholder proposes to nominate for
election as a director (a �proposed nominee�), the shareholder shall provide: (i) the name, business address and
residence address of the proposed nominee; (ii) the principal occupation or employment of the proposed nominee;
(iii) the class or series and number of our shares, if any, owned beneficially and of record by the proposed nominee;
(iv) any other information regarding each proposed nominee proposed by such shareholder as would be required to be
included in a proxy statement or other filings required to be made in connection with the solicitation of proxies for
election of directors; (v) a description of all direct and indirect compensation and other material monetary agreements,
arrangements and understandings during the past three years, and any other material relationships, between or among
such shareholder and beneficial owner, if any, on whose behalf the nomination is being made, and their respective
affiliates and associates, or others acting in concert therewith, on the one hand, and each proposed nominee, and his or
her respective affiliates and associates, or other acting in concert therewith, on the other hand; and (vi) the written
consent of each proposed nominee to serve as a director if so elected. In addition, to be eligible to be a nominee for
election or reelection as a director, the prospective nominee, or someone acting on such prospective
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nominee�s behalf, must deliver (in accordance with any applicable time periods prescribed for delivery of notice
described herein) to our corporate secretary at our principal executive offices a written questionnaire with respect to
the background and qualification of such person and the background of any other person or entity on whose behalf the
nomination is being made (which questionnaire shall be provided by the corporate secretary upon written request).

A copy of our Bylaws is available as an exhibit to a current report on Form 10-Q we filed with the Securities and
Exchange Commission on May 3, 2016. A nomination or proposal that does not supply adequate information about
the nominee or proposal, and the shareholder making the nomination or proposal, will be disregarded.

ANNUAL REPORT

Our Annual Report to Shareholders for the fiscal year ended December 31, 2017, accompanies this proxy statement.
Additional copies may be obtained by writing to us at P.O. Box 10809, Daytona Beach, Florida 32120-0809. Our
Annual Report and Proxy Statement are also available on our website at www.ctlc.com.
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Appendix A to Proxy Statement

Additional Information about Participants in the Solicitation

Under applicable SEC rules and regulations, members of our Board of Directors, including the Board�s nominees, and
our named executive officers are �participants� with respect to the Company�s solicitation of proxies in connection with
the Annual Meeting. The following sets forth certain information about such participants.

1. Directors and Named Executive Officers

The following table sets forth the names, business addresses, and present principal occupations of the Company�s
directors (seven of whom are also the Board�s nominees for director) and named executive officers, as well as the
names and principal business addresses of the organizations in which the principal occupations of the directors and
named executive officers are carried on.

Name
Business
address

Present principal 
occupation

Name of organization
in which principal

occupation is carried
on

Business address of
such organization

John P. Albright Consolidated-Tomoka Land Co.

P.O. Box 10809

Daytona Beach, Florida
32120-0809

President and
Chief Executive
Officer

Consolidated-Tomoka
Land Co.

P.O. Box 10809

Daytona Beach,
Florida 32120-0809

John J. Allen Allen Land Group, Inc.

7220 Financial Way

Ste. 400 Jacksonville, FL 32256

President Allen Land Group Inc.
and Mitigation
Solutions, Inc.

Allen Land Group,
Inc.

7220 Financial Way

Ste. 400 Jacksonville,
FL 32256

Laura M.
Franklin

Consolidated-Tomoka Land Co.

P.O. Box 10809

Daytona Beach, Florida
32120-0809

Former (Retired)
Executive Vice
President,
Accounting and
Administration and
Corporate
Secretary

Washington Real
Estate Investment Trust
(Washington REIT)

P.O. Box 10809

Daytona Beach,
Florida 32120-0809

Steven R.
Greathouse

Consolidated-Tomoka Land Co.

P.O. Box 10809

Daytona Beach, Florida
32120-0809

Senior Vice
President �
Investments

Consolidated-Tomoka
Land Co.

P.O. Box 10809

Daytona Beach,
Florida 32120-0809
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Christopher W.
Haga

2100 McKinney Ave., Suite
1800

Dallas, TX 75201

Partner, Head of
Strategic
Investments

Carlson Capital, L.P. 2100 McKinney
Ave.,

Suite 1800

Dallas, TX 75201
William L.
Olivari

141 Sagebrush Trail

Ste. D

Ormond Beach, FL 32174

Former (Retired)
President;

Certified Public
Accountant;
Consultant

Olivari & Associates,
CPAs and Consultants

141 Sagebrush Trail

Ste. D

Ormond Beach, FL
32174

Mark E. Patten Consolidated-Tomoka Land Co.

P.O. Box 10809

Daytona Beach, Florida
32120-0809

Senior Vice
President and
Chief Financial
Officer

Consolidated-Tomoka
Land Co.

P.O. Box 10809

Daytona Beach,
Florida 32120-0809

Howard C.
Serkin

4417 Beach Blvd.

Suite 302

Jacksonville, FL 32207-9404

Chairman Heritage Capital Group 4417 Beach Blvd.

Suite 302

Jacksonville, FL
32207-9404
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Name
Business
address

Present principal 
occupation

Name of organization
in which principal

occupation is carried
on

Business address of
such organization

  Daniel E.
Smith

Consolidated-Tomoka Land Co.

P.O. Box 10809

Daytona Beach, Florida
32120-0809

Senior Vice
President, General
Counsel and
Corporate
Secretary

Consolidated-Tomoka
Land Co.

P.O. Box 10809

Daytona Beach,
Florida 32120-0809

  Thomas P.
Warlow

P.O. Box 547918

Orlando, FL 32854-7918

President and
Chairman

The Martin
Andersen-Gracia
Andersen Foundation,
Inc.

P.O. Box 547918

Orlando, FL
32854-7918

  Casey R. Wold 130 E. Randolph, Suite 1400

Chicago, IL 60601

Founder,
Managing Partner
and Chief
Executive Officer

Vanderbilt Office
Properties

130 E. Randolph,
Suite 1400

Chicago, IL 60601
2. Information Regarding Ownership of the Company�s Securities by Participants

The ownership of the Company�s securities by the participants named above, other than Steven R. Greathouse, are set
forth under Beneficial Ownership of Common Stock in this Proxy Statement. Mr. Greathouse is the beneficial owner
of 10,891 shares, which amount includes 4,142 shares of restricted common stock which vest over time.

3. Information Regarding Transactions in the Company�s Securities by Participants

The following table sets forth purchases and sales of the Company�s securities during the past two years by the persons
listed above under �Directors and Named Executive Officers.� None of the purchase price or market value of the
securities listed below is represented by funds borrowed or otherwise obtained for the purpose of acquiring or holding
such securities.

