APPLICATION
to the
OFFICE OF THE COMPTROLLER OF THE CURRENCY
Pursuant to 12 U.S.C. 88 24(Seventh) and 1828(c)
by
CAPITAL ONE, NATIONAL ASSOCIATION
and
CAPITAL ONE BANK (USA), NATIONAL ASSOCIATION
for prior approval
to acquire substantially all of the assets of

HSBC BANK NEVADA, NATIONAL ASSOCIATION

September 23, 2011

W/1841833v6



INTRODUCTION

Transaction Overview

On August 10, 2011, Capital One Financial Corporation (“ Capital One”) entered
into a Purchase and Assumption Agreement (the “Purchase Agreement”) with three subsidiaries
of HSBC Holdings plc (“HSBC") to acquire HSBC’ s domestic credit card business, other than
the consumer credit card program offered by HSBC Bank USA, National Association (“HBUS”)
to its banking customers (the “ Business’), including its approximately $30 billion credit card
portfolio, for an 8.75 percent premium to par value of all receivables (the “ Acquisition”).! For
administrative convenience, Capital One was the signatory to the Purchase Agreement.
However, it is assigning its rights to acquire the Business to Capital One, National Association
(“CONA") and Capital One Bank (USA), National Association (“COBNA”) in order that CONA
and COBNA become the purchasers of the Business. The Acquisition includes ongoing private
label and co-branded partnerships as well as infrastructure and capabilities that significantly
enhance CONA’s and COBNA'’s card partnership platform for future growth. Asaresult, the
combination enhances CONA’s and COBNA' s existing franchise and scale in the domestic card
business.

The Acquisition is structured as a purchase of assets and assumption of related
liabilities. The Businessishoused in several subsidiaries, including HSBC Bank Nevada,
National Association (“HSBC/Nevada’), HBUS and severa nonbank subsidiaries. The
Acquisition will result in the purchase by CONA and COBNA of substantially all of the assets of
HSBC/Nevada, thereby triggering the requirement for this application under the Bank Merger
Act to the Office of the Comptroller of the Currency (the “OCC”). HSBC/Nevadais
concurrently filing with the OCC arequest under 12 C.F.R. 5.53 for approval to sell substantially
all of itsassets. Neither CONA nor COBNA are assuming any deposits as part of the
Acquisition. In order that the OCC may evaluate the entirety of the proposed transaction, the
analyses and financial statements included in this application take into account all of the assets
and liabilities being acquired by CONA and COBNA.

The Business includes credit card assets, premises, personnel, software,
trademarks and patents which CONA and COBNA currently intend to allocate in the following
manner:

CONA COBNA
Private label and co-brand partnerships Branded credit card assets
Tangible assets (building, furniture, etc.)
Domestic employees”
Software and information technology

! The subsidiaries are HSBC Finance Corporation, HSBC USA Inc. and HSBC Technology and Services (USA) Inc.
A copy of the Purchase Agreement is attached as Exhibit 1.

2 The Business also employs individuals located in the Philippines. They will become employees of anewly formed
nonbank subsidiary of Capital One or of a branch of Capital One Services, LLC, a subsidiary of CONA, subject to
any required regulatory approvals.



HSBC/Nevadais |located in Las Vegas, Nevada and has no branches. It was
chartered as a credit card bank under the Competitive Equality Banking Act (*CEBA”) of 1987.
A CEBA credit card bank isnot a“bank” for purposes of the Bank Holding Company Act if it
engages “only in credit card operations’ and does not: (1) accept demand deposits or other
checking accounts; (2) accept savings or time deposits of less than $100,000, unless for collateral
on aloan; (3) maintain more than one office that accepts deposits; or (4) engage in the business
of making commercia loans. HSBC/Nevadais asubsidiary of HSBC Finance Corporation.

Permissibility of the Acquisition

The statutory authority for CONA and COBNA to effect the Acquisition is set
forth in 12 U.S.C. 88 24(Seventh) and 1828(c). National banks have long been authorized to
purchase permissible assets and to assume permissible liabilities from other banking institutions
under the authority of 12 U.S.C. § 24(Seventh).® Infact, in 2003 the OCC permitted Citibank
USA, National Association to purchase substantially all of the assets of Sears National Bank,
National Association (the “ Citibank/Sears Transaction”).* In that transaction, Citibank was
acquiring the domestic card business of Sears Roebuck and Co.

