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INTERAGENCY BANK MERGER ACT APPLICATION

Public reporting burden for this collection of information is estimated to average 30 and 18 hours for nonaffiliate
and affiliate transactions, respectively, including the time to gather and maintain data in the required form, to review
instructions, and to complete the information collection. Send comments regarding this burden estimate or any other
aspect of this collection of information, including suggestions for reducing this burden to: Paperwork Reduction
Act, Legal Division, Federal Deposit Insurance Corporation, 550 17th Street, NW, Washington, DC 20429;
Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, NW, Washington, DC 20551; or
Licensing Activities Division, Comptroller of the Currency, 400 7th Street, S.W., Washington, DC 20219; and to
the Office of Management and Budget, Paperwork Reduction Project, Washington, DC 20503.

An organization or a person is not required to respond to a collection of information unless it displays a currently
valid OMB control number.

General Information and Instructions

Preparation and Use

This application is used to effect a merger transaction under section 18(c) of the Federal Deposit
Insurance Act (FDIA), asamended (12 U.S.C. 1828(c)), and for national banks using other
sources of merger authority, suchas 12 U.S.C. 215, 215a. “Merger transaction” includes a
merger, consolidation, assumption of deposit liabilities, and certain asset transfers between or
among two or more institutions. An application is required for merger transactions between or
among affiliated institutions (affiliate transactions) as well as for merger transactions between or
among nonaffiliated institutions.

An affiliate transaction refers to a merger transaction between institutions that are commonly
controlled. It includes a business combination between a depository institution and an affiliated
interim institution. Applicants proposing affiliate transactions are not required to complete
questions 12 through 14 of this form.

All questions must be answered with complete and accurate information that is subject to
verification. If the answer is "none,"” "not applicable,” “not available,” or "unknown,"” so state.
Answers of “not available” or "unknown" should be explained.

The questions in the application are not intended to limit the Applicant's presentation, nor are the
questions intended to duplicate information supplied on another form or in an exhibit. A cross-
reference to the information is acceptable. Any cross-reference must be made to a specific
location in the documents, so the information can be found easily. Supporting information for all
relevant factors, setting forth the basis for Applicant's conclusions, should accompany the
application. The regulatory agency may request additional information.

The application must be submitted to the appropriate regulatory agency of the depository
institution that would survive the proposed transaction (Resultant Institution). All inquiries on
preparation of the application should be directed to that agency which, in some circumstances,
may modify the information requested.

For additional information regarding the processing procedures and guidelines and any
supplemental information that may be required, please refer to the appropriate regulatory



agency's procedural guidelines (that is, Comptroller’s Licensing Manual, the FDIC’s Rules and
Regulations [12 C.F.R. 303] and Statement of Policy on Bank Merger Transactions, contact the
agency directly for specific instruction or visit its Web site at www.fdic.gov, www.occ.treas.qov,
and www.federalreserve.gov.

Interim Charters and Federal Deposit Insurance

An interim state or federal depository institution charter may be used to facilitate a merger or
consolidation. An interim institution is one that does not operate independently but exists,
usually for a very short period of time, solely as a vehicle to accomplish a combination (for
example, to facilitate the acquisition of 100 percent of the voting shares of an existing depository
institution). The processing procedures and guidelines for chartering an interim institution may
be found in the guidelines of the appropriate regulatory agency.

Applicants should contact the FDIC to discuss relevant deposit insurance requirements. An
application for deposit insurance is not required in connection with a merger (other than a
purchase and assumption) between a federally chartered interim institution and an existing
FDIC-insured depository institution, including those instances in which the resulting institution
is to operate under the charter of the federal interim institution. However, an application for
deposit insurance is required if a state-chartered interim bank or savings association is to be
insured. Mergers between an FDIC-insured institution and a noninsured institution are subject to
FDIC approval under section 18(c)(1) of the FDIA (12 U.S.C. 1828(c)(1)).

In making its determination to grant deposit insurance under section 5(a) of the FDIA (12 U.S.C.
1815(a)), the FDIC will consider the factors enumerated in section 6 of the FDIA (12 U.S.C.
1816). If applying for deposit insurance under section 5(a), check the appropriate boxes on the
top of Page 1 of this form and include with this application any additional relevant information.

Establishment of Branches and Branch Closings

This Interagency Bank Merger Act Application will be deemed to constitute an application
pursuant to section 9 of the Federal Reserve Act (12 U.S.C. 321) in the case of state member
banks, section 18(d) of the FDIA (12 U.S.C. 1828(d)) for state nonmember banks, and 12 U.S.C.
36 for national banks to operate the Target Institution’s main office and branches as branches of
the Applicant.

If a branch is closed as a result of a merger, consolidation, or other combination, refer to the
Interagency Policy Statement on Branch Closings and applicable law for branch closure notice
requirements (12 U.S.C. 1831r-1).

Notice of Publication

An Applicant must publish notice of the proposed acquisition in a newspaper of general
circulation in the community or communities in which the main office of each of the parties to
the transaction is located (12 U.S.C. 1828(c)(3)). A copy of the affidavit(s) of publication should
be submitted to the appropriate regulatory agency. Contact the appropriate regulatory agency for
the specific requirements of the notice of publication.

Compliance
An Applicant is expected to comply with all representations and commitments made in the
application.



Transactions subject to the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (15 U.S.C.
18a), which applies to certain very large transactions, require a pre-merger filing with the Federal
Trade Commission and the Department of Justice. Refer to the Federal Trade Commission’s
Web site for specific details (http://www.ftc.gov/bc/hsr/hsr.htm).

Confidentiality

Any Applicant desiring confidential treatment of specific portions of the application must submit
a request in writing with the application. The request must discuss the justification for the
requested treatment. The Applicant's reasons for requesting confidentiality should specifically
demonstrate the harm (for example, loss of competitive position, invasion of privacy) that would
result from public release of information (5 U.S.C. 552). Information for which confidential
treatment is requested should be: (1) specifically identified in the public portion of the
application (by reference to the confidential section); (2) separately bound; and (3) labeled
"Confidential." The Applicant should follow the same procedure when requesting confidential
treatment for the subsequent filing of supplemental information to the application.

The Applicant should contact the appropriate regulatory agency for specific instructions
regarding requests for confidential treatment. The appropriate regulatory agency will determine
whether the information will be treated as confidential and will advise the Applicant of any
decision to make available to the public information labeled as "Confidential."



INTERAGENCY BANK MERGER ACT APPLICATION

Check all that apply:
Type of Filing

Affiliate/Corporate Reorganization

Combination with Interim
Depository Institution

0 Nonaffiliate Combination

0 Other

03

Applicant Depository Institution

Capital One, National Association

Form of Transaction

X

U
U
U
U

Merger
Consolidation

Purchase and Assumption

Branch Purchase and Assumption

Other

Filed Pursuant To

X 12 U.S.C. 1828(c)

X 12 U.S.C. 215, 215a-c
1 12 U.S.C. 1815(a)

(] Other

13688

Name Charter/Docket Number
McLean VA 22102-0000
City State Zip Code
Target Institution(s)
Charter/Docket No. Name City State
305649 Discover Bank Greenwood DE
Resultant Institution (if different than Applicant)
Capital One, National Association 13688
Name Charter/Docket Number
1680 Capital One Drive
Street
McLean VA 22102-0000
City State Zip Code
Contact Person
Rosemary Spaziani Attorney
Name Title/Employer
New York NY 10019
City State Zip Code
212-403-1342 rspaziani@wlrk.com
Telephone Number Fax Number E-mail Address



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.

See attachments

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) interim

charter, names of organizers, and related documents, if applicable.

See attachments



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).

See attachments

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.

Not applicable



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.

See attachments



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

See attachments

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:

e 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).

e Total risk-weighted assets

e 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).

See attachments



6. Listthe 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).

See attachments

7. Describe how the proposal will meet the convenience and needs of the community. For the
combining institutions, list any significant anticipated changes in services or products that
will result from the consummation of the transaction. If any services or products will be
discontinued, describe and explain the reasons.

See attachments



8. Discuss the programs, products, and activities of the Applicant or the Resultant Institution
that will meet the existing or anticipated needs of its community(ies) under the applicable
criteria of the Community Reinvestment Act (CRA) regulation, including the needs of
low- and moderate-income geographies and individuals. For an Applicant or Target
Institution that has received a CRA composite rating of "needs to improve" or "substantial
noncompliance™ institution-wide or, where applicable, in a state or a multi-state MSA, or has
received an evaluation of less than satisfactory performance in an MSA or in the non-MSA
portion of a state in which the applicant is expanding as a result of the combination, describe
the specific actions, if any, that have been taken to address the deficiencies in the institution's
CRA performance record since the rating.

See attachments



9. The Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 imposes
additional considerations for certain interstate mergers between insured banks. Savings
associations are not subject to 12 U.S.C. 1831u. If subject to these provisions, discuss
authority; compliance with state age limits and host state(s) filing requirements; and
applicability of nationwide and statewide concentration limits. In addition, discuss any other
restrictions that the states seek to apply (including state antitrust restrictions).

See attachments



10. This application will be deemed to constitute an application pursuant to 12 CFR 5.30, 5.31,
and 12 USC 36 to establish and maintain the branches listed in the application.

a. List all offices that will be established or retained as branches, including the main or
home office, of the target institution(s) in the Manage Branch section of the application.
You will be required to provide the following information: popular name, street address,
city, county, state, and ZIP code for each location being established or retained (branches
acquired in a Purchase and Assumption transaction).

b. List all approved, but unopened branch(es) of the target institution(s), including the
popular name, street address, city, county, state, and ZIP code. Also include the date the
current federal and state agencies granted approval(s).

See attachments



c. List all banking offices, including branches and or the main or home office, that will
be closed or consolidated as a result of the proposal to the extent the information is
available and indicate the effect on the branch customers served. For each branch, list
the popular name, street address, city, county, state, and ZIP code. In addition, indicate
the date you sent or anticipate sending the Advance Branch Closing and Customer
Notices to the OCC and the customer.

If a branch is closed as a result of a merger, consolidation, or other combination, refer
to the Joint Policy Statement on Branch Closing Notices and Policies, which can be
found in the Appendix of the “Branch Closings” booklet of the Manual, and applicable
law for branch closure notice requirements (12 USC 1831r-1).

See attachments



11. As a result of this transaction, if the Applicant will be or will become affiliated with a

company engaged in insurance activities that is subject to supervision by a state
insurance regulator, provide:

a. The name of company.

b. A description of the insurance activity that the company is engaged in and has
plans to conduct.



c. Alist of each state and the lines of business in that state in which the company
holds, or will hold, an insurance license. Indicate the state where the company
holds a resident license or charter, as applicable.

If a nonaffiliate transaction, the Applicant also must reply to items 12 through 14.

12. Discuss the effects of the proposed transaction on existing competition in the relevant
geographic market(s) where Applicant and Target Institution operate. Applicant should
contact the appropriate regulatory agency for specific instructions to complete the
competitive analysis.



13. If the proposed transaction involves a branch sale or any other divestiture of all or any
portion of the bank, savings association or nonbank company (in the case of a merger under
12 U.S.C. 1828(c)(1)) to mitigate competitive effects, discuss the timing, purchaser, and

other specific information.

14. Describe any management interlocking relationships (12 U.S.C. 3201-3208) that currently
exist or would exist following consummation. Include a discussion of the permissibility of

the interlock with regard to relevant laws and regulations.



CERTIFICATION

We hereby certify that our board of directors, by resolution, has authorized the filing of this
application, and that to the best of our knowledge, it contains no misrepresentations or omissions
of material facts. In addition, we agree to notify the agency if the facts described in the filing
materially change prior to receiving a decision or prior to consummation. Any misrepresentation
or omission of a material fact constitutes fraud in the inducement and may subject us to legal
sanctions provided by 18 U.S.C. 1001 and 1007.

We acknowledge that approval of this application is in the discretion of the appropriate federal
banking agency. Actions or communications, whether oral, written, or electronic, by an agency
or its employees in connection with this filing, including approval of the application if granted,
do not constitute a contract, either express or implied, or any other obligation binding upon the
agency, other federal banking agencies, the United States, any other agency or entity of the
United States, or any officer or employee of the United States. Such actions or communications
will not affect the ability of any federal banking agency to exercise its supervisory, regulatory, or
examination powers under applicable law and regulations. We further acknowledge that the
foregoing may not be waived or modified by any employee or agent of a federal banking agency
or of the United States.

Signed this day of :

Capital One, National Association by

(Applicant)
(Signature of Authorized Officer)*
(Typed Name)
(Title)
Discover Bank by
(Target Institution) (Signature of Authorized Officer)*

(Typed Name)

(Title)

'In multiple-step combinations, applicants should ensure that authorized officers of the combining institutions sign.



(Target Institution)

(Target Institution)

by

by

by

(Target Institution)

by

(Target Institution)

(Signature of Authorized Officer)*

(Typed Name)

(Title)

(Signature of Authorized Officer)*

(Typed Name)

(Title)

(Signature of Authorized Officer)*

(Typed Name)

(Title)

(Signature of Authorized Officer)*

(Typed Name)

(Title)

In multiple-step combinations, applicants should ensure that authorized officers of the combining institutions sign



COMPTROLLER OF THE CURRENCY

SUPPLEMENT TO INTERAGENCY BANK MERGER ACT APPLICATION

All OCC Applicants should provide the following supplemental information with their
application:

15. If any of the combining institutions have entered into commitments with community
organizations, civic associations, or similar entities concerning providing banking
services to the community, describe the commitment.

16. If the Resultant Institution will not assume the obligations entered into by the Target
Institution, explain the reasons and describe the impact on the communities to be
affected.



17. If acquiring a non-national bank subsidiary, provide the information and analysis of the
subsidiary's activities that would be required if it were established pursuant to 12 C.F.R.
5.34 or 5.39.

18. If applicable, provide the information to satisfy the requirements of 12 C.F.R.
163.22(d)(1)(vi).



FEDERAL RESERVE SYSTEM

SUPPLEMENT TO INTERAGENCY BANK MERGER ACT APPLICATION

With respect to question 6, FRB Applicants should consult with FRB staff regarding whether any
biographical or financial information should be submitted with respect to any new principal
shareholders, directors, and senior executive officers.

The Certification on page 5 need not be provided by the Target Institution. FRB Applicants
should modify their Certification accordingly.

In addition, all FRB Applicants should provide the following supplemental information with
their application:

15. If the pro forma consolidated assets of Applicant’s parent holding company are less than
$150 million and parent company long-term debt will exceed 30 percent of parent
company equity capital accounts on a pro forma basis, provide cash flow projections for
the parent company which clearly demonstrate the ability to reduce the long-term debt-to-
equity ratio to 30 percent or less within 12 years of consummation.