Company Securities Purchased or Sold (3/05/2016 through 3/05/2018)

Name Date

Number of Company
Shares or Options
Purchased or Sold Nature of Transaction

  John P. Albright 8/10/2016 900 Open market sale
8/11/2016 764 Open market sale
8/24/2016 836 Open market sale
9/7/2016 3,000 Open market sale
9/8/2016 2,000 Open market sale
9/21/2016 1,700 Open market sale
9/22/2016 800 Open market sale
10/5/2016 1,201 Open market sale
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10/6/2016 1,299 Open market sale
10/19/2016 500 Open market sale
10/20/2016 2,000 Open market sale
11/2/2016 1,531 Open market sale
11/3/2016 969 Open market sale
11/16/2016 2,500 Open market sale
11/30/2016 1,200 Open market sale
12/1/2016 1,300 Open market sale

70

Edgar Filing: CAPITAL ONE FINANCIAL CORP - Form 424B2

Table of Contents 150



Table of Contents

Name Date

Number of Company
Shares or Options
Purchased or Sold Nature of Transaction

12/14/2016 55 Donation
12/14/2016 1,350 Open market sale
12/15/2016 1,150 Open market sale
12/28/2016 1,250 Open market sale
12/29/2016 1,250 Open market sale
1/11/2017 2,500 Open market sale

1/23/2017 649
Shares withheld as payment of
taxes

1/25/2017 4,651 Compensatory grant
1/25/2017 1,500 Open market sale
1/26/2017 1,000 Open market sale

1/30/2017 729
Shares withheld as payment of
taxes

1/30/2017 547
Shares withheld as payment of
taxes

2/8/2017 2,500 Open market sale
2/22/2017 209 Open market sale
2/23/2017 2,291 Open market sale
3/8/2017 1,500 Open market sale
3/9/2017 1,000 Open market sale

8/1/2017 32,000
Forfeiture of compensatory grant
(expired)

12/12/2017 547
Shares withheld as payment of
taxes

12/15/2017 1,453 Open market sale

1/24/2018 628
Shares withheld as payment of
taxes

1/24/2018 6,101 Compensatory grant

1/29/2018 1,700
Shares withheld as payment of
taxes

  Laura M. Franklin 10/3/2016 53 Compensatory grant
1/5/2017 187 Compensatory grant
3/15/2017 350 Open market purchase
4/6/2017 186 Compensatory grant
7/5/2017 175 Compensatory grant
10/2/2017 166 Compensatory grant
1/9/2018 157 Compensatory grant

  Steven R. Greathouse 10/26/2016 850 Open market sale
1/25/2017 2,000 Compensatory grant

1/28/2017 763
Shares withheld as payment of
taxes
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Name Date

Number of Company
Shares or Options
Purchased or Sold Nature of Transaction

5/18/2017 5 Open market purchase
9/13/2017 575 Open market sale

12/22/2017 410
Shares withheld as payment of
taxes

1/24/2018 1,808 Compensatory grant

1/29/2018 763
Shares withheld as payment of
taxes

2/12/2018 410
Shares withheld as payment of
taxes

  Christopher W. Haga 1/9/2018 90 Compensatory grant
  William L. Olivari 10/27/2016 500 Open market purchase

3/15/2017 500 Open market purchase
  Mark E. Patten 1/25/2017 2,000 Compensatory grant

8/22/2017 2,000 Option exercise

8/22/2017 194
Shares withheld as payment of
taxes

8/22/2017 1,320 Open market sale
8/23/2017 2,000 Option exercise

8/23/2017 196
Shares withheld as payment of
taxes

8/24/2017 2,000 Option exercise

8/24/2017 188
Shares withheld as payment of
taxes

8/24/2017 2,640 Open market sale
8/29/2017 2,000 Option exercise

8/29/2017 197
Shares withheld as payment of
taxes

8/29/2017 1,320 Open market sale
8/30/2017 2,000 Option exercise
8/30/2017 1,320 Open market sale

12/22/2017 820
Shares withheld as payment of
taxes

1/24/2018 1,903 Compensatory grant

1/29/2018 729
Shares withheld as payment of
taxes

2/12/2018 820
Shares withheld as payment of
taxes

  Howard C. Serkin 4/1/2016 216 Compensatory grant
7/6/2016 210 Compensatory grant
10/3/2016 195 Compensatory grant
1/5/2017 187 Compensatory grant
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Name Date

Number of Company
Shares or Options
Purchased or Sold Nature of Transaction

4/6/2017 186 Compensatory grant
7/5/2017 175 Compensatory grant
10/2/2017 166 Compensatory grant
1/9/2018 157 Compensatory grant

  Daniel E. Smith 5/5/2016 234 Open market purchase
7/27/2016 100 Open market purchase
1/25/2017 2,000 Compensatory grant
3/9/2017 75 Open market purchase
3/9/2017 125 Open market purchase
3/9/2017 100 Open market purchase

12/22/2017 341
Shares withheld as payment of
taxes

1/24/2018 1,800 Compensatory grant

1/28/2018 425
Shares withheld as payment of
taxes

2/12/2018 341
Shares withheld as payment of
taxes

  Casey R. Wold 4/6/2017 64 Compensatory grant
7/5/2017 175 Compensatory grant
10/2/2017 166 Compensatory grant
1/9/2018 157 Compensatory grant

4. Miscellaneous Information Concerning Participants

Except as described in this proxy statement, neither any participant nor any of their respective associates (a) has been
a party to any transaction required to be described pursuant to Item 404(a) of Regulation S-K, (b) directly or
indirectly, beneficially owns any securities of the Company or any securities of any subsidiary of the Company,
(c) owns any securities of the Company of record but not beneficially, or (d) has entered into any agreement or
understanding with any person with respect to any future employment by the Company or any of its affiliates or any
future transactions to which the Company or any of its affiliates will or may be a party.

Except as described in this proxy statement, there are no contracts, arrangements or understandings by any participant
or any of their respective associates with any person with respect to any securities of the Company, including, but not
limited to, joint ventures, loan or option arrangements, puts or calls, guarantees against loss or guarantees of profit,
division of losses or profits, or the giving or withholding of proxies.

Except as described in this proxy statement, and excluding any director or executive officer of the Company acting
solely in that capacity, no person who is a party to an arrangement or understanding pursuant to which a nominee for
election as director is proposed to be elected has any substantial interest, direct or indirect, by security holdings or
otherwise, in any matter to be acted upon at the Annual Meeting.
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Appendix B to Proxy Statement

CONSOLIDATED-TOMOKA LAND CO.