Similarly, under the Bank Merger Act located at 12 U.S.C. § 1828(c), a hational
bank may acquire, with the prior written approval of the OCC, the assets of any other insured
depository institution. Under this statute, the OCC generally may not approve a transaction that
would substantially lessen competition. In evaluating a transaction under the Bank Merger Act,
the OCC must also take into consideration the financial and managerial resources and future
prospects of the existing and proposed institutions and the convenience and needs to be served.
In addition, the Dodd Frank Wall Street Reform and Consumer Protection Act recently amended
the Bank Merger Act so that the OCC must also evaluate “the risk to the stability of the United
States banking or financial system.” An analysis of this new factor is set forth as Exhibit 4. As
discussed in this Application, CONA and COBNA submit that the Acquisition satisfies all of the
criteriathat the OCC isrequired to consider under the Bank Merger Act.

REQUEST FOR CONFIDENTIAL TREATMENT

Confidential treatment is being requested for the information contained in the
Confidential Exhibits. The information contained in the Confidential Exhibits includes, for
example, information regarding the business strategies and plans of Capital One, CONA,
COBNA and HSBC and information regarding other matters of asimilar nature. This
information is not the type of information that would be made available to the public under any
circumstances. All such information, if made public, could result in substantial and irreparable
harm to Capital One, CONA, COBNA and HSBC. In addition, potential investors could be
influenced or misled by such information, which is not reported in any documents filed or to be
filed in accordance with the disclosure requirements of applicable securitieslaws, as aresult of

3 See, eq., City National Bank of Huron v. Fuller, 52 F.2d 870, 872 (8th Cir. 1931).
* OCC CRA Decision #117 (October 16, 2003).




which Capital One and HSBC could be exposed to potential inadvertent violations of law or
exposure to legal claims. Accordingly, confidential treatment is respectfully requested for the
Confidential Exhibits pursuant to 5 U.S.C. § 552(b), and CONA and COBNA respectfully
request that they be notified by OCC staff if this request for confidentiality cannot be honored in
order to allow them to take appropriate steps to protect the confidentiality of such information.



INTERAGENCY BANK MERGER ACT APPLICATION
Check al that apply:

Type of Filing Form of Transaction Filed Pursuant To
O Affiliate/Corporate Reorganization O Merger M 12 U.S.C. 1828(c)
O Combination with Interim O Consolidation O 12 U.S.C. 215, 215a-c
Depository Institution M Purchaseand Assumption 0O 12 U.S.C. 1815(a)
M Nonaffiliate Combination O Branch Purchase and
Assumption Other 12 U.S.C. § 24(Seventh)
O Other O Other
Applicant Depository Institutions
Capital One, National Association 13688
Name Charter/Docket Number
1680 Capital One Drive
Street
McLean Virginia 22101
City State ZIP Code
Capital One Bank (USA), National Association 24828
Name Charter/Docket Number
4851 Cox Road
Street
Glen Allen Virginia 23060
City State ZIP Code
Target Institution
HSBC Bank Nevada, National Association 22675
Name Charter/Docket Number
1111b Town Center Drive
Street
LasVegas Nevada 89134
City State ZIP Code
Resultant Institution (if different than Applicant)
Name Charter/Docket Number

Street

City State Zip Code



Contact Person

Andres L. Navarrete, Esg.

Senior Vice President & Chief Counsel — Regul atory

Name

1680 Capital One Drive

Title/Employer

Street

McL ean

VA

22102

City
(703) 720-2266

State
(703) 720-2221

Zip Code

Telephone Number

Richard K. Kim

Fax

with a copy to:

Partner/Wachtell, Lipton, Rosen & Katz

Name
51 West 52nd Street

Title/Employer

Street
New Y ork

NY

10019

City
(212) 403-1354

State
(212) 403-2354

Zip Code

Telephone Number

Fax



INTERAGENCY BANK MERGER ACT APPLICATION

1. Describe the transaction’s purpose, structure, significant terms and conditions, and
financing arrangements, including any plan to raise additional equity or incur debt.
Also provide the approximate approval date needed to consummate.