FEDERAL DEPOSIT INSURANCE CORPORATION
SUPPLEMENT TO INTERAGENCY BANK MERGER ACT APPLICATION

All FDIC Applicants should provide the following supplemental information with their
application:

15. This section supplements question 12 of the Interagency Bank Merger Act Application for
transactions between nonaffiliated parties. Additional guidance relating to the FDIC’s
consideration of the competitive factors in a proposed merger transaction is contained in the
FDIC’s Rules and Regulations (12 C.F.R. 303 Subpart D) and Statement of Policy on Bank
Merger Transactions (2 FDIC Law, Regulations, and Related Acts 5145), which may be
found at http://www.fdic.gov/requlations/laws/rules/index.html.

I. Delineation of the relevant geographic market(s).

The relevant geographic market includes the areas in which the offices to be acquired are
located and from which those offices derive the predominant portion of their loans, deposits,
or other business. The relevant geographic market also includes the areas where existing and
potential customers impacted by the proposed merger may practically turn for alternative
sources of banking services.

(@) Prepare schedules for the Applicant Institution and Target Institution showing the total
number of accounts and total dollar volume of deposits® for each municipality or census
tract, where applicable, according to the recorded address of the depositor (do not submit
supporting data). Small amounts may be aggregated and identified as “other.” If the
Applicant Institution is a multi-office institution, Applicant Institution deposit information
should be provided only for those offices within or proximate to the area(s) described
below under paragraph (b).

% In most cases, total deposits will serve as an adequate proxy for the overall share of banking business in the relevant
geographic market area; however, other analytical proxies may be appropriate in certain cases (for example, a merger
transaction involving trust companies).



(b) Identify those areas where existing and potential customers of the offices to be acquired
may practically turn for alternative sources of banking services. If consideration of the
availability of such alternative banking services results in a market area considerably
different from that indicated by the sources of deposits, discuss and provide necessary

supporting information.

(c) Using the information collected in paragraphs (a) and (b), provide a narrative description
of the delineated relevant geographic market(s).



(d) Provide any additional information necessary to support the delineated relevant
geographic market(s). Supporting information may include relevant demographic
information, locations of major employers, retail trade statistics, and/or information on
traffic patterns. Applicants should consult with the applicable FDIC Regional Office in
determining whether additional information is necessary.



1. Competition in the relevant geographic market(s).

(a) Prepare a schedule of participating and competing banking institutions’ offices, divided
into three sections:

(M Applicant Institution offices within or proximate to the relevant geographic
market(s);

(i) Target Institution offices within or proximate to the relevant geographic
market(s); and

(iif)  Competitor banking offices located or competing within the delineated relevant
geographic market(s)

To the extent known, also include banking offices approved but not yet open. The following
presentation format is suggested:

Distance and Direction
From Nearest Office

Total Applicant Target
Name and Location of Banking Deposits Institution Institution
Office




(b) For each office listed in paragraph (a), provide the street address; total deposits as
reported in the most recent FDIC Summary of Deposits Data Book
(http://www?2.fdic.gov/sod/index.asp); and distance and general direction from the
nearest office of Applicant and Target Institution. In cases where the delineated
relevant geographic market includes a significant portion of a larger metropolitan area,
provide only a listing of financial institutions and the aggregate total deposits of all
offices operated by each within the delineated relevant geographic market(s).

(c) Discuss the extent and intensity of competition in the delineated relevant geographic
market(s) provided by nonbank institutions, such as other depository institutions (for
example, credit unions) and non-depository institutions (for example, finance
companies, or government agencies). For those institutions regarded as competing in
the delineated relevant geographic market(s), provide name, address, and services
supplied.



Checklist Questions
Community Reinvestment Commitments

An applicant completing either the Interagency Bank Merger Act Application or the
Business Combination Application—Streamlined must respond to the following two
questions and, if applicable, provide the requested information.

1. Have any of the combining institutions entered into commitments with community
organizations, civic associations, or similar entities to provide banking services to
the community?

Yes O No O
If the answer is yes, describe the commitment.



2. Will the resulting bank assume all the commitments described in the previous
question?
Yes O No O
If the answer is no, explain the reasons and describe the impact on the communities
to be affected.

Competitive Factors - Removal from Expedited Processing

Although an application may initially qualify for expedited processing, it could be removed
from expedited processing if there are competitive issues that warrant additional review.
Each applicant that submits a Competitive Analysis for an unaffiliated business combination
must answer the following questions:

1. Does the HHI for any relevant banking market increase by more than 200 points
with a post-acquisition HHI of at least 18002
Yes O No O
2. Excluding markets in which the acquiring bank has 35 percent or more of the

deposits, will the resulting bank have greater than 35 percent of the deposits in a
relevant market?

Yes O No O

A yes answer for either question indicates the application will be removed from expedited
processing for additional competitive review.



OCC Certification

We hereby certify that our board of directors, by resolution, has authorized the filing of
this application, and that to the best of our knowledge, it contains no
misrepresentations or omissions of material facts. In addition, we agree to notify the
agency if the facts described in the filing materially change prior to receiving a decision
or prior to consummation. Any misrepresentation or omission of a material fact
constitutes fraud in the inducement and may subject us to legal sanctions provided by
18 USC 1001 and 1007.

We acknowledge that approval of this application is in the discretion of the appropriate
federal banking agency. Actions or communications, whether oral, written, or electronic,
by an agency or its employees in connection with this filing, including approval of the
application if granted, do not constitute a contract, either express or implied, or any
other obligation binding upon the agency, other federal banking agencies, the United
States, any other agency or entity of the United States, or any officer or employee of
the United States. Such actions or communications will not affect the ability of any
federal banking agency to exercise its supervisory, regulatory, or examination powers
under applicable law and regulations. We further acknowledge that the foregoing may
not be waived or modified by any employee or agent of a federal banking agency or of
the United States.

[Electronically Signed]

Rosemary Spaziani

Electronically Signed By

Business Combination - Affiliate
Attorney

Merger
Title Filing Type
3/20/2024 11:48 PM EDT 13688
Date and Time Institution Charter Number
Capital One, National 2024-Combination-336070
Association

Institution Filing Control Number



CATS

fral ppication Trackng §

Documents Provided by Bank at Time of
Submission

If no documents follow this page, the submitted application did not include any public attachments.

Capital One BMA Application - Public Exhibits Volume.pdf
Capital One, National Association Application, dated March 20, 2024.pdf
Letter submitting Capital One Application, dated March 20, 2024.pdf



PUBLIC EXHIBITS VOLUME

APPLICATION

to the
OFFICE OF THE COMPTROLLER OF THE CURRENCY
By
CAPITAL ONE, NATIONAL ASSOCIATION
for prior approval to merge with

DISCOVER BANK

pursuant to
the Federal Deposit Insurance Act,
12 U.S.C. 88 1828(c) and 1831u, and
the National Bank Act, 12 U.S.C. 8§ 24, 36(d), 215a-1 and
12 CFR part 5

March 20, 2024



PuBLIC EXHIBITS VOLUME

CAPITAL ONE, NATIONAL ASSOCIATION

March 20, 2024
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relating to the Merger, including the Bank MEIQEN ......oovvveeee e
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AGREEMENT AND PLAN OF MERGER

by and among

DISCOVER FINANCIAL SERVICES,

CAPITAL ONE FINANCIAL CORPORATION

AND

VEGA MERGER SUB, INC.

Dated as of February 19, 2024

EXHIBIT 1
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of February 19, 2024 (this “Agreement”),
by and among Capital One Financial Corporation, a Delaware corporation (“Capital One”),
Discover Financial Services, a Delaware corporation (“Discover”), and Vega Merger Sub, Inc., a
Delaware corporation and a direct, wholly-owned subsidiary of Capital One (“Merger Sub™).

WITNESSETH:

WHEREAS, the Boards of Directors of Capital One, Discover and Merger Sub have
determined that it is in the best interests of their respective companies and their stockholders to
consummate the strategic business combination transaction provided for herein, pursuant to
which (a) Merger Sub will, subject to the terms and conditions set forth herein, merge with and
into Discover (the “Merger”), so that Discover is the surviving corporation in the Merger
(hereinafter sometimes referred to in such capacity as the “Surviving Company”), and (b)
immediately following the Merger and as part of a single, integrated transaction, Capital One
shall cause the Surviving Company to be merged with and into Capital One (the “Second Step
Merger”, and together with the Merger, the “Mergers”), so that Capital One is the surviving
corporation in the Second Step Merger (hereinafter sometimes referred to in such capacity as the
“Surviving Entity”);

WHEREAS, in furtherance thereof, the respective Boards of Directors of Capital One,
Discover and Merger Sub have approved the Mergers and this Agreement;

WHEREAS, for federal income tax purposes, it is intended that the Mergers, taken
together, shall qualify as a “reorganization” within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the “Code”), and this Agreement is intended to be and is
adopted as a plan of reorganization for purposes of Sections 354 and 361 of the Code; and

WHEREAS, the parties desire to make certain representations, warranties and agreements
in connection with the Merger and also to prescribe certain conditions to the Merger.

NOW, THEREFORE, in consideration of the mutual covenants, representations,
warranties and agreements contained herein, and intending to be legally bound hereby, the
parties agree as follows:

ARTICLE I

THE MERGER

1.1 The Merger. Subject to the terms and conditions of this Agreement, in
accordance with the Delaware General Corporation Law (the “DGCL”), at the Effective Time,
Merger Sub shall merge with and into Discover pursuant to this Agreement. Discover shall be
the Surviving Company in the Merger, and shall continue its corporate existence under the laws



of the State of Delaware. Upon consummation of the Merger, the separate corporate existence of
Merger Sub shall terminate.

1.2 Closing. Subject to the terms and conditions of this Agreement, the
closing of the Merger (the “Closing”) will take place by electronic exchange of documents at
10:00 a.m., New York City time, on a date which shall be no later than three (3) business days
after the satisfaction or waiver (subject to applicable law) of all of the conditions set forth in
Article VII hereof (other than those conditions that by their nature can only be satisfied at the
Closing, but subject to the satisfaction or waiver thereof), unless another date, time or place is
agreed to in writing by Discover and Capital One. The date on which the Closing occurs is
referred to as the “Closing Date.”

1.3 Effective Time. On or (if agreed by Discover and Capital One) prior to
the Closing Date, Capital One and Discover shall cause to be filed a certificate of merger with
respect to the Merger (the “Certificate of Merger”) with the Secretary of State of the State of
Delaware (the “Delaware Secretary’). The Merger shall become effective at such time as
specified in the Certificate of Merger in accordance with the relevant provisions of the DGCL, or
at such other time as shall be provided by applicable law (such time hereinafter referred to as the
“Effective Time”).

1.4  Effects of the Merger. At and after the Effective Time, the Merger shall
have the effects set forth in the applicable provisions of the DGCL.

1.5 Conversion of Discover Common Stock. At the Effective Time, by virtue
of the Merger and without any action on the part of Capital One, Discover, Merger Sub or any
holder of securities thereof:

(a) Subject to Section 2.2(e), each share of the common stock, par value $0.01
per share, of Discover issued and outstanding immediately prior to the Effective Time (the
“Discover Common Stock™), except for shares of Discover Common Stock owned by Discover
or Capital One (in each case other than shares of Discover Common Stock (i) held in trust
accounts, managed accounts, mutual funds and the like, or otherwise held in a fiduciary or
agency capacity that are beneficially owned by third parties or (ii) held, directly or indirectly, by
Discover or Capital One in respect of debts previously contracted), shall be converted into the
right to receive 1.0192 shares (the “Exchange Ratio” and such shares the “Merger
Consideration”) of the common stock, par value $0.01, of Capital One (the “Capital One
Common Stock™).

(b) All the shares of Discover Common Stock converted into the right to
receive the Merger Consideration pursuant to this Article I shall no longer be outstanding and
shall automatically be cancelled and shall cease to exist as of the Effective Time, and each
certificate (each, an “Old Certificate,” it being understood that any reference herein to “Old
Certificate” shall be deemed to include reference to book-entry account statements relating to the
ownership of shares of Discover Common Stock) previously representing any such shares of
Discover Common Stock shall thereafter represent only the right to receive (i) a New Certificate
representing the number of whole shares of Capital One Common Stock which such shares of
Discover Common Stock have been converted into the right to receive pursuant to this Section




1.5, (ii) cash in lieu of fractional shares which the shares of Discover Common Stock represented
by such Old Certificate have been converted into the right to receive pursuant to this Section 1.5
and Section 2.2(e), without any interest thereon and (iii) any dividends or distributions which the
holder thereof has the right to receive pursuant to Section 2.2, in each case, without any interest
thereon. If, prior to the Effective Time, the outstanding shares of Capital One Common Stock or
Discover Common Stock shall have been increased, decreased, changed into or exchanged for a
different number or kind of shares or securities as a result of a reorganization, recapitalization,
reclassification, stock dividend, stock split or reverse stock split, or there shall be any
extraordinary dividend or distribution, an appropriate and proportionate adjustment shall be
made to the Exchange Ratio to give Capital One and the holders of Discover Common Stock the
same economic effect as contemplated by this Agreement prior to such event; provided, that
nothing contained in this sentence shall be construed to permit Discover or Capital One to take
any action with respect to its securities or otherwise that is prohibited by the terms of this
Agreement.

(c) Notwithstanding anything in this Agreement to the contrary, at the
Effective Time, all shares of Discover Common Stock that are owned by Discover, Capital One
or Merger Sub (in each case other than shares of Discover Common Stock (i) held in trust
accounts, managed accounts, mutual funds and the like, or otherwise held in a fiduciary or
agency capacity that are beneficially owned by third parties or (ii) held, directly or indirectly, by
Discover or Capital One in respect of debts previously contracted) shall be cancelled and shall
cease to exist and no Capital One Common Stock or other consideration shall be delivered in
exchange therefor.

1.6  Capital One Stock. At and after the Effective Time, each share of Capital
One Common Stock and each share of Capital One Preferred Stock issued and outstanding
immediately prior to the Effective Time shall remain an issued and outstanding share of common
stock or preferred stock, as applicable, of Capital One and shall not be affected by the Merger.

1.7 Merger Sub Common Stock. At the Effective Time, by virtue of the
Merger and without any action on the part of Capital One, Discover, Merger Sub or any holder
of securities thereof, each share of the common stock, par value $0.01 per share, of Merger Sub
(the “Merger Sub Common Stock™) issued and outstanding immediately prior to the Effective
Time shall be converted into one share of common stock of the Surviving Company.