SECOND AMENDED AND RESTATED 2010 EQUITY INCENTIVE PLAN

1. Purpose. The purposes of the Second Amended and Restated Consolidated-Tomoka Land Co. 2010 Equity
Incentive Plan (as amended from time to time, the �Plan�) are to (i) align Employees� and Nonemployee Directors�
long-term financial interests with those of the Company�s shareholders; (ii) attract and retain Employees and
Nonemployee Directors by providing compensation opportunities that are competitive with other companies; and
(iii) provide incentives to those Employees and Nonemployee Directors who contribute significantly to the
long-term performance and growth of the Company and its Subsidiaries.

2. Definitions. As used in this Plan, the following terms shall be defined as set forth below:
(a)        �Award� means any Option, Stock Appreciation Right, Restricted Shares, Restricted Share Units, Performance
Shares, Performance Units, or Stock Payments granted under the Plan.

(b)        �Award Agreement� means an agreement, certificate, resolution or other form of writing or other evidence
approved by the Committee which sets forth the terms and conditions of an Award. An Award Agreement may be in
an electronic medium, may be limited to a notation on the Company�s books and records and, if approved by the
Committee, need not be signed by a representative of the Company or a Grantee.

(c)        �Base Price� means the price to be used as the basis for determining the Spread upon the exercise of a Stock
Appreciation Right.

(d)        �Board� means the Board of Directors of the Company.

(e)        �Change in Control� means any of the following events:

(1)         any person (as such term is used in Section 13(d) of the Exchange Act) or group (as such term is defined in
Sections 3(a)(9) and 13(d)(3) of the Exchange Act), other than a subsidiary of the Company or any employee benefit
plan (or any related trust) of the Company or a subsidiary, becomes the beneficial owner of 50% or more of the
Company�s outstanding voting shares and other outstanding voting securities that are entitled to vote generally in the
election of directors (�Voting Securities�); or

(2)        approval by the shareholders of the Company and consummation of either of the following:

a. a merger, reorganization, consolidation or similar transaction (any of the foregoing, a
�Merger�) as a result of which the persons who were the respective beneficial owners of the
outstanding Common Stock and/or the Voting Securities immediately before such Merger
are not expected to beneficially own, immediately after such Merger, directly or indirectly,
more than 50% of, respectively, the outstanding voting shares and the combined voting
power of the voting securities resulting from such merger in substantially the same
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b. a plan of liquidation of the Company or a plan or agreement for the sale or other
disposition of all or substantially all of the assets of the Company. ; or

c. a change in the composition of the Board such that, during any 12-month period, the
individuals who, as of the beginning of such period, constitute the Board (the �Existing
Board�) cease for any reason to constitute more than 50%
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of the Board; provided, however, that any individual becoming a member of the Board
subsequent to the beginning of such period whose election, or nomination for election by
the Company�s stockholders, was approved by a vote of at least two-thirds of the directors
immediately prior to the date of such appointment or election will be considered as though
such individual were a member of the Existing Board.

(f)         �Code� means the Internal Revenue Code of 1986, as amended from time to time.

(g)        �Committee� means the committee of the Board described in Section 4 of the Plan.

(h)        �Company� means Consolidated-Tomoka Land Co., a Florida corporation, or any successor corporation.

(i)        �Employee� means any person, including an officer, employed on an hourly or salaried basis by the Company or
a Subsidiary.

(j)        �Exchange Act� means the Securities Exchange Act of 1934, as amended from time to time.

(k)        �Fair Market Value� on a given date means:

(1)        if the Stock is listed on a national securities exchange in the United States, the closing sale price reported as
having occurred on the primary exchange with which the Stock is listed and traded on such date, or, if there is no such
sale on that date, then on the last preceding date on which such a sale was reported;

(2)         if the Stock is not listed on any national securities exchange but is quoted in the National Market System of
the National Association of Securities Dealers Automated Quotation System the trade price of the last sale reported on
such date, or, if there is no such sale on that date, then on the last preceding date on which a sale was reported; or

(3)         if the Stock is not listed on a national securities exchange nor quoted in the National Market System of the
National Association of Securities Dealers Automated Quotation System on a last sale basis, the amount determined
by the Committee to be the fair market value based upon a good faith attempt to value the Stock accurately.

(l)        �Grant Date� means the date specified by the Committee on which a grant of an Award shall become effective,
which shall not be earlier than the date on which the Committee takes action with respect thereto.

(m)         �Grantee� means an Employee or Nonemployee Director who has been selected by the Committee to receive
an Award and to whom an Award has been granted.

(n)         �Incentive Stock Option� means any Option that is intended to qualify as an �incentive stock option� under Code
Section 422 or any successor provision.

(o)         �Negative Discretion� means the discretion of the Committee, as authorized by Section 10 of the Plan, to
eliminate or reduce the amount payable for a Qualified Performance-Based Award; provided that the exercise of such
discretion would not cause the Qualified Performance-Based Award to fail to qualify as �performance-based
compensation� under Section 162(m) of the Code.

(p)        �Nonemployee Director� means a member of the Board who is not an Employee.

(q)         �Nonqualified Stock Option� means an Option that is not intended to qualify as an Incentive Stock Option.
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(s)        �Option Price� means the purchase price payable upon the exercise of an Option.

(t)         �Performance Objectives� means, for Awards granted prior to or on the Section 162(m) Cutoff Date, the
performance objectives established pursuant to this Plan for Grantees who have received Awards. Performance
Objectives may be described in terms of Company-wide objectives or objectives that are related to the performance of
the individual Grantee or the Subsidiary, division, department or function within the Company or Subsidiary in which
the Grantee is employed. Performance Objectives may be measured on an absolute or relative basis. Relative
performance may be measured by a group of peer companies or by a financial market index. Any Performance
Objectives applicable to a Qualified Performance-Based Award shall be limited to specified levels of or increases in
the Company�s or Subsidiary�s:

(1) return on invested capital;
(2) free cash flow;
(3) economic value added (net operating profit after tax less cost of capital);
(4) total shareholder return;
(5) operating ratio;
(6) cost reduction (or limits on cost increases);
(7) debt to capitalization;
(8) debt to equity;
(9) earnings;
(10) earnings before interest and taxes;
(11) earnings before interest, taxes, depreciation and amortization;
(12) earnings per share (including or excluding nonrecurring items);
(13) earnings per share before extraordinary items;
(14) income from operations (including or excluding nonrecurring items);
(15) income from operations compared to capital spending;
(16) net income (including or excluding nonrecurring items, extraordinary items and/or the

accumulative effect of accounting changes);
(17) net sales;
(18) price per share of common stock;
(19) return on assets;
(20) return on capital employed;
(21) return on equity;
(22) return on investment;
(23) return on sales; and
(24) sales volume.