Structure

Purchase Price

Below isasummary of the significant terms and conditions of the Purchase
Agreement.

Capital One will acquire from HSBC Finance Corporation, HSBC USA Inc.
and HSBC Technology and Services (USA) Inc. (collectively, the " Sellers’)
assets and liabilitiesrelated to HSBC' s U.S. credit card and private label
credit business, including in connection with co-brand or affinity programs
(the“Business’). The assets acquired are primarily credit card accounts and
account receivables (subject in certain cases to receiving partner consents),
partner and other agreements related to those accounts and receivables,
related owned and leased property and I'T and other assets used in the
course of the business. HSBC North America Holdings, Inc. has agreed to
support Sellers' indemnification obligations under the Purchase Agreement
in the event that the Sellers do not timely pay any amounts owed. (Art. 1)

At closing, Capital One will pay to the Sellers an amount (the “Purchase
Price”) equal to (1) 100% of the face value of al gross receivables related
to the transferred accounts (excluding the Restricted Items (as defined
below) and receivablesin respect of charged-off accounts) as of the closing;
plus (2) 8.75% of the face value of all gross receivables related to the
transferred accounts (including the Restricted Items but not including
receivables in respect of charged-off accounts) (the “Premium”); plus (3)
the appraised value of all purchased real property at closing and the net
book value of any other Acquired Assets at closing; minus (4) the net book
value of the Assumed Liabilities at closing. The Purchase Price excludes
amounts related to the Restricted Items, Related Assets and Related
Liabilities (described below) other than with respect to the Premium.
(82.3)

The Purchase Price will be paid in cash, subject to Capital One’s option,
subject to certain conditions, to pay up to $750 million of the Purchase
Price in the form of Capital One common stock (valued at $39.23 per
share). (§2.4)

The Purchase Price will be subject to a customary post-closing adjustment
based on afinal statement of its components to be prepared by Capital One.
(82.5)



Statement of
Transition
Principles and
Procedures

Third-Party
Consents/
Workaround for
Non-
Transferable
Assets

Closing
Conditions/
Closing Date

The parties have agreed to a set of general business principles and a process
to finalize transition arrangements, real estate arrangements, and intellectual
property arrangements associated with the transfer of the business from
HSBC to Capital One, aswell as arrangements with respect to non-U.S.
operations. The partieswill generally work to finalize these arrangements
within 110 days of signing. (8 6.14; Exhibit A (Transition Principles and
Procedures))

Each party will use reasonable best efforts to obtain any third-party
consents needed for the transfer of the Acquired Assetsto Capital One.
(8 6.10(a))

If the transfer of any Acquired Asset is prohibited by law or requires a
third-party consent that has not been obtained by the closing date (such
asset (a“Restricted Item”); together with certain related assets and
liabilities (“Related Assets’ and “Related Liabilities,” respectively)), that
transfer will not occur at closing. The parties will use reasonable best
efforts and cooperate to obtain outstanding third-party consents for six
months from the closing date. To the extent that any such consent is not
obtained, the parties will enter into a servicing arrangement designed for
Capital Oneto provide servicing for the Restricted Item at cost. This
servicing arrangement will continue until the termination of Seller’s
obligations under the Restricted Item. (8 6.10(b)-(c))

Once the required consent for a Restricted Item is obtained, it will be
transferred to Capital One, along with any Related Assets and Liabilities, at
aprice based on the face value of the receivables transferred and the net
book value of any other transferred assets or assumed liabilities. The price
will be subject to a customary post-closing adjustment similar to that
utilized for the Purchase Price. (§ 6.10(d))

The obligation of each party to complete the transaction is subject to the
following conditions (Art. VI1I):

e Accuracy of the other party’ s representations and warranties, generally
measured on a“ material adverse effect” standard;

e Material compliance by the other party with its obligations under the
Purchase Agreement;

e Absence of any law, government order or injunction prohibiting the
completion of the transaction and receipt of all required regulatory
approvals, without the imposition of any condition that would
reasonably be expected to have a material adverse effect on Capital One
on apro formabasis after giving effect to the completion of the
transaction; and

e Execution of ancillary agreements (including a transition services
agreement, intellectual property transfer and licensing agreements and
sublease agreements).
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Covenants