1.8 Discover Preferred Stock. At the Effective Time, each share of Fixed-to-
Floating Rate Non-Cumulative Perpetual Preferred Stock, Series C, par value $0.01 per share, of
Discover (“Discover Series C Preferred Stock™) and each share of 6.125% Fixed-Rate Reset
Non-Cumulative Perpetual Preferred Stock, Series D, par value $0.01 per share, of Discover
(“Discover Series D Preferred Stock™ and collectively with the Discover Series C Preferred
Stock, the “Discover Preferred Stock™), in each case issued and outstanding immediately prior to
the Effective Time shall remain outstanding.

1.9 Treatment of Discover Equity Awards: Discover ESPP.

(a) At the Effective Time, each restricted stock unit award in respect of shares
of Discover Common Stock (a “Discover RSU Award”) that is outstanding immediately prior to




the Effective Time shall, automatically and without any required action on the part of the holder
thereof, be converted into a restricted stock unit award (a “Capital One RSU Award”) in respect
of that number of shares of Capital One Common Stock (rounded to the nearest whole share)
equal to the product of (i) the total number of shares of Discover Common Stock subject to the
Discover RSU Award immediately prior to the Effective Time multiplied by (ii) the Exchange
Ratio (as it may be adjusted if necessary pursuant to the last sentence of Section 1.5(b)). Each
such Capital One RSU Award shall be settleable in shares of Capital One Common Stock.
Except as expressly provided in this Section 1.9(a), each such Capital One RSU Award shall be
subject to the same terms and conditions (including vesting terms) as applied to the
corresponding Discover RSU Award immediately prior to the Effective Time.

(b) At the Effective Time, each performance stock unit award in respect of
shares of Discover Common Stock (a “Discover PSU Award”) that is outstanding immediately
prior to the Effective Time shall, automatically and without any required action on the part of the
holder thereof, be converted into a cash-based award (a “Capital One Cash Based Award”) in
respect of an amount in cash equal to the product of (i) the total number of shares of Discover
Common Stock subject to the Discover PSU Award immediately prior to the Effective Time,
with the number of shares of Discover Common Stock determined based on (A) the greater of
target and actual performance through the last quarter ending simultaneously with or prior to the
Effective Time for the Discover PSU Awards for which as of the Effective Time more than one
year of the performance period has elapsed, with such performance level to be determined
consistent with past practice by the compensation committee of the Discover Board of Directors
(the “Discover Compensation Committee”) based on information available through the last
quarter ending simultaneously with or prior to the Effective Time, and (B) target performance for
the Discover PSU Awards for which as of the Effective Time one year or less of the performance
period has elapsed, multiplied by (ii) the product of (1) the Exchange Ratio (as it may be
adjusted if necessary pursuant to the last sentence of Section 1.5(b)), multiplied by (2) the
average of the closing sale prices of Capital One Common Stock on the NYSE as reported by
The Wall Street Journal for the consecutive period of five (5) full trading days ending on the day
preceding the Closing Date. Each such Capital One Cash-Based Award shall be settleable in
cash. Except as specifically provided in this Section 1.9(b), each such Capital One Cash-Based
Award shall be subject to the same terms and conditions (including service-based vesting terms)
as applied to the corresponding Discover PSU Award immediately prior to the Effective Time.

(©) Prior to the Effective Time, Discover, the Board of Directors of Discover
and the Discover Compensation Committee, as applicable, will take action with respect to the
Discover Employee Stock Purchase Plan (the “Discover ESPP”) to provide that the final exercise
date (including for purposes of determining the Purchase Price (as defined in the Discover
ESPP)) for the Purchase Period (as defined in the Discover ESPP) that otherwise would be in
effect on the Closing Date will be no later than five (5) Business Days prior to the Effective
Time. Discover will terminate the Discover ESPP as of no later than immediately prior to the
Effective Time, pursuant to resolutions adopted by the Board of Directors of Discover or the
Discover Compensation Committee, as applicable, copies of which shall be provided to Capital
One prior to the Closing and shall be subject to Capital One’s reasonable review and comment.

(d) At or prior to the Effective Time, Discover, the Board of Directors of
Discover and the Discover Compensation Committee, as applicable, shall adopt any resolutions
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and take any actions that are necessary or appropriate to effectuate the provisions of this
Section 1.9.

(e) Capital One shall take all corporate actions that are necessary for the
assumption of the Discover RSU Awards pursuant to Section 1.9(a), including the reservation,
issuance and listing of Capital One Common Stock as necessary to effect the transactions
contemplated by this Section 1.9. As soon as practicable following the Effective Time, Capital
One shall file with the SEC a post-effective amendment to the Form S-4 or a registration
statement on Form S-8 (or any successor form) with respect to the shares of Capital One
Common Stock underlying such Discover RSU Awards, and shall use reasonable best efforts to
maintain the effectiveness of such registration statement for so long as such assumed Discover
RSU Awards remain outstanding.

1.10  Certificate of Incorporation of Surviving Company. At the Effective
Time, the certificate of incorporation of Discover, as in effect immediately prior to the Effective
Time, shall be the certificate of incorporation of the Surviving Company until thereafter
amended in accordance with applicable law.

1.11  Bylaws of Surviving Company. At the Effective Time, the bylaws of
Merger Sub, as in effect immediately prior to the Effective Time, shall be the bylaws of the
Surviving Company until thereafter amended in accordance with applicable law.

1.12  Tax Consequences. It is intended that the Mergers, taken together, shall
qualify as a “reorganization” within the meaning of Section 368(a) of the Code, and that this
Agreement is intended to be and is adopted as a plan of reorganization for the purposes of
Sections 354 and 361 of the Code.

1.13  Officers and Directors of Surviving Company. The officers and directors
of Merger Sub as of immediately prior to the Effective Time shall be the officers and directors of
the Surviving Company.

1.14  Second Step Merger.

(a) The Second Step Merger. Immediately following the Effective Time, in
accordance with the DGCL, Capital One shall cause the Surviving Company to be merged with
and into Capital One in the Second Step Merger, with Capital One surviving the Second Step
Merger as the Surviving Entity and continuing its existence under the laws of the State of
Delaware, and the separate corporate existence of the Surviving Company ceasing as of the
Second Effective Time. In furtherance of the foregoing, Capital One shall cause to be filed with
the Delaware Secretary, in accordance with the DGCL, a certificate of merger with respect to the
Second Step Merger (the “Second Step Certificate of Merger” and together with the Certificate
of Merger, the “Certificates of Merger”). The Second Step Merger shall become effective at
such time specified in the Second Step Certificate of Merger in accordance with the relevant
provisions of the DGCL (such time hereinafter referred to as the “Second Effective Time”).

(b) Surviving Company Common Stock. At the Second Effective Time, by
virtue of the Second Step Merger and without any action on the part of Capital One, the
Surviving Company or any holder of securities thereof, each share of common stock of the
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Surviving Company shall be cancelled and shall cease to exist, and no consideration shall be
delivered in exchange therefor.

(c) Surviving Company Preferred Stock. At the Second Effective Time, by
virtue of the Second Step Merger and without any action on the part of Capital One, the
Surviving Company, Merger Sub or any holder of securities thereof:

(1) Each share of Discover Series C Preferred Stock issued and
outstanding immediately prior to the Second Effective Time shall automatically be
converted into the right to receive a share of a newly created series of preferred stock of
Capital One having terms that are not materially less favorable than the Discover Series C
Preferred Stock (all shares of such newly created series, collectively, the “Capital One
Series O Preferred Stock™) and, upon such conversion, the Discover Series C Preferred
Stock shall no longer be outstanding and shall automatically be cancelled and shall cease
to exist as of the Second Effective Time.

(i1) Each share of Discover Series D Preferred Stock issued and
outstanding immediately prior to the Second Effective Time shall automatically be
converted into the right to receive a share of a newly created series of preferred stock of
Capital One having terms that are not materially less favorable than the Discover Series
D Preferred Stock (all shares of such newly created series, collectively, the “Capital One
Series P Preferred Stock,” and collectively with the Capital One Series O Preferred
Stock, the “New Capital One Preferred Stock™) and, upon such conversion, the Discover
Series D Preferred Stock shall no longer be outstanding and shall automatically be
cancelled and shall cease to exist as of the Second Effective Time.

(d) Capital One Stock. At and after the Second Effective Time, each share of
Capital One Common Stock and Capital One Preferred Stock issued and outstanding
immediately prior to the Second Effective Time shall remain an issued and outstanding share of
Capital One Common Stock and Capital One Preferred Stock and shall not be affected by the
Second Step Merger; it being understood that upon the Second Effective Time, the Capital One
Common Stock, including the shares issued to former holders of Discover Common Stock, shall
be the common stock of the Surviving Entity.

(e) Certificate of Incorporation of Surviving Entity. At the Second Effective
Time, the certificate of incorporation of Capital One, as in effect immediately prior to the Second
Effective Time, shall be the certificate of incorporation of the Surviving Entity until thereafter
amended in accordance with applicable law.

) Bylaws of Surviving Entity. At the Second Effective Time, the bylaws of
Capital One, as in effect immediately prior to the Second Effective Time, shall be the bylaws of
the Surviving Entity until thereafter amended in accordance with applicable law.

(2) Officers and Directors of Surviving Entity. At the Second Effective Time,
the officers and directors of Capital One as of immediately prior to the Second Effective Time
shall be the officers and directors of the Surviving Entity, subject to Section 6.12.




1.15 Bank Merger. Immediately following the Second Step Merger, Discover
Bank, a Delaware-chartered bank and wholly-owned Subsidiary of Discover (“Discover Bank™),
will merge with and into Capital One, National Association, a national banking association and
wholly-owned Subsidiary of Capital One (“Capital One Bank™) (the “Bank Merger”). Capital
One Bank shall be the surviving entity in the Bank Merger and, following the Bank Merger, the
separate corporate existence of Discover Bank shall cease. Promptly after the date of this
Agreement, Capital One Bank and Discover Bank will enter into an agreement and plan of
merger in substantially the form set forth in Exhibit A (the “Bank Merger Agreement”). Each of
Capital One and Discover shall adopt and approve the Bank Merger Agreement and the Bank
Merger as the sole stockholder of Capital One Bank and Discover Bank, respectively, and
Capital One and Discover shall, and shall cause Capital One Bank and Discover Bank,
respectively, to, execute certificates or articles of merger and such other documents and
certificates as are necessary to make the Bank Merger effective (“Bank Merger Certificates™)
immediately following the Second Effective Time. The Bank Merger shall become effective at
such time and date as specified in the Bank Merger Agreement in accordance with applicable
law, or at such other time as shall be provided by applicable law.

ARTICLE I

EXCHANGE OF SHARES

2.1 Capital One to Make Consideration Available. At or prior to the Effective
Time, Capital One shall deposit, or shall cause to be deposited, with a bank or trust company
designated by Capital One and reasonably acceptable to Discover (the “Exchange Agent”), for
exchange in accordance with this Article II for the benefit of the holders of Old Certificates
(which for purposes of this Article II shall be deemed to include certificates or book-entry
account statements representing shares of Discover Preferred Stock), certificates or, at Capital
One’s option, evidence in book-entry form, representing shares of Capital One Common Stock
or New Capital One Preferred Stock to be issued pursuant to Section 1.5 and Section 1.8,
respectively (collectively, referred to herein as “New Certificates”), and cash in lieu of any
fractional shares to be paid pursuant to Section 2.2(e) (such cash and New Certificates, together
with any dividends or distributions with respect to shares of Capital One Common Stock or New
Capital One Preferred Stock payable in accordance with Section 2.2(b), being hereinafter
referred to as the “Exchange Fund”).

2.2 Exchange of Shares.

(a) As promptly as practicable after the Effective Time, but in no event later
than five (5) days thereafter, Capital One shall cause the Exchange Agent to mail to each holder
of record of one or more Old Certificates representing shares of Discover Common Stock or
Discover Preferred Stock immediately prior to the Effective Time that have been converted at the
Effective Time or the Second Effective Time, as applicable, into the right to receive Capital One
Common Stock or New Capital One Preferred Stock, as applicable, pursuant to Article I, a letter
of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the
Old Certificates shall pass, only upon proper delivery of the Old Certificates to the Exchange
Agent) and instructions for use in effecting the surrender of the Old Certificates in exchange for
New Certificates representing the number of whole shares of Capital One Common Stock and



any cash in lieu of fractional shares or shares of New Capital One Preferred Stock, as applicable,
which the shares of Discover Common Stock or Discover Preferred Stock represented by such
Old Certificate or Old Certificates shall have been converted into the right to receive pursuant to
this Agreement as well as any dividends or distributions to be paid pursuant to Section 2.2(b).
Upon proper surrender of an Old Certificate or Old Certificates for exchange and cancellation to
the Exchange Agent, together with such properly completed letter of transmittal, duly executed,
the holder of such Old Certificate or Old Certificates shall be entitled to receive in exchange
therefor, as applicable, (i) (A) a New Certificate representing that number of whole shares of
Capital One Common Stock to which such holder of Discover Common Stock shall have become
entitled pursuant to the provisions of Article I and (B) a check representing the amount of (x) any
cash in lieu of fractional shares which such holder has the right to receive in respect of the Old
Certificate or Old Certificates surrendered pursuant to the provisions of this Article II and (y)
any dividends or distributions which the holder thereof has the right to receive pursuant to
Section 2.2(b) or (ii) (A) a New Certificate representing that number of shares of New Capital
One Preferred Stock to which such holder of Discover Preferred Stock shall have become
entitled pursuant to the provisions of Article I, and (B) a check representing the amount of any
dividends or distributions which the holder thereof has the right to receive pursuant to Section
2.2(b), and the Old Certificate or Old Certificates so surrendered shall forthwith be cancelled.
No interest will be paid or accrued on any cash in lieu of fractional shares or dividends or
distributions payable to holders of Old Certificates. Until surrendered as contemplated by this
Section 2.2, each Old Certificate shall be deemed at any time after the Effective Time or the
Second Effective Time, as applicable, to represent only the right to receive, upon surrender, the
number of whole shares of Capital One Common Stock or shares of New Capital One Preferred
Stock which the shares of Discover Common Stock or Discover Preferred Stock, as applicable,
represented by such Old Certificate have been converted into the right to receive and any cash in
lieu of fractional shares or in respect of dividends or distributions as contemplated by this
Section 2.2.

(b) No dividends or other distributions declared with respect to Capital One
Common Stock or New Capital One Preferred Stock shall be paid to the holder of any
unsurrendered Old Certificate until the holder thereof shall surrender such Old Certificate in
accordance with this Article II. After the surrender of an Old Certificate in accordance with this
Article II, the record holder thereof shall be entitled to receive any such dividends or other
distributions, without any interest thereon, which theretofore had become payable with respect to
the whole shares of Capital One Common Stock or shares of New Capital One Preferred Stock
that the shares of Discover Common Stock or Discover Preferred Stock, as applicable,
represented by such Old Certificate have been converted into the right to receive.