The Committee is authorized at any time during the first 90 days of a Performance Period (or, if later or earlier, within
the maximum period allowed under Section 162(m) of the Code with respect to a Qualified Performance-Based
Award), in its sole and absolute discretion, to adjust, or modify the level of achievement required for, a Performance
Objective (to the extent permitted under Section 162(m) of the Code for Qualified Performance-Based Award) in
order to prevent the dilution or enlargement of the rights of a Grantee based on the following events:

(1) asset write-downs;
(2) litigation or claim judgments or settlements;
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reported results;

(4) reorganization and restructuring programs;
(5) extraordinary nonrecurring items (as recognized by generally accepted accounting principles);
(6) acquisitions or divestitures;
(7) foreign exchange gains and losses; and
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(8)         a change in the Company�s fiscal year.

For Awards granted after the Section 162(m) Cutoff Date, �Performance Objectives� means any performance objectives
or metrics selected by the Committee and specified in an Award Agreement (which may, for the avoidance of doubt,
include one or more of the performance metrics set forth in this Section 2(t)).

(u)        �Performance Period� means a period of time established under Section 8 of the Plan within which the
Performance Objectives relating to a Performance Share, Performance Unit, Restricted Shares or Restricted Share
Units are to be achieved.

(v)        �Performance Share� means a bookkeeping entry that records the equivalent of one Share awarded pursuant to
Section 8 of the Plan.

(w)        �Performance Unit� means a bookkeeping entry that records a unit equivalent to $1.00 awarded pursuant to
Section 8 of the Plan.

(x)        �Qualified Performance-Based Award� means an Award or portion of an Award that is intended to satisfy the
requirements for �qualified performance-based compensation� under Code Section 162(m). The Committee shall
designate any Qualified Performance-Based Award as such at the time of grant. If the Committee designates an Award
as a Qualified Performance-Based Award, then the lapsing of restrictions thereon and the distribution of Shares
pursuant thereto, as applicable, shall be subject to satisfaction of one, or more than one, Performance Objectives. The
Committee shall determine the performance targets that will be applied with respect to each Qualified
Performance-Based Award at the time of grant, but in no event later than 90 days after the commencement of the
period of service to which the performance target(s) relate. Notwithstanding any contrary provision of the Plan, the
Committee may not increase the number of Shares granted pursuant to any Qualified Performance-Based Award, nor
may it waive the achievement of any performance target established pursuant to this Section 2(x). Prior to the payment
of any Qualified Performance-Based Award, the Committee shall certify in writing that the performance target(s)
applicable to such Award was met. The Committee shall have the power to impose such other restrictions on Qualified
Performance-Based Awards as it may deem necessary or appropriate to ensure that such Awards satisfy all
requirements for �performance-based compensation� within the meaning of Code Section 162(m), the regulations
promulgated thereunder, and any successors thereto.

(y)        �Restricted Shares� mean Shares granted under Section 7 of the Plan.

(z)        �Restricted Share Unit� means an Award granted under Section 7 of the Plan and denominated in units
representing rights to receive Shares.

(aa)        �Shares� means shares of the Common Stock of the Company, par value $1.00 per share, or any security into
which Shares may be converted by reason of any transaction or event of the type referred to in Section 13 of the Plan.

(bb)        �Spread� means, in the case of a Stock Appreciation Right, the amount by which the Fair Market Value on the
date when any such right is exercised exceeds the Base Price specified in such right.

(cc)        �Stock Appreciation Right� means a right granted under Section 6 of the Plan.

(dd)        �Stock Payment� means Shares granted under Section 9 of the Plan.
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any grant of Incentive Stock Options, �Subsidiary�
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means any corporation (within the meaning of the Code) in which the Company owns or controls directly or indirectly
more than 50 percent of the total combined voting power represented by all classes of stock issued by such
corporation at the time of such grant.

(ff)        �Ten Percent Shareholder� means a person who owns (or is deemed to own pursuant to Section 424(d) of the
Code) stock possessing more than 10% of the total combined voting power of all classes of stock of the Company or
of any of its affiliates.

3. Shares Available Under the Plan.
(a)        Reserved Shares. Subject to adjustment as provided in Section 13 of the Plan, the maximum number of Shares
that may be issued or transferred with respect to Awards shall not in the aggregate exceed 450720,000 Shares. Such
Shares may be Shares of original issuance, Shares held in Treasury or Shares that have been reacquired by the
Company. Any awards granted under the Plan on or after its original effective date of April 28, 2010 that consist of
(i) Options, Stock Appreciation Rights, Restricted Share Units, or Performance Units or that, at any time, are forfeited,
expire or are canceled or settled without issuance of Shares or Restricted Shares that are forfeited pursuant to
Section 7(c) or the Restricted Share Award Agreement shall not count towards the maximum number of Shares that
may be issued under the Plan as set forth in this Section 3(a) and shall be available for future Awards.
Notwithstanding the foregoing, any and all Shares that are (i) tendered in payment of an Option exercise price
(whether by attestation or by other means); (ii) withheld by the Company to satisfy any tax withholding obligation; or
(iii) covered by a Stock Appreciation Right (without regard to the number of Shares that are actually issued to the
Grantee upon exercise) shall be considered issued pursuant to the Plan and shall not be added to the maximum number
of Shares that may be issued under the Plan as set forth in this Section 3(a).

(b)        Reduction Ratio. For purposes of Section 3(a) of the Plan, each Share issued or transferred pursuant to an
Award other than an Option or Stock Appreciation Right shall reduce the number of Shares available for issuance or
transfer under the Plan by 1.41 Shares. For the avoidance of doubt, if any Award to which this Section 3(b) applies is
disregarded for purposes of determining the maximum number of Shares issuable or transferrable under the Plan
pursuant to Section 3(a), then the Plan�s Share reserve shall be increased by the same number of Shares that had
previously served to reduce the Plan�s Share reserve in connection with such Award, including any amount due to the
application of the 1.41 multiplier described above.

(c)        ISO Maximum. In no event shall the number of Shares issued upon the exercise of Incentive Stock Options
exceed 210,000 Shares, subject to adjustment as provided in Section 13 of the Plan.

(d)         Maximum Calendar Year Award. No Grantee may receive Awards representing more than 50,000 Shares in
any one calendar year, subject to adjustment as provided in Section 13 of the Plan. No Nonemployee Director may
receive in any one calendar year more than $300,000 in the aggregate in (i) Awards (as calculated by the Award�s fair
value as determined in accordance with Financial Accounting Standards Board Accounting Standards Codification
Topic 718, or any successor thereto as of the Grant Date) and (y) cash compensation (including, retainers and
cash-based awards).