The closing will take place on the first business day in the calendar month
following the date all of the closing conditions have been satisfied or
waived. However, Capital One has the option to postpone the closing until
adate not later than April 2, 2012. In order to exercise such option, Capital
One must notify HSBC of such postponement by the earlier of (1) two
business days after the date all closing conditions capable of being satisfied
or waived prior to the closing have been so satisfied or waived and (2)
February 1, 2012. (§83.1)

The Purchase Agreement includes a customary requirement that Sellers
operate their business in the ordinary course pending the closing and
customary restrictions on Sellers’ ability to take certain extraordinary
actions between signing and closing. These limitations do not limit Sellers
continued ability to control the Business and operate in the ordinary course,
and are not intended to alow, and will not enable, Capital One to exercise a
controlling influence over the Business prior to receipt of regulatory
approval and the closing of the transaction. Such covenants protect against
extraordinary corporate actions that would materially increase the risk
profile of the Business or materially ater the economics of the proposed
transaction. Further, the limitations are subject to further exceptionsto
ensure that they would not adversely affect the ability of Sellersto conduct
their ordinary course of business transactions. The limitations pertain to the
following matters (§ 6.2(b)):

e Material amendments to account agreements other than in the ordinary
course of business (provided that Sellers may modify interest rates, fees
and other similar terms, waive late fees or other similar fees or charges
and change credit limits on accounts or terminate account agreementsin
the ordinary course of business consistent with past practice and on a
basi s consistent with its current written policies, practices and
procedures);

e Material modifications of accounting practices to the extent such
changes would affect the Acquired Assets, the Assumed Liabilities or
Capital One;

e Material modifications of written policies or procedures and the failure
to conduct the Business in the ordinary course and consistent with past
practice with respect to such policies and procedures (provided Sellers
may act to comply with applicable law or as directed by an applicable
governmental entity);

e Failureto materially comply with any applicable law governing the
Acquired Assets and the Business;

e Hiring, terminating or transferring employees of the Business, other
than in the ordinary course of business consistent with past practice;

¢ Increasing the compensation or benefits payable to Business Employees
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(generally defined as employees of any Seller or their subsidiaries
employed principally in connection with the Business) by more than
4%, other than in the ordinary course of business consistent with past
practice;

Entering into, renewing, amending or terminating any employee benefit
plan or collective bargaining agreement that applies to the Business
Employees who accept offers of employment from Capital One, other
than taking such actions with respect to a benefit plan on terms that
apply uniformly to Sellers' employees generally;

Terminating or materially modifying any assigned lease, or knowingly
permitting certain liens to be placed on any Acquired Asset;

Failing to maintain the real property that will be transferred, leased or
subleased to Capital One (the “Business Premises’) in substantially the
same condition asit existed at signing (ordinary wear and tear
permitted);

Failing to maintain certain insurance on the Business Premises on
substantially the same terms in effect on the signing date;

Terminating or materially modifying any Acquired Contract, except (1)
as required by the terms of such contract, (2) in connection with
renewals of Acquired Contracts made in the ordinary course consistent
with past practice or (3) as aresult of action by the other party to such
Acquired Contract;

Selling or transferring material property that is part of the Acquired
Assets, other than (1) as required by an existing agreement or (2)
transfers among Selling Entities;

Moving borrowers from an account included in the Business (the “CRS
Accounts’) to another credit card product offered by Sellers, except at
the request of the borrower;

Taking any action with respect to the CRS Accounts that would
reasonably be expected to prohibit Capital One from making changes to
the annual percentage rates or fees charged to borrowers on such
accounts following the closing;

Releasing or waiving any material claim or right included in the
Acquired Assets,

Entering into a settlement of litigation or an investigation where the
settlement would reasonably be expected to impose a material liability
on the Acquired Assets, Assumed Liabilities or Capital One or its
subsidiaries (Sellers are permitted to enter into settlements solely for
payment of money damages that are included as aliability in one of the
two closing statements delivered to Capital One); or
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Termination

e Authorizing or entering into any agreement or commitment with respect
to any of the foregoing.