(c) If any New Certificate representing shares of Capital One Common Stock
or New Capital One Preferred Stock is to be issued in a name other than that in which the Old
Certificate or Old Certificates surrendered in exchange therefor is or are registered, it shall be a
condition of the issuance thereof that the Old Certificate or Old Certificates so surrendered shall
be properly endorsed (or accompanied by an appropriate instrument of transfer) and otherwise in
proper form for transfer, and that the person requesting such exchange shall pay to the Exchange
Agent in advance any transfer or other similar Taxes required by reason of the issuance of a New
Certificate representing shares of Capital One Common Stock or New Capital One Preferred
Stock in any name other than that of the registered holder of the Old Certificate or Old
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Certificates surrendered, or required for any other reason, or shall establish to the satisfaction of
the Exchange Agent that such Tax has been paid or is not payable.

(d) After the Effective Time or the Second Effective Time, as applicable,
there shall be no transfers on the stock transfer books of Discover of the shares of Discover
Common Stock or Discover Preferred Stock that were issued and outstanding immediately prior
thereto. If, after the Effective Time or Second Effective Time, as applicable, Old Certificates
representing such shares are presented for transfer to the Exchange Agent, they shall be
cancelled and exchanged for New Certificates representing shares of Capital One Common Stock
or New Capital One Preferred Stock, as applicable, as provided in this Article II.

(e) Notwithstanding anything to the contrary contained herein, no New
Certificates or scrip representing fractional shares of Capital One Common Stock shall be issued
upon the surrender for exchange of Old Certificates, no dividend or distribution with respect to
Capital One Common Stock shall be payable on or with respect to any fractional share, and such
fractional share interests shall not entitle the owner thereof to vote or to any other rights of a
stockholder of Capital One. In lieu of the issuance of any such fractional share, Capital One
shall pay to each former holder of Discover Common Stock who otherwise would be entitled to
receive such fractional share an amount in cash (rounded to the nearest cent) determined by
multiplying (i) the average of the closing sale prices of Capital One Common Stock on the New
York Stock Exchange (the “NYSE”) as reported by The Wall Street Journal for the consecutive
period of five (5) full trading days ending on the day preceding the Closing Date by (ii) the
fraction of a share (after taking into account all shares of Discover Common Stock held by such
holder immediately prior to the Effective Time and rounded to the nearest one-thousandth when
expressed in decimal form) of Capital One Common Stock which such holder would otherwise
be entitled to receive pursuant to Section 1.5. The parties acknowledge that payment of such
cash consideration in lieu of issuing fractional shares is not separately bargained-for
consideration, but merely represents a mechanical rounding off for purposes of avoiding the
expense and inconvenience that would otherwise be caused by the issuance of fractional shares.

§)) Any portion of the Exchange Fund that remains unclaimed by the
stockholders of Discover for twelve (12) months after the Effective Time shall be paid to the
Surviving Entity. Any former holders of Discover Common Stock or Discover Preferred Stock
who have not theretofore complied with this Article II shall thereafter look only to the Surviving
Entity for payment of the shares of Capital One Common Stock, cash in lieu of any fractional
shares and any unpaid dividends and distributions on the Capital One Common Stock deliverable
in respect of each former share of Discover Common Stock such holder holds as determined
pursuant to this Agreement, or the shares of New Capital One Preferred Stock and any unpaid
dividends and distributions on the New Capital One Preferred Stock deliverable in respect of
each former share of Discover Preferred Stock such holder holds as determined pursuant to this
Agreement, in each case, without any interest thereon. Notwithstanding the foregoing, none of
Capital One, Discover, the Surviving Entity, the Exchange Agent or any other person shall be
liable to any former holder of shares of Discover Common Stock or Discover Preferred Stock for
any amount delivered in good faith to a public official pursuant to applicable abandoned
property, escheat or similar laws.



(2) Capital One shall be entitled to deduct and withhold, or cause the
Exchange Agent to deduct and withhold, from any cash in lieu of fractional shares of Capital
One Common Stock, cash dividends or distributions payable pursuant to this Section 2.2 or any
other amounts otherwise payable pursuant to this Agreement to any holder of Discover Common
Stock, Discover Preferred Stock or Discover Equity Awards, such amounts as it is required to
deduct and withhold with respect to the making of such payment under the Code or any
provision of state, local or foreign Tax law. To the extent that amounts are so withheld by
Capital One or the Exchange Agent, as the case may be, and paid over to the appropriate
governmental authority, the withheld amounts shall be treated for all purposes of this Agreement
as having been paid to the holder of Discover Common Stock, Discover Preferred Stock or
Discover Equity Awards in respect of which the deduction and withholding was made by Capital
One or the Exchange Agent, as the case may be.

(h) In the event any Old Certificate shall have been lost, stolen or destroyed,
upon the making of an affidavit of that fact by the person claiming such Old Certificate to be
lost, stolen or destroyed and, if required by Capital One or the Exchange Agent, the posting by
such person of a bond in such amount as Capital One or the Exchange Agent may determine is
reasonably necessary as indemnity against any claim that may be made against it with respect to
such Old Certificate, the Exchange Agent will issue in exchange for such lost, stolen or
destroyed Old Certificate the shares of Capital One Common Stock and any cash in lieu of
fractional shares, or the shares of New Capital One Preferred Stock, as applicable, deliverable in
respect thereof pursuant to this Agreement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF DISCOVER

Except (a) as disclosed in the disclosure schedule delivered by Discover to Capital
One concurrently herewith (the “Discover Disclosure Schedule™); provided, that (i) no such item
is required to be set forth as an exception to a representation or warranty if its absence would not
result in the related representation or warranty being deemed untrue or incorrect, (ii) the mere
inclusion of an item in the Discover Disclosure Schedule as an exception to a representation or
warranty shall not be deemed an admission by Discover that such item represents a material
exception or fact, event or circumstance or that such item would reasonably be expected to have
a Material Adverse Effect and (iii) any disclosures made with respect to a section of Article 111
shall be deemed to qualify (1) any other section of Article III specifically referenced or cross-
referenced and (2) other sections of Article III to the extent it is reasonably apparent on its face
(notwithstanding the absence of a specific cross reference) from a reading of the disclosure that
such disclosure applies to such other sections or (b) as disclosed in any Discover Reports filed by
Discover since December 31, 2021 and prior to the date hereof (but disregarding risk factor
disclosures contained under the heading “Risk Factors,” or disclosures of risks set forth in any
“forward-looking statements” disclaimer or any other statements that are similarly cautionary,
predictive or forward-looking in nature), Discover hereby represents and warrants to Capital One
as follows:
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3.1 Corporate Organization.

(a) Discover is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware, is a bank holding company duly registered
under the Bank Holding Company Act of 1956, as amended (the “BHC Act”) and has elected to
be treated as a financial holding company under the BHC Act. Discover has the corporate power
and authority to own, lease or operate all of its properties and assets and to carry on its business
as it is now being conducted. Discover is duly licensed or qualified to do business and in good
standing in each jurisdiction in which the nature of the business conducted by it or the character
or location of the properties and assets owned, leased or operated by it makes such licensing,
qualification or standing necessary, except where the failure to be so licensed or qualified or to
be in good standing would not, either individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect on Discover. As used in this Agreement, the term “Material
Adverse Effect” means, with respect to Capital One, Discover or the Surviving Entity, as the
case may be, any effect, change, event, circumstance, condition, occurrence or development that,
either individually or in the aggregate, has had or would reasonably be expected to have a
material adverse effect on (i) the business, properties, assets, results of operations or financial
condition of such party and its Subsidiaries taken as a whole (provided, however, that, with
respect to this clause (i), Material Adverse Effect shall not be deemed to include the impact of
(A) changes, after the date hereof, in U.S. generally accepted accounting principles (“GAAP”) or
applicable regulatory accounting requirements, (B) changes, after the date hereof, in laws, rules
or regulations of general applicability to companies in the industries in which such party and its
Subsidiaries operate, or interpretations thereof by courts or Governmental Entities, (C) changes,
after the date hereof, in global, national or regional political conditions (including the outbreak of
war or acts of terrorism) or in economic or market (including equity, credit and debt markets, as
well as changes in interest rates) conditions affecting the financial services industry generally
and not specifically relating to such party or its Subsidiaries, (D) changes, after the date hereof,
resulting from hurricanes, earthquakes, tornados, floods or other natural disasters or from any
outbreak of any disease or other public health events, (E) public disclosure of the transactions
contemplated hereby (including any effect on a party’s relationships with its customers, vendors
or employees) (it being understood and agreed that the foregoing shall not apply for purposes of
the representations and warranties in Sections 3.3(b), 3.4, 3.11(j), 4.3(b), 4.4 or 4.11(j)), (F) any
stockholder litigation arising out of the Agreement or the Mergers that is brought or threatened
against a party or any party’s Board of Directors from and following the date of this Agreement
and prior to the Effective Time (it being understood and agreed that the foregoing shall not apply
for purposes of the representations and warranties in Sections 3.3(b), 3.4, 3.11(j), 4.3(b), 4.4 or
4.11(j)) or actions expressly required by this Agreement or that are taken with the prior written
consent of the other party in contemplation of the transactions contemplated hereby or (G) a
decline in the trading price of a party’s common stock or the failure, in and of itself, to meet
earnings projections or internal financial forecasts, but not, in either case, including any
underlying causes thereof; except, with respect to subclauses (A), (B), (C) or (D), to the extent
that the effects of such change are materially disproportionately adverse to the business,
properties, results of operations or financial condition of such party and its Subsidiaries, taken as
a whole, in the case of both parties, as compared to banking organizations substantially engaged
in the credit card lending business or, in the case of Discover, also as compared to banking
organizations engaged in the funds transfer network or transaction processing network
businesses or (i1) the ability of such party to timely consummate the transactions contemplated
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hereby. As used in this Agreement, the word “Subsidiary” when used with respect to any
person, means any corporation, partnership, limited liability company, bank or other
organization, whether incorporated or unincorporated, or person of which such first person
directly or indirectly owns or controls at least a majority of the securities or other interests
having by their terms ordinary voting or other power to elect a majority of the board of directors
or other managing authority of such persons performing similar functions. True, correct and
complete copies of the Restated Certificate of Incorporation of Discover (the “Discover
Charter”) and the Amended and Restated Bylaws of Discover (the “Discover Bylaws”), in each
case as in effect as of the date of this Agreement, have previously been made available by
Discover to Capital One.

(b) Each Subsidiary of Discover (a “Discover Subsidiary”) (i) is duly
organized and validly existing under the laws of its jurisdiction of organization, (i) is duly
licensed or qualified to do business and, where such concept is recognized under applicable law,
in good standing in all jurisdictions (whether federal, state, local or foreign) where its ownership,
leasing or operation of property or the conduct of its business requires it to be so licensed or
qualified or in good standing and in which the failure to be so licensed or qualified or in good
standing would reasonably be expected to have a Material Adverse Effect on Discover and (iii)
has all requisite corporate power and authority to own, lease or operate its properties and assets
and to carry on its business as now conducted. There are no restrictions on the ability of
Discover or any Subsidiary of Discover to pay dividends or distributions except, in the case of
Discover or a Subsidiary that is a regulated entity, for restrictions on dividends or distributions
generally applicable to all similarly regulated entities. The deposit accounts of each Subsidiary
of Discover that is an insured depository institution are insured by the Federal Deposit Insurance
Corporation (the “FDIC”) through the Deposit Insurance Fund (as defined in Section 3(y) of the
Federal Deposit Insurance Act of 1950) to the fullest extent permitted by law, all premiums and
assessments required to be paid in connection therewith have been paid when due, and no
proceedings for the termination of such insurance are pending or threatened. Section 3.1(b) of
the Discover Disclosure Schedule sets forth a true and complete list of all Subsidiaries of
Discover that would constitute “significant subsidiaries” within the meaning of Rule 1-02 of
Regulation S-X of the SEC as of the date hereof (any references to “significant Subsidiaries” of
either Discover or Capital One in this Agreement shall mean “significant subsidiaries” within the
meaning of Rule 1-02 of Regulation S-X of the SEC as of the date hereof and, in the case of
Discover, the Subsidiaries of Discover set forth on Section 7.2(a) of the Discover Disclosure
Schedule). There is no person whose results of operations, cash flows, changes in stockholders’
equity or financial position are consolidated in the financial statements of Discover other than the
Discover Subsidiaries.

3.2 Capitalization.

(a) The authorized capital stock of Discover consists of 2,000,000,000 shares
of Discover Common Stock and 200,000,000 shares of preferred stock, par value $0.01 per
share. As of February 15, 2024, there were (1) 250,557,658 shares of Discover Common Stock
issued and outstanding; (ii) 320,984,826 shares of Discover Common Stock held in treasury;
(111) 1,345,280 shares of Discover Common Stock reserved for issuance upon the settlement of
outstanding Discover RSU Awards (other than Discover RSU Awards outstanding under the
Discover Directors’ Compensation Plan), (iv) 255,748 Discover RSU Awards outstanding under
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the Discover Directors’ Compensation Plan; (v) 334,218 shares of Discover Common Stock
reserved for issuance upon the settlement of outstanding Discover PSU Awards (assuming
performance goals are satisfied at the target level) or 501,327 shares of Discover Common Stock
reserved for issuance upon the settlement of outstanding Discover PSU Awards (assuming
performance goals are satisfied at the maximum level); (vi) 1,559,512 shares of Discover
Common Stock reserved for issuance under the Discover ESPP; and (vii) (A) 5,700 shares of
Discover Series C Preferred Stock issued and outstanding and (B) 5,000 shares of Discover
Series D Preferred Stock issued and outstanding. As of the date of this Agreement, except as set
forth in the immediately preceding sentence and for changes since February 15, 2024 resulting
from the vesting or settlement of any Discover RSU Awards and Discover PSU Awards
(collectively, “Discover Equity Awards”) issued prior to the date of this Agreement as described
in the immediately preceding sentence or the exercise of options to purchase shares of Discover
Common Stock under the Discover ESPP, there are no shares of capital stock or other voting
securities or equity interests of Discover issued, reserved for issuance or outstanding. All of the
issued and outstanding shares of Discover Common Stock and Discover Preferred Stock have
been duly authorized and validly issued and are fully paid, nonassessable and free of preemptive
rights, with no personal liability attaching to the ownership thereof. Discover is current on all
dividends payable on the outstanding shares of Discover Preferred Stock and has complied in all
material respects with the terms and conditions thereof. There are no bonds, debentures, notes or
other indebtedness that have the right to vote on any matters on which stockholders of Discover
may vote. No trust preferred or subordinated debt securities of Discover are issued or
outstanding. Other than Discover Equity Awards issued prior to the date of this Agreement as
described in this Section 3.2(a) or options to purchase shares of Discover Common Stock under
the Discover ESPP, as of the date of this Agreement there are no outstanding subscriptions,
options, warrants, stock appreciation rights, phantom units, scrip, rights to subscribe to,
preemptive rights, anti-dilutive rights, rights of first refusal or similar rights, puts, calls,
commitments or agreements of any character relating to, or securities or rights convertible or
exchangeable into or exercisable for, shares of capital stock or other voting or equity securities of
or ownership interest in Discover, or contracts, commitments, understandings or arrangements by
which Discover may become bound to issue additional shares of its capital stock or other equity
or voting securities of or ownership interests in Discover or that otherwise obligate Discover to
issue, transfer, sell, purchase, redeem or otherwise acquire, any of the foregoing (collectively,
“Discover Securities,” and any of the foregoing in respect of Subsidiaries of Discover,
collectively, “Discover Subsidiary Securities”). Other than Discover Equity Awards or options
to purchase shares of Discover Common Stock under the Discover ESPP, no equity-based
awards (including any cash awards where the amount of payment is determined in whole or in
part based on the price of any capital stock of Discover or any of its Subsidiaries) are
outstanding. There are no voting trusts, stockholder agreements, proxies or other agreements in
effect to which Discover or any of its Subsidiaries is a party with respect to the voting or transfer
of Discover Common Stock, capital stock or other voting or equity securities or ownership
interests of Discover or granting any stockholder or other person any registration rights.