(e)        Maximum Calendar Year Award for Qualified Performance-Based Awards. No Grantee may receive Qualified
Performance-Based Awards consisting of Options and Stock Appreciation Rights that in the aggregate represent more
than 50,000 Shares in any one calendar year. No Grantee may receive Qualified Performance-Based Awards other
than Options or Stock Appreciation Rights that in the aggregate represent more than 50,000 Shares in any one
calendar year. The maximum amount that can be paid in any calendar year to any ParticipantGrantee
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pursuant to a Performance Unit that is a Qualified Performance-Based Award shall be the maximum amount allowed
under Section 162(m) of the Internal Revenue Code. The limits in this Section 3(e) shall only apply to Awards granted
prior to or on the Section 162(m) Cutoff Date

4. Plan Administration. This Plan shall be administered by a Committee appointed by the Board from among its
members, provided that if the Board does not appoint a Committee, the term �Committee� means the Board, except
in those instances where the text clearly indicates otherwise. Notwithstanding anything herein to the contrary, the
Committee shall consist solely of two (2) or more members of the Board who are (i) �non-employee directors�
(within the meaning of Rule 16b-3 under the Exchange Act) for purposes of exercising administrative authority
with respect to Awards granted to Eligible Persons who are subject to Section 16 of the Exchange Act; (ii)
�independent� (within the meaning of the rules of the national securities exchange on which the Company�s Shares
are listed), to the extent required; and (iii) at such times as relief is sought from the imposition under
Section 162(m) of the Code of a limitation on the deduction of compensation relating to an Award, �outside
directors� (within the meaning of Section 162(m) of the Code), to the extent required to receive such relief.
Subject to the provisions of the Plan, the Committee shall have the authority, in its sole and absolute discretion:

(a)        to determine the Fair Market Value of the Common Stock;

(b)        to select the Employees and Nonemployee Directors to whom Awards will be granted under the Plan;

(c)        to determine whether, when, to what extent and in what types and amounts Awards are granted under the Plan;

(d)        to determine the number of Shares to be covered by each Award granted under the Plan;

(e)        to determine the forms of Award Agreements, which need not be the same for each grant or for each Grantee,
and which may be delivered electronically, for use under the Plan;

(f)        to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted under
the Plan.

(g)        to construe and interpret the terms of the Plan and Awards;

(h)        to prescribe, amend and rescind rules and regulations relating to the Plan;

(i)        to modify or amend each Award, provided that no modification or amendment of an Award shall impair the
rights of the Grantee, unless mutually agreed otherwise between the Grantee and the Company, which agreement must
be in writing and signed by the Grantee and the Company.

(j)        to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an
Award previously authorized by the Committee;

(k)        to provide any notice or other communication required or permitted by the Plan in either written or electronic
form; and

(l)        to make all other determinations deemed necessary or advisable for administering the Plan.
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document, shall be final and conclusive. No member of the Committee shall be liable to any person for any such
action taken or determination made in good faith.
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5. Options. The Committee may from time to time authorize grants to Grantees of Options to purchase Shares upon
such terms and conditions as the Committee may determine in accordance with the following provisions:

(a)        Number of Shares. Each grant shall specify the number of Shares to which it pertains.

(b)        Option Price. Each grant shall specify an Option Price per Share, which shall be equal to or greater than the
Fair Market Value per Share on the Grant Date (or equal to or greater than 110% of the Fair Market Value with
respect to Incentive Stock Options granted to Ten Percent Shareholders).

(c)        Consideration. Each grant shall specify the form of consideration to be paid in satisfaction of the Option Price
and the manner of payment of such consideration, which may include (i) cash in the form of currency or check or
other cash equivalent acceptable to the Company, (ii) nonforfeitable, unrestricted Shares owned by the Grantee at the
time of exercise and for at least six (6) months prior to the time of exercise and which have a value at the time of
exercise that is equal to the Option Price, (iii) any other legal consideration that the Committee may deem appropriate
on such basis as the Committee may determine in accordance with this Plan, or (iv) any combination of the foregoing.

(d)        Cashless Exercise. To the extent permitted by applicable law, any grant may provide for deferred payment of
the Option Price from the proceeds of sale through a bank or broker on the date of exercise of some or all of the
Shares to which the exercise relates.

(e)        Vesting. Each Option grant may specify a period of continuous employment of the Grantee by the Company
or any Subsidiary (or, in the case of a Nonemployee Director, service on the Board) that is necessary before the
Options or installments thereof shall become exercisable, and any grant may provide for the earlier exercise of such
rights in the event of a change in control of the Company or other similar transaction or event.

(f)        ISO Dollar Limitation. Options granted under this Plan may be Incentive Stock Options, Nonqualified Stock
Options or a combination of the foregoing, provided that only Nonqualified Stock Options may be granted to
Nonemployee Directors. Each grant shall specify whether (or the extent to which) the Option is an Incentive Stock
Option or a Nonqualified Stock Option. Notwithstanding any such designation, to the extent that the aggregate Fair
Market Value of the Shares as of the Grant Date with respect to which Options designated as Incentive Stock Options
are exercisable for the first time by a Grantee during any calendar year (under all plans of the Company) exceeds
$100,000, such Options shall be treated as Nonqualified Stock Options.

(g)        Exercise Period. No Option granted under this Plan may be exercised more than ten years from the Grant Date
(or five years from the Grant Date for a Ten Percent Shareholder).

(h)        Award Agreement. Each grant shall be evidenced by an Award Agreement containing such terms and
provisions as the Committee may determine consistent with this Plan.

6. Stock Appreciation Rights. The Committee may from time to time authorize grants to Grantees of Stock
Appreciation Rights. A Stock Appreciation Right is the right of the Grantee to receive from the Company an
amount, which shall be determined by the Committee and shall be expressed as a percentage (not exceeding 100
percent) of the Spread at the time of the exercise of such right. Any grant of Stock Appreciation Rights under this
Plan shall be upon such terms and conditions as the Committee may determine in accordance with the following
provisions:

(a)        Payment in Shares. Each grant shall specify that the amount payable upon the exercise of a Stock Appreciation
Right shall be paid by the Company in Shares.
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(b)        Exercise Period. Any grant may specify (i) a waiting period or periods before Stock Appreciation Rights shall
become exercisable and (ii) permissible dates or periods on or during which Stock Appreciation Rights shall be
exercisable.

(c)        Award Agreement. Each grant shall be evidenced by an Award Agreement which shall describe the subject
Stock Appreciation Rights, specify the Base Price (which shall be equal to or greater than the Fair Market Value on
the Grant Date), state that the Stock Appreciation Rights are subject to all of the terms and conditions of this Plan and
contain such other terms and provisions as the Committee may determine consistent with this Plan.

(d)        Exercise Period. No Stock Appreciation Right granted under this Plan may be exercised more than ten years
from the Grant Date.