The Purchase Agreement also contains limited restrictions on Capital One's
ability to take certain extraordinary actions between signing and closing that
could adversely impact the value of the stock consideration potentially
payable to Sellers (amending Capital One's governing documentsin a
manner that would affect the Sellers adversely relative to other holders of
Capital One's common stock; consummating a stock split; declaring an
extraordinary dividend; adopting a plan of liquidation or dissolution).
(86.2(c)

The Purchase Agreement al so includes customary covenants providing for
Capital One's appropriate access to information regarding the Business pre-
closing and both parties' limited access to certain business records and
employees post-closing. (86.1)

The parties also agree to use reasonabl e best efforts and take all actions
necessary to obtain necessary regulatory approvals. (8 6.3)

Capital One and HSBC will aso use their respective reasonable best efforts
to negotiate and enter into an agent bank agreement for aterm of three years
with respect to the HSBC Bank USA, National Association consumer credit
card program, pursuant to which Capital One will either purchase existing
receivables and account relationships, and fund future receivables, related
to that program or enter into an outsourced servicing relationship. In
addition to the receivables and account relationships under the consumer
credit card program, the agent bank agreement will also cover servicing to
be provided by Capital One on al then existing receivables and account
relationships, and any future receivables, related to HBUS' s consumer card
program that will be sold to First Niagara Bank, National Association or
any secondary sale purchaser pursuant to the Purchase and Assumption
Agreement by and among HSBC Bank USA, HSBC Securities (USA) Inc.,
HSBC Technology and Services (USA) Inc. and First Niagara Bank,
National Association, dated July 30, 2011, prior to the completion of that
transaction. (8§ 6.15)

The Purchase Agreement may be terminated at any time prior to the closing
by mutual consent, and by either party (so long as the terminating party is
not then in material breach) in the following limited circumstances (8 9.1):

e |f thereisany final, non-appealable injunction prohibiting the closing or
if arequired regulatory approval has been denied on afinal and non-
appeaable basis;

e |f the closing has not occurred by May 10, 2012; or

e |f thereisabreach by the other party of any of the covenants or
representations that would result in the failure of a closing condition.



Seller Non-
Competition/
Non-Solicitation

Indemnification;
Survival of

Representations
and Warranties

For aperiod of two years from and after the closing date, Sellers are
prohibited from owning, managing or operating any businessin the United
States (each, a* Competing Business') that is engaged in the same business
asthe current Business. However, the Sellers are permitted to, among other
things (8 6.7(b)):

e Acquire up to a passive 10% ownership interest in companies involved
in a Competing Business;

e Engagein their retained businesses or issue non-credit card products;
and

e Engagein certain acquisitions or business combinations not resulting in
areentry into the Competing Businessin any significant way.

From the closing date until the later of (1) two years and (2) one year from
the termination of certain specified acquired partner agreements, Sellers
will also not solicit or enter into any agreement with any counterparty to
any such partner agreement for services or products of the type covered by
such agreement. A similar non-solicitation provision appliesto all other
acquired partner agreements for a period of two years from and after the
closing date. (8 6.7(c))

Each of HSBC and Capital One also agreed not to solicit specified
employees of the other in certain cases, subject to customary exceptions for
general solicitations and for hiring employees whose employment with the
other party has terminated. (88 6.7(a), (d), (e) and (f))

After the closing, the Sellers will indemnify Capital One for losses arising
from breaches of its representations or covenants and from liabilities not
expressly assumed by Capital One in the transaction (including liabilities
arising out of the pre-closing operation of the Business). (8§ 8.2(a))

Capital One will indemnify the Sellers for losses arising from breaches of
Its representations and covenants and from the Assumed Liabilities (unless
Capital One has indemnification rights with respect to such losses).
(88.3(8)

Neither Sellers nor Capital One have any indemnity liability for breaches of
non-fundamental representations and warranties and certain covenants
where the claim (or group of directly related claims) is valued at less than
$50,000. Indemnification liability for breaches of non-fundamental
representations and warranties and certain covenants is subject to a $32.5
million deductible and is capped at 22.5% of the Premium. (88 8.2(b) and
8.3(b))