(b) Discover owns, directly or indirectly, all of the issued and outstanding
shares of capital stock or other equity ownership interests of each of the Discover Subsidiaries,
free and clear of any liens, claims, title defects, mortgages, pledges, charges, encumbrances and
security interests whatsoever (“Liens”), and all of such shares or equity ownership interests are
duly authorized and validly issued and are fully paid, nonassessable (except, with respect to
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Subsidiaries that are depository institutions, as provided under 12 U.S.C. § 55 or any comparable
provision of applicable state law) and free of preemptive rights, with no personal liability
attaching to the ownership thereof.

3.3 Authority: No Violation.

(a) Discover has full corporate power and authority to execute and deliver this
Agreement and, upon receipt of the Requisite Discover Vote (as defined below), to consummate
the transactions contemplated hereby. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby (including the Mergers) have been duly
and validly approved by the Board of Directors of Discover. The Board of Directors of Discover
has unanimously determined that the transactions contemplated hereby (including the Mergers),
on the terms and conditions set forth in this Agreement, are advisable and in the best interests of
Discover and its stockholders, has approved this Agreement and the transactions contemplated
hereby (including the Mergers), and has directed that this Agreement be submitted to Discover’s
stockholders for adoption at a meeting of such stockholders and has adopted a resolution to the
foregoing effect. Except for the adoption of this Agreement by the affirmative vote of the
holders of a majority of the outstanding shares of Discover Common Stock entitled to vote on
this Agreement (the “Requisite Discover Vote”), and the adoption and approval of the Bank
Merger Agreement by Discover as Discover Bank’s sole stockholder, no other corporate
proceedings on the part of Discover are necessary to approve this Agreement or to consummate
the transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by Discover and (assuming due authorization, execution and delivery by Capital One
and Merger Sub) constitutes a valid and binding obligation of Discover, enforceable against
Discover in accordance with its terms (except in all cases as such enforceability may be limited
by bankruptcy, insolvency, moratorium, reorganization or similar laws of general applicability
affecting the rights of creditors generally and the availability of equitable remedies (the
“Enforceability Exceptions™)).

(b) Neither the execution and delivery of this Agreement by Discover nor the
consummation by Discover of the transactions contemplated hereby (including the Mergers and
the Bank Merger), nor compliance by Discover with any of the terms or provisions hereof, will
(1) violate any provision of the Discover Charter or the Discover Bylaws or (i1) assuming that the
consents and approvals referred to in Section 3.4 are duly obtained, (x) violate any law, statute,
code, ordinance, rule, regulation, judgment, order, writ, decree or injunction applicable to
Discover or any of its Subsidiaries or any of their respective properties or assets or (y) violate,
conflict with, result in a breach of any provision of or the loss of any benefit under, constitute a
default (or an event which, with notice or lapse of time, or both, would constitute a default)
under, result in the termination of or a right of termination or cancellation under, accelerate the
performance required by, or result in the creation of any Lien upon any of the respective
properties or assets of Discover or any of its Subsidiaries under, any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, agreement or
other instrument or obligation to which Discover or any of its Subsidiaries is a party, or by which
they or any of their respective properties or assets may be bound, except (in the case of clauses
(x) and (y) above) for such violations, conflicts, breaches, defaults, terminations, cancellations,
accelerations or creations which, either individually or in the aggregate, would not reasonably be
expected to have a Material Adverse Effect on Discover.

-14-



3.4  Consents and Approvals. Except for (a) the filing of any required
applications, filings and notices, as applicable, with the New York Stock Exchange, (b) the filing
of any required applications, filings and notices, as applicable, with the Board of Governors of
the Federal Reserve System (the “Federal Reserve Board”) under the BHC Act and approval of
such applications, filings and notices, (c) the filing of any required applications, filings and
notices, as applicable, with the Office of the Comptroller of the Currency (the “OCC”), and
approval of such applications, filings and notices, (d) the filing of any required applications,
filings or notices with the Financial Industry Regulatory Authority (“FINRA”) and approval of
such applications, filings and notices, (e) the filing of any required applications, filings or notices
with any state banking authorities listed on Section 3.4 of the Discover Disclosure Schedule or
Section 4.4 of the Capital One Disclosure Schedule and approval of such applications, filings and
notices, (f) the filing by Discover with the Securities and Exchange Commission (the “SEC”) of
a joint proxy statement in definitive form (including any amendments or supplements thereto, the
“Joint Proxy Statement”), and the registration statement on Form S-4 in which the Joint Proxy
Statement will be included as a prospectus, to be filed with the SEC by Capital One in
connection with the transactions contemplated by this Agreement (the “S-4") and the declaration
of effectiveness of the S-4, (g) the filing of the Certificates of Merger with the Delaware
Secretary pursuant to the DGCL, the filing of the Bank Merger Certificates with the applicable
Governmental Entities as required by applicable law, and the filing of the respective Certificates
of Designation for the New Capital One Preferred Stock with the Delaware Secretary and (h)
such filings and approvals as are required to be made or obtained under the securities or “Blue
Sky” laws of various states in connection with the issuance of the shares of Capital One
Common Stock and New Capital One Preferred Stock pursuant to this Agreement and the
approval of the listing of such Capital One Common Stock on the NYSE, no consents or
approvals of or filings or registrations with any court, administrative agency or commission or
other governmental or regulatory authority or instrumentality or SRO (each a “Governmental
Entity”) are necessary in connection with (i) the execution and delivery by Discover of this
Agreement or (ii) the consummation by Discover of the Mergers and the other transactions
contemplated hereby (including the Bank Merger). As of the date hereof, Discover is not aware
of any reason why the necessary regulatory approvals and consents will not be received in order
to permit consummation of the Mergers and Bank Merger on a timely basis.

3.5 Reports. Discover and each of its Subsidiaries have timely filed (or
furnished) all reports, forms, registrations and statements, together with any amendments
required to be made with respect thereto, that they were required to file (or furnish, as applicable)
since January 1, 2021 with (i) any state regulatory authority, (ii) the SEC, (iii) the Federal
Reserve Board, (iv) the FDIC, (v) the OCC, (vi) any foreign regulatory authority and (vii) any
self-regulatory organization (an “SRO”) (clauses (i) — (vii), collectively “Regulatory Agencies”),
including any report, form, registration or statement required to be filed (or furnished, as
applicable) pursuant to the laws, rules or regulations of the United States, any state, any foreign
entity, or any Regulatory Agency, and have paid all fees and assessments due and payable in
connection therewith, except where the failure to file (or furnish, as applicable) such report,
form, correspondence, registration or statement or to pay such fees and assessments, either
individually or in the aggregate, would not reasonably be expected to have a Material Adverse
Effect on Discover. Subject to Section 9.14, except for normal examinations conducted by a
Regulatory Agency in the ordinary course of business of Discover and its Subsidiaries, no
Regulatory Agency has initiated or has pending any proceeding or, to the knowledge of
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Discover, investigation into the business or operations of Discover or any of its Subsidiaries
since January 1, 2021, except where such proceedings or investigations would not reasonably be
expected to have, either individually or in the aggregate, a Material Adverse Effect on Discover.
Subject to Section 9.14, there (i) is no unresolved violation, criticism, or exception by any
Regulatory Agency with respect to any report or statement relating to any examinations or
inspections of Discover or any of its Subsidiaries and (i1) have been no formal or informal
inquiries by, or disagreements or disputes with, any Regulatory Agency with respect to the
business, operations, policies or procedures of Discover or any of its Subsidiaries since January
1, 2021, in each case, which would reasonably be expected to have, either individually or in the
aggregate, a Material Adverse Effect on Discover.

3.6 Financial Statements.

(a) The financial statements of Discover and its Subsidiaries included (or
incorporated by reference) in the Discover Reports (including the related notes, where
applicable) (i) have been prepared from, and are in accordance with, the books and records of
Discover and its Subsidiaries, (i) fairly present in all material respects the consolidated results of
operations, cash flows, changes in stockholders’ equity and consolidated financial position of
Discover and its Subsidiaries for the respective fiscal periods or as of the respective dates therein
set forth (subject in the case of unaudited statements to year-end audit adjustments normal in
nature and amount), (iii) complied, as of their respective dates of filing with the SEC, in all
material respects with applicable accounting requirements and with the published rules and
regulations of the SEC with respect thereto, and (iv) have been prepared in accordance with
GAAP consistently applied during the periods involved, except, in each case, as indicated in
such statements or in the notes thereto. Since December 31, 2020, no independent public
accounting firm of Discover has resigned (or informed Discover that it intends to resign) or been
dismissed as independent public accountants of Discover as a result of or in connection with any
disagreements with Discover on a matter of accounting principles or practices, financial
statement disclosure or auditing scope or procedure.

(b) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, neither Discover nor any of its
Subsidiaries has any liability of any nature whatsoever (whether absolute, accrued, contingent or
otherwise and whether due or to become due), except for those liabilities that are reflected or
reserved against on the consolidated balance sheet of Discover included in its Quarterly Report
on Form 10-Q for the fiscal quarter ended September 30, 2023 (including any notes thereto) and
for liabilities incurred in the ordinary course of business consistent with past practice since
September 30, 2023, or in connection with this Agreement and the transactions contemplated
hereby.

() The records, systems, controls, data and information of Discover and its
Subsidiaries are recorded, stored, maintained and operated under means (including any
electronic, mechanical or photographic process, whether computerized or not) that are under the
exclusive ownership of Discover or its Subsidiaries or accountants (including all means of access
thereto and therefrom), except for any non-exclusive ownership that would not reasonably be
expected to have a Material Adverse Effect on Discover. Discover (x) has implemented and
maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the Securities
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Exchange Act of 1934, as amended (the “Exchange Act”)) to ensure that material information
relating to Discover, including its Subsidiaries, is made known to the chief executive officer and
the chief financial officer of Discover by others within those entities as appropriate to allow
timely decisions regarding required disclosures and to make the certifications required by the
Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-
Oxley Act”), and (y) has disclosed in writing, based on its most recent evaluation prior to the
date hereof, to Discover’s outside auditors and the audit committee of the Board of Directors of
Discover (i) any significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act)
which are reasonably likely to adversely affect Discover’s ability to record, process, summarize
and report financial information, and (ii) any fraud, whether or not material, that involves
management or other employees who have a significant role in Discover’s internal controls over
financial reporting. There is no reason to believe that Discover’s outside auditors and its chief
executive officer and chief financial officer will not be able to give the certifications and
attestations required pursuant to the rules and regulations adopted pursuant to Section 404 of the
Sarbanes-Oxley Act, without qualification, when next due.

(d) Since January 1, 2021, (1) neither Discover nor any of its Subsidiaries, nor,
to the knowledge of Discover, any director, officer, auditor, accountant or representative of
Discover or any of its Subsidiaries, has received or otherwise had or obtained knowledge of any
material complaint, allegation, assertion or claim, whether written or oral, regarding the
accounting or auditing practices, procedures, methodologies or methods (including with respect
to loan loss reserves, write-downs, charge-offs and accruals) of Discover or any of its
Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or claim that Discover or any of its Subsidiaries has engaged in questionable
accounting or auditing practices, and (ii) no employee of or attorney representing Discover or
any of its Subsidiaries, whether or not employed by Discover or any of its Subsidiaries, has
reported evidence of a material violation of securities laws or banking laws, breach of fiduciary
duty or similar violation by Discover or any of its Subsidiaries or any of their respective officers,
directors, employees or agents to the Board of Directors of Discover or any committee thereof or
to the knowledge of Discover, to any director or officer of Discover.

3.7  Broker’s Fees. With the exception of PJT Partners LP and Morgan
Stanley & Co. LLC, neither Discover nor any Discover Subsidiary nor any of their respective
officers or directors has engaged any broker, finder or financial advisor or incurred any liability
for any broker’s fees, commissions or finder’s fees in connection with the Merger or the other
transactions contemplated by this Agreement. Discover has disclosed to Capital One as of the
date hereof the aggregate fees to be paid by Discover to PJT Partners LP and Morgan Stanley &
Co. LLC related to the Merger and the other transactions contemplated hereunder.

3.8 Absence of Certain Changes or Events.

(a) Since December 31, 2022, there has not been any effect, change, event,
circumstance, condition, occurrence or development that has had or would reasonably be
expected to have, either individually or in the aggregate, a Material Adverse Effect on Discover.
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(b) Since December 31, 2022, Discover and its Subsidiaries have carried on
their respective businesses in all material respects in the ordinary course.

39 Legal and Regulatory Proceedings.

(a) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, neither Discover nor any of its
Subsidiaries is a party to any, and there are no outstanding or pending or, to the knowledge of
Discover, threatened in writing, legal, administrative, arbitral or other proceedings, claims,
actions or governmental or regulatory investigations of any nature against Discover or any of its
Subsidiaries or any of their current or former directors or executive officers or challenging the
validity or propriety of the transactions contemplated by this Agreement.

(b) There is no injunction, order, judgment, decree, or regulatory restriction
imposed upon Discover, any of its Subsidiaries or the assets of Discover or any of its
Subsidiaries (or that, upon consummation of the Mergers, would apply to the Surviving Entity or
any of its Affiliates) that would reasonably be expected to be material to the Surviving Entity and
its Subsidiaries, taken as a whole.