7. Restricted Shares and Restricted Share Units. The Committee may from time to time authorize grants to Grantees
of Restricted Shares and Restricted Share Units upon such terms and conditions as the Committee may determine
in accordance with the following provisions:

(a)        Transfer of Shares. Each grant of Restricted Shares shall constitute an immediate transfer of the ownership of
Shares to the Grantee in consideration of the performance of services, subject to the substantial risk of forfeiture and
restrictions on transfer hereinafter referred to. Upon expiration of the Restriction Period and satisfaction of any other
terms or conditions and as set forth in the Restricted Share Award Agreement, the Restricted Share shall immediately
become nonforfeitable and the Shares underlying such award of Restricted Shares shall be released by the Company to
the ParticipantGrantee without restrictions on transfer. The Shares released by the Company hereunder may at the
Company�s option be either (i) evidenced by a certificate registered in the name of the ParticipantGrantee or his or her
designee; or (ii) credited to a book-entry account for the benefit of the ParticipantGrantee maintained by the
Company�s stock transfer agent or its designee. Restricted Share Units shall become payable to a Grantee in Shares at
the time or times determined by the Committee and set forth in the Restricted Share Unit Award Agreement.

(b)        Consideration. Each grant may be made without additional consideration from the Grantee or in consideration
of a payment by the Grantee that is less than the Fair Market Value on the Grant Date.

(c)        Substantial Risk of Forfeiture. Each grant shall provide that the Restricted Shares or Restricted Share Units
covered thereby shall be subject to a �substantial risk of forfeiture� within the meaning of Code Section 83 for a period
to be determined by the Committee on the Grant Date, and any grant or sale may provide for the earlier termination of
such risk of forfeiture in the event of a Change in Control of the Company or other similar transaction or event. If a
Grantee ceases to be an Employee or a Non-EmployeeNonemployee Director, the number of Shares subject to the
Award, if any, to which the Grantee shall be entitled shall be determined in accordance with the applicable Award
Agreement. All remaining Shares underlying Restricted Shares or Restricted Share Units as to which restrictions
apply at the date of termination of employment or service shall be forfeited subject to such exceptions, if any,
authorized by the Committee.

(d)        Voting Rights. Unless otherwise determined by the Committee, an Award of Restricted Shares shall entitle the
Grantee to voting rights during the period for which such substantial risk of forfeiture is to continue. Unless otherwise
determined by the Committee, a Grantee shall not have any rights as a shareholder with respect to Shares underlying
an Award of Restricted Share Unit until such time, if any, as the underlying Shares are actually issued to the Grantee,
which may, at the option of the Company be either (i) evidenced by delivery of a certificate registered in the name of
the Grantee or his or her designee; or (ii) credited to a book-entry account for the benefit of the Grantee maintained by
the Company�s stock transfer agent or its designee.
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(e)        Restrictions on Transfer. Each grant shall provide that, during the period for which such substantial risk of
forfeiture is to continue, the transferability of the Restricted Shares shall be prohibited or restricted in the manner and
to the extent prescribed by the Committee on the Grant Date.

(f)        Performance-Based Restricted Shares and Restricted Share Units. Any grant or the vesting thereof may be
further conditioned upon the attainment of Performance Objectives established by the Committee in accordance with
the applicable provisions of Section 8 of the Plan regarding Performance Shares and Performance Units.

(g)        Award Agreements. Each grant shall be evidenced by an Award Agreement containing such terms and
provisions as the Committee may determine consistent with this Plan. Unless otherwise directed by the Committee, all
certificates representing Restricted Shares, together with a stock power that shall be endorsed in blank by the Grantee
with respect to such Shares, shall be held in custody by the Company until all restrictions thereon lapse.

8. Performance Shares and Performance Units. The Committee may from time to time authorize grants of
Performance Shares and Performance Units, which shall become payable to the Grantee upon the achievement of
specified Performance Objectives, upon such terms and conditions as the Committee may determine in
accordance with the following provisions:

(a)        Number of Performance Shares or Units. Each grant shall specify the number of Performance Shares or
Performance Units to which it pertains, which may be subject to adjustment to reflect changes in compensation or
other factors.

(b)        Performance Period. The Performance Period with respect to each Performance Share or Performance Unit
shall be set forth in the Award Agreement and may be subject to earlier termination in the event of a change in control
of the Company or other similar transaction or event. 

(c)        Performance Objectives. Each grant shall specify the Performance Objectives that are to be achieved by the
Grantee.

(d)        Threshold Performance Objectives. Each grant may specify in respect of the specified Performance Objectives
a minimum acceptable level of achievement below which no payment will be made and may set forth a formula for
determining the amount of any payment to be made if performance is at or above such minimum acceptable level but
falls short of the maximum achievement of the specified Performance Objectives.

(e)        Payment of Performance Shares and Units. Each grant shall specify the time and manner of payment of
Performance Shares or Performance Units that shall have been earned, and any grant may specify that any such
amount may be paid by the Company in cash, Shares or any combination thereof and may either grant to the Grantee
or reserve to the Committee the right to elect among those alternatives.

(f)        Maximum Payment. Any grant of Performance Shares may specify that the amount payable with respect
thereto may not exceed a maximum specified by the Committee on the Grant Date. Any grant of Performance Units
may specify that the amount payable, or the number of Shares issued, with respect thereto may not exceed maximums
specified by the Committee on the Grant Date.

(g)        Dividend Equivalents. AnySubject to Section 16(g), any grant of Performance Shares may provide for the
payment to the Grantee of dividend equivalents thereon in cash or additional Shares, provided however that the Award
Agreement shall provide that the Grantee shall not receive any dividends unless and until such time as the
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and provided further that if the payment or crediting of dividends or dividend equivalents is in respect of an Award
that is subject to Code Section 409A, then the payment or crediting of such dividends or dividend equivalents shall
conform to the requirements of Code Section 409A and such requirements shall be specified in writing.

(h)        Adjustment of Performance Objectives. If provided in the terms of the grant, the Committee may adjust
Performance Objectives and the related minimum acceptable level of achievement if, in the sole judgment of the
Committee, events or transactions have occurred after the Grant Date that are unrelated to the performance of the
Grantee and result in distortion of the Performance Objectives or the related minimum acceptable level of
achievement.

(i)        Award Agreement. Each grant shall be evidenced by an Award Agreement which shall state that the
Performance Shares or Performance Units are subject to all of the terms and conditions of this Plan and such other
terms and provisions as the Committee may determine consistent with this Plan.