Representations and warranties generally survive for 18 months from the
closing date. Certain fundamental representations and warranties (e.g.,
corporate authority; ownership of assets) survive for the applicable statute
of limitations. Any indemnification claims for breaches of covenants must
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Employee
Benefits

Representations
& Warranties/
MAE Standard

be made within five years of closing. Indemnification claims for excluded
liabilities (including liabilities arising out of the pre-closing operation of the
Business) may be made indefinitely and are not subject to the $32.5 million
deductible or cap of 22.5% of the Premium. (88 8.1 and 8.8)

Capital Oneisrequired to make offers to employees of the Business that
provide for substantially similar terms and conditions of employment for
the twelve-month period following the closing date (including with respect
to duties, base pay, benefits, annual incentive opportunities, etc.).
Continuing employees will be entitled to benefits that are substantially
comparable to the compensation and benefits provided by Capital Oneto its
similarly situated employees and will generally receive credit for past
service. (88 6.9(a) and (c))

For aone-year period following the closing date, Capital One will provide
severance compensation and benefits under terms substantially similar to
Sellers’ current severance plan. (8 6.9(d))

Sellers make customary representations and warranties regarding the
Sellers’ organization, authority, disclosure of all needed governmental and
third-party consents, absence of certain changes, sufficiency of assets,
litigation, compliance with law, validity of and other matters related to the
CRS Accounts, the partnership agreements, tax matters, intellectual
property, environmental matters, employee benefits matters, real property,
material contracts and the absence of certain brokers. The Purchase
Agreement also contains limited customary representations from Capital
One. (Art. 1V)

Most of the representations and warranties in the Purchase Agreement are
subject for purposes of the closing conditions to an overall material adverse
effect qualification. Asaresult, other than for purposes of indemnification,
breaches of these representations and warranties are only deemed to have
occurred if all breaches by a party in the aggregate have, or would
reasonably be expected to have, a material adverse effect on that party.

“Material adverse effect” isdefined (in 8 1.1) as an effect on the Acquired
Assets, Assumed Liabilities or the Business that (1) is materially adverse to
the business, operations, results of operations or the financial condition of
the Business, taken as awhole or (2) would be reasonably likely to prevent,
materially delay or materialy impair, the ability of any Seller from
consummating the transactions contemplated by the Purchase Agreement or
any ancillary agreement, but excludes, in the case of clause (1) above (in
the case of the first three bullets below, if the closing occurs on or before
January 1, 2012, only to the extent that the item does not disproportionately
affect the Business, taken as awhole, compared to other similar companies
in the credit card industry generaly):



e Changesin general economic, legal, regulatory or political conditions
(including the outbreak or escalation of hostilities or acts of terrorism to
the extent not directly impacting facilities or systems of the Business);

e Changes, after the signing date, in general financial and capital market
conditions, including interest rates, or changes therein, to the extent the
changes do not disproportionately affect the Business;

e Changes after the signing date in industry conditions affecting the credit
card industry generally;

e Changesinlaw, IFRS, GAAP or regulatory accounting principles, or
authoritative interpretations thereof, after the signing date;

e Any failure to obtain one or more consents to assign any of the partner
agreements to be assigned under the Purchase Agreement; and

e Any action or omission required to be taken or omitted pursuant to the
express terms of the Purchase Agreement or the public announcement of
the transaction.

The form of newspaper notice with regard to the Acquisition is attached as Exhibit 2. We have
arranged for publication in (1) The Washington Post, a newspaper of general circulation in
McLean and Glen Allen, Virginia, the locations of the main offices of CONA and COBNA,
respectively, and (2) Las Vegas Review Journal, a newspaper of general circulation in Las
Vegas, Nevada, the location of HSBC/Nevada.

2. Provide a copy of (a) the executed merger or transaction agreement, including any
amendments, (b) any board of directors’ resolutions related to the transaction, and (c)
the interim charter, names of organizers, and related documents, if applicable.