3.10 Taxes and Tax Returns.

(a) Each of Discover and its Subsidiaries has duly and timely filed (including
all applicable extensions) all material Tax Returns in all jurisdictions in which Tax Returns are
required to be filed by it, and all such Tax Returns are true, correct, and complete in all material
respects. Neither Discover nor any of its Subsidiaries is the beneficiary of any extension of time
within which to file any material Tax Return (other than extensions to file Tax Returns obtained
in the ordinary course). All material Taxes of Discover and its Subsidiaries (whether or not
shown on any Tax Returns) that are due have been fully and timely paid. Each of Discover and
its Subsidiaries has withheld and paid all material Taxes required to have been withheld and paid
in connection with amounts paid or owing to any employee, creditor, stockholder, independent
contractor or other third party. Neither Discover nor any of its Subsidiaries has received written
notice of assessment or proposed assessment in connection with any material amount of Taxes,
and there are no threatened in writing or pending disputes, claims, audits, examinations or other
proceedings regarding any material Tax of Discover and its Subsidiaries or the assets of Discover
and its Subsidiaries that has not been accrued in the latest audited balance sheet included in the
Discover Reports. Neither Discover nor any of its Subsidiaries is a party to or is bound by any
Tax sharing, allocation or indemnification agreement or arrangement (other than such an
agreement or arrangement exclusively between or among Discover and its Subsidiaries). Neither
Discover nor any of its Subsidiaries (A) has been a member of an affiliated group filing a
consolidated federal income Tax Return for which the statute of limitations is open (other than a
group the common parent of which was Discover) or (B) has any liability for the Taxes of any
person (other than Discover or any of its Subsidiaries) under Treasury Regulation Section
1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or successor, by
contract or otherwise. Neither Discover nor any of its Subsidiaries has been, within the past two
(2) years or otherwise as part of a “plan (or series of related transactions)” within the meaning of
Section 355(e) of the Code of which the Merger is also a part, a “distributing corporation” or a
“controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a
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distribution of stock intending to qualify for tax-free treatment under Section 355 of the Code.
Neither Discover nor any of its Subsidiaries has participated in a “reportable transaction” within
the meaning of Treasury Regulation Section 1.6011-4(b)(1). At no time during the past five (5)
years has Discover been a United States real property holding corporation within the meaning of
Section 897(c)(2) of the Code.

(b) As used in this Agreement, the term “Tax” or “Taxes” means all federal,
state, local, and foreign income, excise, gross receipts, ad valorem, profits, gains, property,
capital, sales, transfer, use, license, payroll, employment, social security, severance,
unemployment, withholding, duties, excise, windfall profits, intangibles, franchise, backup
withholding, value added, alternative or add-on minimum, estimated and other taxes, charges,
levies or like assessments together with all penalties and additions to tax and interest thereon.

(©) As used in this Agreement, the term “Tax Return” means any return,
declaration, report, claim for refund, or information return or statement relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof, supplied or
required to be supplied to a Governmental Entity.

3.11 Employees.

(a) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, each Discover Benefit Plan has been
established, operated and administered in accordance with its terms and the requirements of all
applicable laws, including ERISA and the Code. For purposes of this Agreement, the term
“Discover Benefit Plans” means all employee benefit plans (as defined in Section 3(3) of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”)), whether or not
subject to ERISA, and all equity, bonus or incentive, deferred compensation, retiree medical or
life insurance, supplemental retirement, severance, termination, change in control, retention,
employment, welfare, insurance, medical, fringe or other benefit plans, programs, agreements,
contracts, policies, arrangements or remuneration of any kind with respect to which Discover or
any Subsidiary or any trade or business of Discover or any of its Subsidiaries, whether or not
incorporated, all of which together with Discover would be deemed a “single employer” within
the meaning of Section 4001 of ERISA (a “Discover ERISA Affiliate”), is a party or has any
current or future obligation or that are maintained, contributed to or sponsored by Discover or
any of its Subsidiaries for the benefit of any current or former employee, officer, director or
independent contractor of Discover or any of its Subsidiaries, excluding, in each case, any
“multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA (a “Multiemployer
Plan”) or any plan, program or arrangement sponsored by a Governmental Entity.

(b) Discover has made available to Capital One true and complete copies of
each material Discover Benefit Plan and the following related documents, to the extent
applicable: (i) all summary plan descriptions, amendments, modifications or material
supplements, (i1) the most recent annual report (Form 5500) filed with the Internal Revenue
Service (the “IRS”), (iii) the most recently received IRS determination letter and (iv) the most
recently prepared actuarial report.
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(c) The IRS has issued a favorable determination letter or opinion with
respect to each Discover Benefit Plan that is intended to be qualified under Section 401(a) of the
Code (the “Discover Qualified Plans’) and the related trust, which letter or opinion has not been
revoked (nor has revocation been threatened), and, to the knowledge of Discover, there are no
existing circumstances and no events have occurred that would reasonably be expected to
adversely affect the qualified status of any Discover Qualified Plan or the related trust.

(d) Except as would not result in any material liability to Discover and its
Subsidiaries, taken as a whole, with respect to each Discover Benefit Plan that is subject to
Section 302 or Title IV of ERISA or Section 412, 430 or 4971 of the Code: (i) the minimum
funding standard under Section 302 of ERISA and Sections 412 and 430 of the Code has been
satisfied and no waiver of any minimum funding standard or any extension of any amortization
period has been requested or granted, (i1) no such plan is in “at-risk” status for purposes of
Section 430 of the Code, (iii) the present value of accrued benefits under such Discover Benefit
Plan, based upon the actuarial assumptions used for funding purposes in the most recent actuarial
report prepared by such Discover Benefit Plan’s actuary with respect to such Discover Benefit
Plan, did not, as of its latest valuation date, exceed the then current fair market value of the assets
of such Discover Benefit Plan allocable to such accrued benefits, (iv) no reportable event within
the meaning of Section 4043(c) of ERISA for which the 30-day notice requirement has not been
waived has occurred, (v) all premiums to the Pension Benefit Guaranty Corporation (the
“PBGC”) have been timely paid in full, (vi) no liability (other than for premiums to the PBGC)
under Title IV of ERISA has been or is expected to be insured by Discover or any of its
Subsidiaries, and (viii) the PBGC has not instituted proceedings to terminate any such Discover
Benefit Plan.

(e) None of Discover and its Subsidiaries nor any Discover ERISA Affiliate
has, at any time during the last six (6) years, contributed to or been obligated to contribute to a
Multiemployer Plan or a plan that has two (2) or more contributing sponsors at least two (2) of
whom are not under common control, within the meaning of Section 4063 of ERISA (a
“Multiple Employer Plan”), and none of Discover and its Subsidiaries nor any Discover ERISA
Affiliate has incurred any liability that has not been satisfied to a Multiemployer Plan or Multiple
Employer Plan as a result of a complete or partial withdrawal (as those terms are defined in Part I
of Subtitle E of Title IV of ERISA) from a Multiemployer Plan or Multiple Employer Plan.

§)) Except as would not result in any material liability to Discover and its
Subsidiaries, taken as a whole, no Discover Benefit Plan provides for any post-employment or
post-retirement health or medical or life insurance benefits for retired, former or current
employees or beneficiaries or dependents thereof, except as required by Section 4980B of the
Code.

(2) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, all contributions required to be made to
any Discover Benefit Plan by applicable law or by any plan document or other contractual
undertaking for any period through the date hereof have been timely made or paid in full or, to
the extent not required to be made or paid on or before the date hereof, have been fully reflected
on the books and records of Discover.
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(h) There are no pending or threatened claims (other than claims for benefits
in the ordinary course), lawsuits or arbitrations which have been asserted or instituted, and, to
Discover’s knowledge, no set of circumstances exists which may reasonably give rise to a claim
or lawsuit, against the Discover Benefit Plans, any fiduciaries thereof with respect to their duties
to the Discover Benefit Plans or the assets of any of the trusts under any of the Discover Benefit
Plans that would reasonably be expected to result in any liability of Discover or any of its
Subsidiaries in an amount that would be material to Discover and its Subsidiaries, taken as a
whole.

(1) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, none of Discover and its Subsidiaries
nor any Discover ERISA Affiliate has engaged in any “prohibited transaction” (as defined in
Section 4975 of the Code or Section 406 of ERISA) which would reasonably be expected to
subject any of the Discover Benefit Plans or their related trusts, Discover, any of its Subsidiaries
or any Discover ERISA Affiliate to any material Tax or penalty imposed under Section 4975 of
the Code or Section 502 of ERISA.

() Neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby will (either alone or in conjunction with
any other event) result in the acceleration of vesting, exercisability, funding or delivery of, or
increase in the amount or value of, any payment, right or other benefit to any employee, officer,
director or other service provider of Discover or any of its Subsidiaries, or result in any
limitation on the right of Discover or any of its Subsidiaries to amend, merge, terminate or
receive a reversion of assets from any Discover Benefit Plan or related trust on or after the
Effective Time. Without limiting the generality of the foregoing, no amount paid or payable
(whether in cash, in property, or in the form of benefits) by Discover or any of its Subsidiaries in
connection with the transactions contemplated hereby (either solely as a result thereof or as a
result of such transactions in conjunction with any other event) will be an “excess parachute
payment” within the meaning of Section 280G of the Code.

(k) No Discover Benefit Plan provides for the gross-up or reimbursement of
Taxes under Section 409A or 4999 of the Code, or otherwise.

Q) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, there are no pending or, to Discover’s
knowledge, threatened labor grievances or unfair labor practice claims or charges against
Discover or any of its Subsidiaries, or any strikes or other labor disputes against Discover or any
of its Subsidiaries. Neither Discover nor any of its Subsidiaries is party to or bound by any
collective bargaining or similar agreement with any labor organization, or work rules or practices
agreed to with any labor organization or employee association applicable to employees of
Discover or any of its Subsidiaries and, except as would not reasonably be expected to have,
either individually or in the aggregate, a Material Adverse Effect on Discover, there are no
pending or, to the knowledge of Discover, threatened organizing efforts by any union or other
group seeking to represent any employees of Discover or any of its Subsidiaries.

(m)  Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, each Discover Benefit Plan that is
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subject to the laws of a jurisdiction other than the United States (whether or not U.S. law also
applies) (i) has been maintained in accordance with all applicable requirements, (ii) if intended to
qualify for special tax treatment, meets all requirements for such treatment and (iii) if intended to
be funded and/or book-reserved, is fully funded and/or book reserved, as appropriate, based upon
reasonable actuarial assumptions.

3.12  SEC Reports. Discover has previously made available to Capital One an
accurate and complete copy of each (a) final registration statement, prospectus, report, schedule
and definitive proxy statement filed with or furnished to the SEC since December 31, 2020 by
Discover pursuant to the Securities Act of 1933, as amended (the “Securities Act”), or the
Exchange Act (the “Discover Reports™) and (b) communication mailed by Discover to its
stockholders since December 31, 2020 and prior to the date hereof, and no such Discover Report
or communication, as of the date thereof (and, in the case of registration statements and proxy
statements, on the dates of effectiveness and the dates of the relevant meetings, respectively),
contained any untrue statement of a material fact or omitted to state any material fact required to
be stated therein or necessary in order to make the statements therein, in light of the
circumstances in which they were made, not misleading, except that information filed or
furnished as of a later date (but before the date of this Agreement) shall be deemed to modify
information as of an earlier date. Since December 31, 2020, as of their respective dates, all
Discover Reports filed or furnished under the Securities Act and the Exchange Act complied in
all material respects with the published rules and regulations of the SEC with respect thereto. No
executive officer of Discover has failed in any respect to make the certifications required of him
or her under Section 302 or 906 of the Sarbanes-Oxley Act.

3.13 Compliance with Applicable Law.

(a) Discover and each of its Subsidiaries hold, and have at all times since
December 31, 2020, held, all licenses, registrations, franchises, certificates, permits, charters and
authorizations necessary for the lawful conduct of their respective businesses and ownership of
their respective properties, rights and assets under and pursuant to each (and have paid all fees
and assessments due and payable in connection therewith), except where neither the cost of
failure to hold nor the cost of obtaining and holding such license, registration, franchise,
certificate, permit, charter or authorization (nor the failure to pay any fees or assessments)
would, either individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect on Discover, and to the knowledge of Discover, no suspension or cancellation of any such
necessary license, registration, franchise, certificate, permit, charter or authorization is
threatened.

(b) Except as would not, either individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on Discover, Discover and each of its Subsidiaries
have complied with and are not in default or violation under any law, statute, order, rule,
regulation, policy and/or guideline of any Governmental Entity applicable to Discover or any of
its Subsidiaries, including all laws related to data protection or privacy (including laws relating
to the privacy and security of data or information that constitutes personal data or personal
information under applicable laws (“Personal Data,” and such laws relating thereto, “Data
Protection Laws™)), the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit
Opportunity Act and Regulation B, the Fair Housing Act, the Community Reinvestment Act, the
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Fair Credit Reporting Act, the Truth in Lending Act and Regulation Z, the Home Mortgage
Disclosure Act, the Fair Debt Collection Practices Act, the Electronic Fund Transfer Act, the
Dodd-Frank Wall Street Reform and Consumer Protection Act, any regulations promulgated by
the Consumer Financial Protection Bureau, any rules or regulations relating to interchange fees,
including, but not limited to, 12 C.F.R. Part 235, the Interagency Policy Statement on Retail
Sales of Nondeposit Investment Products, the SAFE Mortgage Licensing Act of 2008, the Real
Estate Settlement Procedures Act and Regulation X, Title V of the Gramm-Leach-Bliley Act,
any and all sanctions or regulations enforced by the Office of Foreign Assets Control of the
United States Department of Treasury and any other law, policy or guideline relating to the
transmission, collection, processing, possession, handling, clearance, settlement and/or
remittance of funds or to funds transfer or transaction processing networks (including with
respect to transactions and relationships with merchants and merchant acquirers), bank secrecy,
discriminatory lending, financing or leasing practices, consumer protection, money laundering
prevention, foreign assets control, U.S. sanctions laws and regulations, Sections 23A and 23B of
the Federal Reserve Act, the Sarbanes-Oxley Act, and all agency requirements relating to the
origination, sale and servicing of mortgage and consumer loans.

(c) Discover Bank has a Community Reinvestment Act rating of
“satisfactory” or better.