9. Stock Payments. If not prohibited by applicable law, the Committee may from time to time issue unrestricted
Shares to Grantees, in such amounts and subject to such terms and conditions as the Committee shall from time to
time in its sole discretion determine. A Stock Payment may be granted as, or in payment of, Nonemployee
Director fees, bonuses (including without limitation any compensation that is intended to qualify as
performance-based compensation for purposes of Code Section 162(m)), or to provide incentives or recognize
special achievements or contributions.

10. Reduction or Elimination of Qualified Performance-Based Awards. In determining the actual amount to be paid
with respect to a Qualified Performance-Based Award, the Committee may reduce or eliminate the amount
payable through the use of Negative Discretion if, in its sole judgment, such reduction or elimination is
appropriate. For the avoidance of doubt, the Committee shall not have the discretion to (i) grant or provide for a
payment in respect of a Qualified Performance-Based Award to the extent the applicable Performance Objectives
for the Performance Period have not been attained, or (ii) pay any amount in excess of the limitations set forth in
Section 3(e) of the Plan.

11. Clawback. Notwithstanding anything to the contrary herein, any Award or any payment made in respect of any
Award that is subject to recovery under any law, government regulation, exchange listing requirement or
Company policy will be subject to such deductions and/or recoupment by the Company as may be required
pursuant to such law, government regulation, exchange listing requirement or Company policy (or any policy
adopted by the Company pursuant to any such law, government regulation or exchange listing requirement).

12. Nontransferability. No Award granted under this Plan shall be transferable by a Grantee other than by will or the
laws of descent and distribution, and Options and Stock Appreciation Rights shall be exercisable during a
Grantee�s lifetime only by the Grantee or, in the event of the Grantee�s legal incapacity, by his guardian or legal
representative acting in a fiduciary capacity on behalf of the Grantee under state law. Any attempt to transfer an
Award in violation of this Plan shall render such Award null and void.

13. Adjustments. The Committee shall make or provide for such adjustments in the (a) number of Shares covered by
outstanding Awards, (b) prices per share applicable to outstanding Options and Stock Appreciation Rights, and
(c) kind of shares covered by Awards (including shares of another issuer), as the Committee determines in good
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normal cash dividend), issuance of rights or warrants to purchase securities or (z) any other corporate transaction
or event having an effect similar to any of the foregoing. Moreover, in the event of any such transaction or event,
the Committee may provide in substitution for any or all outstanding Awards under this Plan such alternative
consideration as it may in good faith determine to be equitable under the circumstances and may require in
connection therewith the surrender of all Awards so replaced. The Committee may also make or provide for such
adjustments in each of the limitations specified in Section 3 of the Plan as the Committee in its sole discretion
may in good faith determine to be appropriate in order to reflect any transaction or event described in this
Section 13.

14. Fractional Shares. The Company shall not be required to issue any fractional Shares pursuant to this Plan. The
Committee may provide for the elimination of fractions or for the settlement thereof in cash.

15. Withholding Taxes. To the extent that the Company is required to withhold federal, state, local or foreign taxes in
connection with any payment made or benefit realized by a Grantee or other person under this Plan, it shall be a
condition to the receipt of such payment or the realization of such benefit that the Grantee or such other person
make arrangements satisfactory to the Company for payment of all such taxes required to be withheld. At the
discretion of the Committee, such arrangements may include relinquishment of a portion of such benefit.

16. Amendments and Other Matters.
(a)        Plan Amendments. This Plan may be amended from time to time by the Board, but no such amendment shall
increase any of the limitations specified in Section 3 of the Plan, other than to reflect an adjustment made in
accordance with Section 13 of the Plan, without the further approval of the shareholders of the Company. The Board
may condition any amendment on the approval of the shareholders of the Company if such approval is necessary or
deemed advisable with respect to the applicable listing or other requirements of a national securities exchange or other
applicable laws, policies or regulations. No amendment, alteration, suspension or termination of the Plan shall impair
the rights of any Grantee, unless mutually agreed otherwise between the Grantee and the Company, which agreement
must be in writing and signed by the Grantee and the Company.

(b)        Repricing and Cash Buyouts Prohibited. The Committee shall not (i) reprice any outstanding Option or Stock
Appreciation Right, directly or indirectly, or (ii) cancel or surrender in exchange for cash or another Award any
outstanding Option or Stock Appreciation Right that is �underwater� (i.e., with an Option Price or exercise price, as
applicable, that is equal to or greater than the Fair Market Value of a Share), in each case, without the approval of the
shareholders of the Company, provided that nothing herein shall prevent the Committee from taking any action
provided for in Section 13 of the Plan.

(c)        No Employment Right. This Plan shall not confer upon any Grantee any right with respect to continuance of
employment or other service with the Company or any Subsidiary and shall not interfere in any way with any right
that the Company or any Subsidiary would otherwise have to terminate any Grantee�s employment or other service at
any time.

(d)        Tax Qualification. To the extent that any provision of this Plan would prevent any Option that was intended to
qualify under particular provisions of the Code from so qualifying, such provision of this Plan shall be null and void
with respect to such Option, provided that such provision shall remain in effect with respect to other Options, and
there shall be no further effect on any provision of this Plan.
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(e)        Change in Control. The Committee may, in its sole discretion, provide for immediate and full vesting of an
Award upon the occurrence of a Change in Control of the Company. Should the Committee determine to make such a
provision with respect to the grant of an Award, a representation to that effect shall be set forth in the Award
Agreement.

(f)        Minimum Vesting Requirements. Notwithstanding anything to the contrary contained herein, and subject to
Section 16(e), no portion of any Award shall vest over a period of less than one year following the Grant Date (the
�Minimum Vesting Requirements�); provided, however, that the Committee may, in its sole discretion, (i) accelerate the
vesting of any Award or otherwise lapse or waive the Minimum Vesting Requirements upon (A) the termination of
employment of the Grantee or (B) a Change in Control (subject to the requirements of Section 16(e)) and (ii) grant
Awards that are not subject to the Minimum Vesting Requirements with respect to 5% or less of the Shares available
for issuance under the Plan (as set forth in Section 3(a), as may be adjusted pursuant to Section 13).

(g)        Dividends on Unvested Equity. Any Award (other than Options and Stock Appreciation Rights) may provide
for the payment to the Grantee of dividends or dividend equivalents thereon in cash or additional Shares; provided,
however, that the Award Agreement shall provide that any dividends or dividend equivalents shall be subject to the
same restrictions on vesting and forfeiture as apply to the underlying Award to which such dividends or dividend
equivalents relate; provided, further, that, if the payment or crediting of dividends or dividend equivalents is in respect
of an Award that is subject to Code Section 409A, then the payment or crediting of such dividends or dividend
equivalents shall conform to the requirements of Code Section 409A and such requirements shall be specified in
writing.