The Purchase Agreement is attached as Exhibit 1. For resolutions adopted by the boards of
directors of CONA and COBNA, please refer to Confidential Exhibit A. For resolutions adopted
by the board of directors of HSBC/Nevada, please refer to Confidential Exhibit B.

3. Describe any issues regarding the permissibility of the proposal with regard to
applicable state or Federal laws or regulations (for example, nonbank activities,
branching, qualified thrift lender’s test).

There are no such issues implicated by the Acquisition.

4. Describe any nonconforming or impermissible assets or activities that Applicant or
Resultant Institution may not be permitted to retain under relevant law or regulation,
including the method of and anticipated time period for divestiture or disposal.

There are no such nonconforming or impermissible assets or activities.



5. Provide the indicated financial information and describe the assumptions used to
prepare the projected statements, including those about the effect of the merger
transaction. Material changes between the date of the financial statements and the date
of the application should be disclosed. If there are no material changes, a statement to
that effect should be made.

a. Pro Forma Balance Sheet, as of the end of the most recent quarter and for
the first year of operation after the transaction. Indicate separately for the
Applicant and Target Institution each principal group of assets, liabilities,
and capital accounts; debit and credit adjustments (explained by footnotes)
reflecting the proposed acquisition; and the resulting pro forma combined
balance sheet. Goodwill and all other intangible assets should be listed
separately on the balance sheet. Indicate the amortization period and
method used for any intangible asset and the accretion period of any
purchase discount on the balance sheet.

Please refer to Confidential Exhibit C.

b. Projected Combined Statement of Income for the first year of operation
following consummation.

Please refer to Confidential Exhibit C.

C. Pro Forma and Projected Regulatory Capital Schedule, as of the end of the
most recent quarter and for the first year of operation, indicating:

. Each component item for Tier 1 (Core) and Tier 2 (Supplementary) Capital,
Subtotal for Tier 1 and Tier 2 Capital (less any investment in unconsolidated
or nonincludable subsidiaries), Total Capital (include Tier 3 if applicable).

. Total risk-weighted assets.

. Capital Ratios: (1) Tier 1 capital to total risk-weighted assets; (2) Total
capital to total risk-weighted assets; and (3) Tier 1 capital to average total
consolidated assets (leverage ratio).

Please refer to Confidential Exhibit C.

6. List the directors and senior executive officers of the Resultant Institution and provide
the name, address, position with and shares held in Resultant Institution or holding
company, and principal occupation (if a director).

Thefollowing isalist of the directors and senior executive officers of CONA and COBNA post-
closing. Each individual owns shares of Capital One with avalue in excess of $1,000.

Directors of Capital One, National Association

Name Address Principal Occupation

Campbell, Edward R. 1680 Capital One Drive Qil, gas, land and timber investments
McLean, VA 22102




Directors of Capital One, National Association

Name

Address

Principal Occupation

Carter, Lynn A.

90 Park Avenue
New York, NY 10016

President, CONA

Dietz, W. Ronad

1680 Capital One Drive
McLean, VA 22102

Vice Chairman, W.M. Putham Company;
Former President, Chief Executive Officer and a
director of W.M. Putnam Company

Fairbank, Richard D.

1680 Capital One Drive
McLean, VA 22102

Chairman of the Board and Chief Executive
Officer, COFC

Gross, Patrick W.

1680 Capital One Drive
McLean, VA 22102

Chairman, The Lovell Group

Leroy, Pierre E. 1680 Capital One Drive Former President, Worldwide Construction and
McLean, VA 22102 Forestry Division and Worldwide Parts Division,
Deere & Company
Perlin, Gary L. 1680 Capital One Drive Chief Financia Officer, COFC

McLean, VA 22102

Warner, Bradford H.

1680 Capital One Drive
McLean, VA 22102

The Warner Family Foundation

Senior Executive Officers of Capital One, National Association

Name

Address

Principal Occupation

Alexander, Robert M.

1680 Capital One Drive
McLean, VA 22102

Chief Information Officer

Andrion, Heidi A.

90 Park Avenue
New York, NY 10016

Chief Credit Review Officer

Berson, Jory A.

15000 Capital One Drive
Richmond, VA 23238

Chief Human Resources Officer

Blackley, R. Scott

1680 Capital One Drive
McLean, VA 22102

Controller; Principal Accounting Officer

Carter, Lynn A.