(d) Discover maintains a written information privacy and security program
that includes measures reasonably designed to protect the privacy, confidentiality and security of
all Personal Data processed or otherwise handled by or on behalf of Discover against any (i) loss
or misuse of such Personal Data, (ii) unauthorized or unlawful processing or handling of such
Personal Data, or (iii) other act or omission that compromises the security or confidentiality of
such Personal Data (each of clauses (i) through (iii), a “Security Breach”). Except as would not
reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect
on Discover, Discover and its Subsidiaries have taken commercially reasonable measures,
consistent with general industry practices, designed to ensure the confidentiality, privacy and
security of Personal Data processed or otherwise handled by or on behalf of Discover. To the
knowledge of Discover, Discover has not experienced any Security Breach that would,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on
Discover. To the knowledge of Discover, there are no data security or other technological
vulnerabilities with respect to its information technology systems or networks that, individually
or in the aggregate, would reasonably be expected to have a Material Adverse Effect on
Discover. Except as would not reasonably be expected to have, either individually or in the
aggregate, a Material Adverse Effect on Discover, Discover and its Subsidiaries are in
compliance with all of its and their privacy policies relating to Personal Data.

(e) Without limitation, none of Discover or any of its Subsidiaries or to the
knowledge of Discover, any director, officer, employee, agent or other person acting on behalf of
Discover or any of its Subsidiaries has, directly or indirectly, (i) used any funds of Discover or
any of its Subsidiaries for unlawful contributions, unlawful gifts, unlawful entertainment or other
expenses relating to political activity, (i) made any unlawful payment to foreign or domestic
governmental officials or employees or to foreign or domestic political parties or campaigns
from funds of Discover or any of its Subsidiaries, (iii) violated any provision that would result in
the violation of the Foreign Corrupt Practices Act of 1977, as amended, or any similar law, (iv)
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established or maintained any unlawful fund of monies or other assets of Discover or any of its
Subsidiaries, (v) made any fraudulent entry on the books or records of Discover or any of its
Subsidiaries, (vi) made any unlawful bribe, unlawful rebate, unlawful payoff, unlawful influence
payment, unlawful kickback or other unlawful payment to any person, private or public,
regardless of form, whether in money, property or services, to obtain favorable treatment in
securing business, to obtain special concessions for Discover or any of its Subsidiaries, to pay for
favorable treatment for business secured or to pay for special concessions already obtained for
Discover or any of its Subsidiaries or (vii) is currently subject to any United States sanctions
administered by the Office of Foreign Assets Control of the United States Treasury Department,
except in each case as would not, either individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect on Discover.

§)) As of the date hereof, Discover and Discover Bank each meet the
applicable published criteria to be “well-capitalized” (as such term is defined in the relevant
regulation of the applicable institution’s primary federal banking regulator).

(2) Except as would not, either individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on Discover, (i) Discover and each of its Subsidiaries
have properly administered all accounts for which it acts as a fiduciary, including accounts for
which it serves as a trustee, agent, custodian, personal representative, guardian, conservator or
investment advisor, in accordance with the terms of the governing documents and applicable
state, federal and foreign law; and (ii) none of Discover, any of its Subsidiaries, or any of its or
its Subsidiaries’ directors, officers or employees, has committed any breach of trust or fiduciary
duty with respect to any such fiduciary account, and the accountings for each such fiduciary
account are true and correct and accurately reflect the assets and results of such fiduciary
account.

3.14 Certain Contracts.

(a) Except as set forth in Section 3.14(a) of the Discover Disclosure Schedule
or as filed with any Discover Reports, as of the date hereof, neither Discover nor any of its
Subsidiaries is a party to or bound by any contract, arrangement, commitment or understanding
(whether written or oral), but excluding any Discover Benefit Plan and any contract,
arrangement, commitment or understanding solely among Discover and any wholly-owned
Subsidiaries of Discover or solely among wholly owned Subsidiaries of Discover:

(1) which is a “material contract” (as such term is defined in Item
601(b)(10) of Regulation S-K of the SEC);

(11) which contains a provision that materially restricts the conduct of
any line of business by Discover or any of its Subsidiaries or upon consummation of the
Mergers will materially restrict the ability of the Surviving Entity or any of its Affiliates
to engage in any line of business or in any geographic region (including any exclusivity
or exclusive dealing provisions with such an effect);

(ii1))  with or to a labor union or guild with respect to any employees of
Discover or any its Subsidiaries (including any collective bargaining agreement);
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(iv)  any of the benefits of or obligations under which will arise or be
increased or accelerated by the occurrence of the execution and delivery of this
Agreement, receipt of the Requisite Discover Vote or the announcement or
consummation of any of the transactions contemplated by this Agreement, or under
which a right of cancellation or termination will arise as a result thereof, or the value of
any of the benefits of which will be calculated on the basis of any of the transactions
contemplated by this Agreement, where such increase or acceleration of benefits or
obligations, right of cancellation or termination, or change in calculation of value of
benefits would, either individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect on Discover;

(V) (A) that relates to the incurrence of indebtedness by Discover or
any of its Subsidiaries, including any sale and leaseback transactions, securitizations, off-
balance sheet financing arrangements, capitalized leases and other similar financing
arrangements (other than deposit liabilities, trade payables, federal funds purchased,
advances and loans from the Federal Home Loan Bank and securities sold under
agreements to repurchase in each case incurred in the ordinary course of business
consistent with past practice), or (B) that provides for the guarantee, support,
indemnification, assumption or endorsement by Discover or any of its Subsidiaries of, or
any similar commitment by Discover or any of its Subsidiaries with respect to, the
obligations, liabilities or indebtedness of any other person, in the case of each of clauses
(A) and (B), in the principal amount of $40,000,000 or more;

(vi)  that grants any right of first refusal, right of first offer or similar
right with respect to any material assets, rights or properties of Discover or its
Subsidiaries;

(vii) that is a consulting agreement or data processing, software
programming or licensing contract involving the payment by Discover or any of its
Subsidiaries of more than $20,000,000 per annum (other than any such contracts which
are terminable by Discover or any of its Subsidiaries on sixty (60) days’ or less notice
without any required payment or other conditions, other than the condition of notice);

(viii) that is one of the contracts related to the operations or the business
of any of the Discover Network, the PULSE network or Diners Club International (each,
a “Network” and collectively, the “Networks™) listed on Section 3.14(a)(viii) of the
Discover Disclosure Schedule;

(ix)  any lease, sublease, license and other agreement under which
Discover or any of its Subsidiaries leases, subleases, licenses, uses or occupies (in each
case whether as landlord, tenant, sublandlord, subtenant or by other occupancy
arrangement), or has the right to use or occupy, now or in the future, any real property
pursuant to which the annual amount payable by Discover or any of its Subsidiaries is
more than $10,000,000;

(x) that is a settlement, consent or similar agreement and contains any
material continuing obligations of Discover or any of its Subsidiaries; or
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(xi) that relates to the acquisition or disposition of any person, business
or asset and under which Discover or its Subsidiaries have or may have a material
obligation or liability.

Each contract, arrangement, commitment or understanding of the type described in this
Section 3.14(a), whether or not set forth in the Discover Disclosure Schedule, is referred to
herein as a “Discover Contract.” Discover has made available to Capital One true, correct and
complete copies of each Discover Contract in effect as of the date hereof.

(b) (1) Each Discover Contract is valid and binding on Discover or one of its
Subsidiaries, as applicable, and in full force and effect, except as, either individually or in the
aggregate, would not reasonably be expected to have a Material Adverse Effect on Discover, (ii)
Discover and each of its Subsidiaries have in all material respects complied with and performed
all obligations required to be complied with or performed by any of them to date under each
Discover Contract, except where such noncompliance or nonperformance, either individually or
in the aggregate, would not reasonably be expected to have a Material Adverse Effect on
Discover, (iii) to the knowledge of Discover, each third-party counterparty to each Discover
Contract has in all material respects complied with and performed all obligations required to be
complied with and performed by it to date under such Discover Contract, except where such
noncompliance or nonperformance, either individually or in the aggregate, would not reasonably
be expected to have a Material Adverse Effect on Discover, (iv) neither Discover nor any of its
Subsidiaries has knowledge of, or has received notice of, any violation of any Discover Contract
by any of the other parties thereto which would reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect on Discover and (v) no event or
condition exists which constitutes or, after notice or lapse of time or both, will constitute, a
material breach or default on the part of Discover or any of its Subsidiaries or, to the knowledge
of Discover, any other party thereto, of or under any such Discover Contract, except where such
breach or default, either individually or in the aggregate, would not reasonably be expected to
have a Material Adverse Effect on Discover.

3.15 Agreements with Regulatory Agencies. Subject to Section 9.14, neither
Discover nor any of its Subsidiaries is subject to any cease-and-desist or other order or
enforcement action issued by, or is a party to any written agreement, consent agreement or
memorandum of understanding with, or is a party to any commitment letter or similar
undertaking to, or is subject to any order or directive by, or has been ordered to pay any civil
money penalty by, or has been since January 1, 2021, a recipient of any supervisory letter from,
or since January 1, 2021, has adopted any policies, procedures or board resolutions at the request
or suggestion of, any Regulatory Agency or other Governmental Entity that currently restricts in
any material respect or would reasonably be expected to restrict in any material respect the
conduct of its business or that in any material manner relates to its capital adequacys, its ability to
pay dividends, its credit or risk management policies, its management or its business (each,
whether or not set forth in the Discover Disclosure Schedule, a “Discover Regulatory
Agreement”), nor has Discover or any of its Subsidiaries been advised in writing since January 1,
2021, by any Regulatory Agency or other Governmental Entity that it is considering issuing,
initiating, ordering, or requesting any such Discover Regulatory Agreement.
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3.16 Risk Management Instruments. Except as would not reasonably be
expected to have, either individually or in the aggregate, a Material Adverse Effect on Discover,
all interest rate swaps, caps, floors, option agreements, futures and forward contracts and other
similar derivative transactions and risk management arrangements, whether entered into for the
account of Discover or any of its Subsidiaries or for the account of a customer of Discover or one
of its Subsidiaries, were entered into in the ordinary course of business and in accordance with
applicable rules, regulations and policies of any Regulatory Agency and with counterparties
reasonably believed to be financially responsible at the time and are legal, valid and binding
obligations of Discover or one of its Subsidiaries enforceable in accordance with their terms
(except as may be limited by the Enforceability Exceptions). Discover and each of its
Subsidiaries have duly performed in all material respects all of their respective material
obligations thereunder to the extent that such obligations to perform have accrued, and, to the
knowledge of Discover, there are no material breaches, violations or defaults or allegations or
assertions of such by any party thereunder.

3.17 Environmental Matters. Except as would not reasonably be expected to
have, either individually or in the aggregate, a Material Adverse Effect on Discover, Discover
and its Subsidiaries are in compliance, and since December 31, 2020 have complied with, any
federal, state or local law, regulation, order, decree, permit, authorization, common law or
agency requirement relating to: (a) the protection or restoration of the environment, health and
safety as it relates to hazardous substance exposure or natural resource damages, (b) the
handling, use, presence, disposal, release or threatened release of, or exposure to, any hazardous
substance or (c) noise, odor, wetlands, indoor air, pollution, contamination or any injury to
persons or property from exposure to any hazardous substance (collectively, “Environmental
Laws”). There are no legal, administrative, arbitral or other proceedings, claims or actions or, to
the knowledge of Discover, any private environmental investigations or remediation activities or
governmental investigations of any nature seeking to impose, or that could reasonably be
expected to result in the imposition, on Discover or any of its Subsidiaries of any liability or
obligation arising under any Environmental Law pending or threatened against Discover, which
liability or obligation would reasonably be expected to have, either individually or in the
aggregate, a Material Adverse Effect on Discover. To the knowledge of Discover, there is no
reasonable basis for any such proceeding, claim, action or governmental investigation that would
impose any liability or obligation that would reasonably be expected to have, either individually
or in the aggregate, a Material Adverse Effect on Discover. Discover is not subject to any
agreement, order, judgment, decree, letter agreement or memorandum of agreement by or with
any court, Governmental Entity, Regulatory Agency or other third party imposing any liability or
obligation with respect to the foregoing that would reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect on Discover.

3.18 Investment Securities and Commodities. Each of Discover and its
Subsidiaries has good title to all securities and commodities owned by it (except those sold under
repurchase agreements) which are material to Discover’s business on a consolidated basis, free
and clear of any Lien, except to the extent such securities or commodities are pledged in the
ordinary course of business to secure obligations of Discover or its Subsidiaries. Such securities
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and commodities are valued on the books of Discover in accordance with GAAP in all material
respects.

3.19 Real Property. Discover or a Discover Subsidiary (a) has good and
marketable title to all the real property reflected in the latest audited balance sheet included in the
Discover Reports as being owned by Discover or a Discover Subsidiary or acquired after the date
thereof which are material to Discover’s business on a consolidated basis (except properties sold
or otherwise disposed of since the date thereof in the ordinary course of business) (the “Discover
Owned Properties”), free and clear of all material Liens, except (i) statutory Liens securing
payments not yet due, (ii) Liens for real property Taxes not yet due and payable, (iii) easements,
rights of way, and other similar encumbrances that do not materially affect the value or use of the
properties or assets subject thereto or affected thereby or otherwise materially impair business
operations at such properties, (iv) landlords’, lessors’, merchants’, materialmen’s,
warehousemen’s, carriers’, workers’ or repairmen’s Liens or similar Liens arising or incurred in
the ordinary course of business and (v) such imperfections or irregularities of title or Liens as do
not materially affect the value or use of the properties or assets subject thereto or affected
thereby or otherwise materially impair business operations at such properties (collectively,
“Permitted Encumbrances”), and (b) is the lessee of all leasehold estates reflected in the latest
audited financial statements included in such Discover Reports or acquired after the date thereof
which are material to Discover’s business on a consolidated basis (except for leases that have
expired by their terms since the date thereof) (such leasehold estates, collectively with the
Discover Owned Properties, the “Discover Real Property™), free and clear of all material Liens,
except for Permitted Encumbrances, and is in possession of the properties purported to be leased
thereunder, and, to the knowledge of Discover, each such lease is valid without material default
thereunder by the lessee or, to the knowledge of Discover, the lessor. There are no pending or, to
the knowledge of Discover, threatened condemnation proceedings against the Discover Real
Property.