(h)        Section 162(m). The provisions in the Plan relating to Section 162(m) shall only apply to Qualified
Performance-Based Awards granted prior to or on November 2, 2017 (the �Section 162(m) Cutoff Date�). Amendments
made to the Plan in connection with the amendment and restatement of the Plan in 2018 are not intended to be a
material modification of the Plan with respect to any awards granted under the Plan prior to or on the Section 162(m)
Cutoff Date.

17. Effective Date. This Amended and Restated 2010 Equity Incentive Plan shall become effective upon its approval
by the shareholders of the Company.

18. Termination. This Amended and Restated 2010 Equity Incentive Plan shall terminate on the tenth anniversary of
the date upon which it is adopted by the BoardApril 25, 2028, and no Award shall be granted after that date.

19. Governing Law. The Plan and any Award Agreements shall be administered, interpreted and enforced under the
laws of the State of Florida without regard to conflicts of laws thereof.

Plan Adopted by the Board of Directors

on February 18, 2010

Plan Approved by the Shareholders

April 28, 2010

Amendment Adopted by the Board of Amendment Approved by the
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Directors on January 23, 2013 Shareholders on April 24, 2013

Amendment Adopted by the Board of

Directors on January 22, 2014

Amendment Approved by the

Shareholders on April 23, 2014

Amendment Adopted by the Board of

Directors on August 8, 2016

Shareholder approval not required (minor

amendment)

Amendment Adopted by the Board of

Directors on February 21, 2018

[Amendment Approved by the

Shareholders on April 25, 2018]
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   PRELIMINARY PROXY CARD   
SUBJECT TO COMPLETION

CONSOLIDATED-TOMOKA LAND CO.                        

WHITE PROXY CARD                            

                        YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.
We encourage you to take advantage of Internet or telephone voting.

Both are available 24 hours a day, 7 days a week.
Internet and telephone voting is available through 11:59 PM Eastern Time the day prior to annual meeting day.

VOTE BY INTERNET � WWW.CESVOTE.COM
Use the Internet to transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the annual
meeting date. Have your proxy card in hand when you access the website and follow the instructions.

OR

VOTE BY TELEPHONE � 1-888-693-8683
Use a touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the
annual meeting date. Have your proxy card in hand when you call and then follow the instructions.

OR

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided to:
Consolidated-Tomoka Land Co., c/o Corporate Election Services, P.O. Box 3230, Pittsburgh, PA 15230.

If you vote your proxy by Internet or by telephone, you do NOT need to mail back your proxy card

Your Internet or telephone vote authorizes the named proxies to vote your shares in the same
manner as if you marked, signed and returned your proxy card

 CONTROL NUMBER  ¾

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report,
Notice & Proxy Statement are available at www.ViewOurMaterial.com/CTO
À     If submitting a proxy by mail, please sign and date the card below and fold and detach card at perforation

before mailing.    À
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The Board of Directors recommends a vote �FOR ALL� the directors listed below in Proposal 1.

Proposal 1 - Election of seven directors for one-year terms expiring at the 2019 annual meeting of
shareholders.

FOR WITHHOLD FOR ALL
ALL ALL EXCEPT

❑ ❑ ❑
(1) John P. Albright

To withhold authority to vote for any individual
nominee(s), mark �For All Except� and write the
number(s) of the nominees in the space below.

(2) Laura M. Franklin
(3) Christopher W . Haga
(4) William L. Olivari
(5) Howard C. Serkin
(6) Thomas P. Warlow, III
(7) Casey R. Wold
The Board of Directors recommends a vote �FOR� Proposals 2, 3 and 4.
Proposal 2 - Ratification of the appointment by our Audit Committee of Grant Thornton LLP, as our

independent registered public accounting firm for fiscal year 2018.
❑ FOR         ❑ AGAINST          ❑ ABSTAIN   

Proposal 3 - Advisory vote to approve executive compensation.
❑ FOR         ❑ AGAINST          ❑ ABSTAIN  

Proposal 4 - Approval of an amendment of the Company�s Amended and Restated 2010 Equity Incentive
Plan to increase the number of shares authorized for issuance thereunder, to extend the term of
the plan and to make certain amendments.

❑ FOR         ❑ AGAINST          ❑ ABSTAIN   
The Board of Directors does not make a recommendation on Proposal 5.
Proposal 5 - Shareholder proposal regarding hiring an independent, previously unaffiliated independent

advisor.
❑ FOR         ❑ AGAINST          ❑ ABSTAIN   

Shareholder Signature Title                Date            

Shareholder (Joint Owner) Signature Title                Date            

Note: Please sign your name exactly as it appears hereon. If signing as attorney, executor, administrator, trustee or
guardian, please give full title as such, and, if signing for a corporation, give your title. When shares are in the
names of more than one person, each should sign.
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À    TO SUBMIT A PROXY BY MAIL, DETACH ALONG THE PERFORATION, MARK, SIGN, DATE
AND RETURN

THE BOTTOM PORTION PROMPTLY USING THE ENCLOSED ENVELOPE.À    

WHITE PROXY CARD

 PRELIMINARY PROXY
CARD  SUBJECT TO

COMPLETION CONSOLIDATED-TOMOKA LAND CO.                               

ANNUAL MEETING OF SHAREHOLDERS                              
TO BE HELD ON APRIL 25, 2018                                  

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned shareholder of Consolidated-Tomoka Land Co., a Florida corporation, hereby appoints Laura M.
Franklin and John P. Albright, each or either of them, with full power of substitution, to represent and to vote on
behalf of the undersigned all shares which the undersigned is entitled to vote at the Annual Meeting of Shareholders
scheduled to be held on Wednesday, April 25, 2018, at 2:00 p.m., local time, at the LPGA International Clubhouse,
1000 Champions Drive, Daytona Beach, Florida 32124, and at any adjournment or adjournments thereof, hereby
revoking all proxies heretofore given with respect to such shares upon the matters described in the Notice of Annual
Meeting of Shareholders and related Proxy Statement for the Annual Meeting (receipt of which is hereby
acknowledged), and upon any other business that may properly come before such Annual Meeting.

The shares represented by this proxy will be voted as directed on the reverse side, but if no direction is made,
the proxies named herein intend to vote the securities at their discretion FOR ALL nominees listed under
Proposal 1 listed in the Proxy Statement for the Annual Meeting, FOR Proposals 2, 3 and 4 and ABSTAIN on
Proposal 5.

PLEASE COMPLETE, DATE, SIGN, AND MAIL THIS PROXY CARD PROMPTLY IN THE ENCLOSED
POSTAGE-PAID ENVELOPE OR PROVIDE YOUR INSTRUCTIONS TO VOTE BY THE INTERNET OR
BY TELEPHONE.

(Continued and to be signed on the reverse side)
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