90 Park Avenue
New York, NY 10016

President

Fairbank, Richard D.

1680 Capital One Drive
McLean, VA 22102

Chairman and Chief Executive Officer

Finneran Jr., John G.

1680 Capital One Drive
McLean, VA 22102

General Counsel and Corporate Secretary

Janes, Timothy T.

15000 Capital One Drive
Richmond, VA 23238

Security Officer

LaPradelll, Frank G.

1680 Capital One Drive
McLean, VA 22102

Chief Enterprise Services Officer
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Senior Executive Officers of Capital One, National Association

Name

Address

Principal Occupation

Linehan, Stephen

1680 Capital One Drive
McLean, VA 22102

Treasurer

Neels, Matthew H.

15000 Capital One Drive
Richmond, VA 23238

Chief Compliance Officer and OSFI List Officer

Neilson, Peter J. 201 St Charles Avenue Anti-Money Laundering Officer
New Orleans, LA 70130

Perlin, Gary L. 1680 Capital One Drive Chief Financial Officer, COFC
McLean, VA 22102

Ruh, Colin J. 15000 Capital One Drive Chief Financial Officer
Richmond, VA 23238

Schnall, Peter A. 1680 Capital One Drive Chief Risk Officer

McLean, VA 22102

Schneider, Ryan M.

1680 Capital One Drive
McLean, VA 22102

President, Card

Slocum, Michael 1680 Capital One Drive President, Head of Commercial Banking
McLean, VA 22102
Tietjen, James R. 1680 Capital One Drive Chief Auditor

McLean, VA 22102

Witter, Jonathan W.

1680 Capital One Drive
McLean, VA 22102

President, Head of Retail Banking

Yajnik, Sanjiv 7933 Preston Road President, Financia Services
Plano, TX 75024
Directors of Capital One Bank (USA) , National Association
Name Address Principal Occupation
Dietz, W. Ronad 1680 Capital One Drive Vice Chairman, W.M. Putnam Company;

McLean, VA 22102

Former President, Chief Executive Officer and a
director of W.M. Putnam Company

Fairbank, Richard D.

1680 Capital One Drive
McLean, VA 22102

Chairman of the Board and Chief Executive
Officer, COFC

Hackett, Ann Fritz

1680 Capital One Drive
McLean, VA 22102

President, Horizon Consulting Group, LLC

Hay 11, Lewis 1680 Capital One Drive Chairman and Chief Executive Officer, NextEra
McLean, VA 22102 Energy, Inc.
Perlin, Gary L. 1680 Capital One Drive Chief Financia Officer, COFC

McLean, VA 22102

Schneider, Ryan M.

1680 Capital One Drive
McLean, VA 22102

President, Card
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Senior Executive Officers of Capital One Bank (USA), National Association

Name

Address

Principal Occupation

Alexander, Robert M.

1680 Capital One Drive
McLean, VA 22102

Chief Information Officer

Andrion, Heidi A.

90 Park Avenue
New York, NY 10016

Chief Credit Review Officer

Berson, Jory A.

15000 Capital One Drive
Richmond, VA 23238

Chief Human Resources Officer

Blackley, R. Scott

1680 Capital One Drive
McLean, VA 22102

Controller; Principal Accounting Officer

Carter, Lynn A.

90 Park Avenue
New York, NY 10016

President

Fairbank, Richard D.

1680 Capital One Drive
McLean, VA 22102

Chairman and Chief Executive Officer

Finneran Jr., John G.

1680 Capital One Drive
McLean, VA 22102

General Counsel and Corporate Secretary

Janes, Timothy T.

15000 Capital One Drive
Richmond, VA 23238

Security Officer

LaPradelll, Frank G.

1680 Capital One Drive
McLean, VA 22102

Chief Enterprise Services Officer

Linehan, Stephen

1680 Capital One Drive
McLean, VA 22102

Treasurer

Neels, Matthew H.

15000 Capital One Drive
Richmond, VA 23238

Chief Compliance Officer and OSFI List Officer

Neilson, Peter J. 201 St Charles Avenue Anti-Money Launde