3.20 Intellectual Property. Discover and each of its Subsidiaries owns (free and
clear of any material Liens), or is licensed to use, all Intellectual Property necessary for the
conduct of its business as currently conducted. Except as would not reasonably be expected to
have, either individually or in the aggregate, a Material Adverse Effect on Discover: (a) (1) to
the knowledge of Discover, the conduct by Discover and its Subsidiaries of their respective
businesses does not infringe, misappropriate or otherwise violate the rights of any person and (2)
no person has asserted in writing to Discover that Discover or any of its Subsidiaries has
infringed, misappropriated or otherwise violated the Intellectual Property rights of such person,
(b) to the knowledge of Discover, no person is challenging, infringing on, misappropriating or
otherwise violating any right of Discover or any of its Subsidiaries with respect to any
Intellectual Property owned by Discover or its Subsidiaries, and (¢) neither Discover nor any
Discover Subsidiary has received any written notice of any pending claim challenging the
ownership, validity or enforceability of any Intellectual Property owned by Discover or any
Discover Subsidiary, and Discover and its Subsidiaries have taken commercially reasonable
actions to avoid the abandonment, cancellation or unenforceability of all Intellectual Property
owned by Discover and its Subsidiaries. For purposes of this Agreement, “Intellectual Property”
means all rights anywhere in the world in or relating to: (i) trademarks, service marks, brand
names, d/b/a’s, internet domain names and URLs, logos, symbols, certification marks, trade
dress and other indications of origin, all goodwill associated with the foregoing, and all
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registrations and applications to register the foregoing, including any extension, modification or
renewal of any such registration or application; (ii) inventions, discoveries and ideas, whether
patentable or not, patents, applications for patents and invention disclosures (including
divisionals, revisions, continuations, continuations in part and renewals), all improvements
thereto, and any extensions, substitutes, reissues or re-examinations thereof; (iii) nonpublic
information, trade secrets and know-how, including proprietary or confidential processes,
technologies, protocols, formulae, prototypes and confidential information and rights to limit the
use or disclosure thereof by any person; (iv) writings and other works of authorship, whether
copyrightable or not (including software, content, data, databases and other compilations of
information) and whether published or unpublished, registrations or applications for registration
of copyrights, and any renewals or extensions thereof; and (v) any other intellectual property,
industrial or proprietary rights.

3.21 Related Party Transactions. As of the date hereof, except as set forth in
any Discover Reports, there are no transactions or series of related transactions, agreements,
arrangements or understandings, nor are there any currently proposed transactions or series of
related transactions, between Discover or any of its Subsidiaries, on the one hand, and any
current or former director or “executive officer” (as defined in Rule 3b-7 under the Exchange
Act) of Discover or any of its Subsidiaries or any person who beneficially owns (as defined in
Rules 13d-3 and 13d-5 of the Exchange Act) five percent (5%) or more of the outstanding
Discover Common Stock (or any of such person’s immediate family members or Affiliates)
(other than Subsidiaries of Discover), on the other hand, of the type required to be reported in
any Discover Report pursuant to Item 404 of Regulation S-K promulgated under the Exchange
Act.

3.22  State Takeover Laws. The Board of Directors of Discover has approved
this Agreement and the transactions contemplated hereby and has taken all such other necessary
actions as required to render inapplicable to such agreements and transactions the provisions of
any potentially applicable takeover laws of any state, including any “moratorium,” “control
share,” “fair price,” “takeover” or “interested stockholder” law or any similar provisions of the
Discover Charter or Discover Bylaws (collectively, with any similar provisions of the Capital
One Charter or Capital One Bylaws, “Takeover Statutes™). In accordance with Section 262 of
the DGCL, no appraisal or dissenters’ rights will be available to the holders of Discover
Common Stock or Discover Preferred Stock in connection with the Mergers.

3.23  Reorganization. Discover has not taken any action and is not aware of any
fact or circumstance that could reasonably be expected to prevent the Mergers, taken together,
from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code.

3.24  Opinion. The Board of Directors of Discover has received the opinion of
PJT Partners LP to the effect that, as of the date of such opinion and subject to the assumptions,
qualifications, limitations and other matters considered in connection with the preparation of
such opinion, the Exchange Ratio in the Mergers is fair, from a financial point of view, to the
holders of Discover Common Stock. Such opinion has not been amended or rescinded as of the
date of this Agreement.
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3.25 Discover Information. The information relating to Discover and its
Subsidiaries or that is provided by Discover or its Subsidiaries or their respective representatives
for inclusion in the Joint Proxy Statement and the S-4, or in any other document filed with any
Regulatory Agency or Governmental Entity in connection herewith, will not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements
therein, in light of the circumstances in which they are made, not misleading. The Joint Proxy
Statement (to the extent that portions thereof relate only to Discover or any of its Subsidiaries)
will comply in all material respects with the provisions of the Exchange Act and the rules and
regulations thereunder.

3.26 Loan Portfolio.

(a) Section 3.26(a)(i) of the Discover Disclosure Schedule sets forth (i) the
aggregate outstanding principal amount, as of September 30, 2023, of all written or oral loans,
loan agreements, notes or borrowing arrangements (including leases, credit enhancements,
commitments, guarantees and interest-bearing assets) (collectively, “Loans”) in which Discover
or any Subsidiary of Discover is a creditor, other than “non-accrual” Loans (i.e., Loans under the
terms of which the obligor was, as of September 30, 2023, over ninety (90) days or more
delinquent in payment of principal or interest) and (ii) the aggregate outstanding principal
amount, as of September 30, 2023, of all “non-accrual” Loans in which Discover or any
Subsidiary of Discover is a creditor. As of September 30, 2023, Discover and its Subsidiaries
did not have outstanding Loans and assets classified as “Other Real Estate Owned” with an
aggregate then-outstanding fully committed principal amount in excess of the amount set forth
on Section 3.26(a)(ii) of the Discover Disclosure Schedule, net of specific reserves with respect
to such Loans and assets, that, as of September 30, 2023, were classified by Discover as “Other
Loans Specially Mentioned,” “Special Mention,” “Substandard,” “Doubtful,” “Loss,”
“Classified,” “Criticized,” “Credit Risk Assets,” “Concerned Loans,” “Watch List” or words of
similar import (“Criticized Assets”). Section 3.26(a)(iii) of the Discover Disclosure Schedule
sets forth (A) a summary of Criticized Assets as of September 30, 2023, by category of Loan
(e.g., student, personal, home, etc.), together with the aggregate principal amount of such Loans
by category and the amount of specific reserves with respect to each such category of Loans and
(B) each asset of Discover or any of its Subsidiaries that, as of September 30, 2023, is classified
as “Other Real Estate Owned” and the book value thereof.

(b) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, each Loan of Discover or any of its
Subsidiaries (i) is evidenced by notes, agreements or other evidences of indebtedness that are
true, genuine and what they purport to be, (ii) to the extent carried on the books and records of
Discover and its Subsidiaries as secured Loans, has been secured by valid charges, mortgages,
pledges, security interests, restrictions, claims, liens or encumbrances, as applicable, which have
been perfected and (iii) is the legal, valid and binding obligation of the obligor named therein,
enforceable in accordance with its terms, subject to the Enforceability Exceptions.

(©) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, each outstanding Loan of Discover or
any of its Subsidiaries (including Loans held for resale to investors) was solicited and originated,
and is and has been administered and, where applicable, serviced, and the relevant Loan files are
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being maintained, in all material respects in accordance with the relevant notes or other credit or
security documents, the written underwriting standards of Discover and its Subsidiaries (and, in
the case of Loans held for resale to investors, the underwriting standards, if any, of the applicable
investors) and with all applicable federal, state and local laws, regulations and rules.

3.27 Credit Card Accounts and Receivables. Except as would not reasonably
be expected to have, either individually or in the aggregate, a Material Adverse Effect on
Discover, (a) the accounts and Receivables related to the credit cards issued by Discover Bank
and any portfolio of credit card accounts and Receivables acquired by the Discover Bank
(collectively, the “Discover Credit Card Accounts and Receivables”) (other than those acquired
from a third party) have been originated, created, maintained and serviced in compliance with all
applicable laws, rules and regulations and Discover’s policies and procedures, and are being
maintained in accordance with the Account Agreements and the Discover’s written underwriting
standards, (b) in the case of any Discover Credit Card Accounts and Receivables acquired from a
third party, to the knowledge of Discover, such accounts and Receivables have been originated,
created, maintained and serviced in compliance in all material respects with all applicable laws,
rules and regulations and the originator’s policies and procedures, (c) the interest rates, fees and
charges in connection with the Discover Credit Card Accounts and Receivables comply with all
applicable laws, rules and regulations and the applicable Account Agreements, (d) all disclosures
made in connection with the Discover Credit Card Accounts and Receivables complied with all
applicable laws, rules and regulations as of the time made and (e) the Account Agreements, as
they relate to the Discover Credit Card Accounts and Receivables, are enforceable in accordance
with their terms (except as may be limited by the Enforceability Exceptions). For purposes of
this Agreement:

(1) “Receivables” means, with respect to Discover Bank or Capital
One Bank, as applicable, any amounts payable by an obligor under any credit card
account, including any amounts owing for the payment of goods and services, donations
and other gifts, cash advances, cash advance fees, access check fees, card membership
fees, accrued interest and other finance charges, and any other fee, expense, charge, or
other amount of every nature, kind and description whatsoever, less any amount owed by
Discover Bank or Capital One Bank, as applicable, or any of its respective Affiliates, to
the obligor as a credit balance, but only to the extent that such amounts payable by the
obligor are owned by Discover Bank or Capital One Bank, as applicable, or its respective
Affiliates, directly or indirectly through a securitization exposure or otherwise.

(11) “Account Agreement” means, with respect to Discover Bank or
Capital One Bank, as applicable, an agreement between Discover Bank or Capital One
Bank, as applicable (whether as an original party, successor or assign to such agreement)
or any other Subsidiary of Discover or Capital One, as applicable (whether as an original
party, successor or assign to such agreement) and a person or persons under which an
account is established and credit cards are issued to or on behalf of such person or
persons.

3.28 Insurance. Except as would not reasonably be expected, either
individually or in the aggregate, to have a Material Adverse Effect on Discover, (a) Discover and
its Subsidiaries are insured with reputable insurers against such risks and in such amounts as the
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management of Discover reasonably has determined to be prudent and consistent with industry
practice, and Discover and its Subsidiaries are in compliance in all material respects with their
insurance policies and are not in default under any of the terms thereof, (b) each such policy is
outstanding and in full force and effect and, except for policies insuring against potential
liabilities of officers, directors and employees of Discover and its Subsidiaries, Discover or the
relevant Subsidiary thereof is the sole beneficiary of such policies, (c) all premiums and other
payments due under any such policy have been paid, and all claims thereunder have been filed in
due and timely fashion, (d) there is no claim for coverage by Discover or any of its Subsidiaries
pending under any insurance policy as to which coverage has been questioned, denied or
disputed by the underwriters of such insurance policy and (e) neither Discover nor any of its
Subsidiaries has received notice of any threatened termination of, material premium increase
with respect to, or material alteration of coverage under, any insurance policies.

3.29 Networks.

(a) (1) Section 3.29(a)(i) of the Discover Disclosure Schedule sets forth a true
and complete list of the Networks’ ten (10) largest revenue relationships, as measured by
revenue generated from such relationships in (A) the year ended December 31, 2022 and (B) the
nine (9) months ended September 30, 2023, and (ii) Section 3.29(a)(ii) of the Discover
Disclosure Schedule sets forth a true and complete list of the ten (10) largest vendors and service
providers to the Networks, as measured by the costs accrued to such relationships in (A) the year
ended December 31, 2022 and (B) the nine (9) months ended September 30, 2023 (each of the
relationships contemplated by (i) and (i), a “Covered Partner”). Except as would not reasonably
be expected to have, either individually or in the aggregate, a Material Adverse Effect on
Discover, since December 31, 2022, Discover and its Subsidiaries have not received any written
notice from any Covered Partner that such Covered Partner intends to discontinue or
substantially reduce its relationship with Discover or any of its Subsidiaries, terminate or
adversely amend any existing material contract with Discover or any of its Subsidiaries, or not
continue its relationship with Discover or any of its Subsidiaries.

(b) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, Discover and its Subsidiaries have,
since January 1, 2021, complied with and are not in default under any law, statute, order, rule,
regulation, policy, guideline, bylaws or requirements of any applicable network alliance,
association or exchange, in each case applicable to the Networks or which maintain relationships
with the Networks.

(©) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, to the knowledge of Discover, no third
party has gained unauthorized access to or misused any Personal Data or any hardware, software,
code, systems, servers, networks, data communications lines and other information technology
and equipment (collectively “IT Systems”) used in the operation, maintenance or support of the
Networks (collectively, “Network Software and IT Systems”), in each case in a manner that has
resulted or is reasonably likely to result in either (i) liability, cost or disruption to the Networks
or (i1) a duty to notify any person. Except as would not reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect on Discover, Discover and its
Subsidiaries have taken commercially reasonable steps and implemented commercially
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reasonable safeguards, consistent with accepted industry practices, Data Protection Laws and all
contracts to the extent such contracts relate to the processing of Personal Data, that are designed
to protect their products and services and the Network Software and IT Systems from
unauthorized access and free from any disabling codes or instructions, spyware, trojan horses,
worms, viruses, or other software routines that permit or cause unauthorized access to, or
disruption, impairment, disablement, or destruction of software, data or other materials
(“Malicious Code”). Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, the Network Software and IT Systems
are (1) free from Malicious Code and (ii) have not, since December 31, 2020, experienced any
failure or malfunction.

(d) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Discover, the Network Software and IT Systems
have not, since December 31, 2020, suffered an unscheduled outage or other failure.

3.30 No Investment Adviser or Broker-Dealer Subsidiary.

(a) Neither Discover nor any Discover Subsidiary serves in a capacity
described in Section 9(a) or 9(b) of the Investment Company Act of 1940, as amended, nor acts
as an “investment adviser” required to register as such under the Investment Advisers Act of
1940, as amended.

(b) Neither Discover nor any Discover Subsidiary is a broker-dealer required
to be registered under the Exchange Act with the SEC.

3.31 No Other Representations or Warranties.

(a) Except for the representations and warranties made by Discover in this
Article 111, neither Discover nor any other person makes any express or implied representation or
warranty with respect to Discover, its Subsidiaries, or their respective businesses, operations,
assets, liabilities, conditions (financial or otherwise) or prospects, and Discover hereby disclaims
any such other representations or warranties. In particular, without limiting the foregoing
disclaimer, neither Discover nor any other person makes or has made any representation or
warranty to Capital One or any of its Affiliates or representatives with respect to (i) any financial
projection, forecast, estimate, budget or prospective information relating to Discover, any of its
Subsidiaries or their respective businesses or (ii) except for the representations and warranties
made by Discover in this Article III, any oral or written information presented to Capital One or
any of its Affiliates or representatives in the course of their due diligence investigation of
Discover, the negotiation of this Agreement or in the course of the transactions contemplated
hereby.

(b) Discover acknowledges and agrees that neither Capital One nor Merger
Sub nor any other person has made or is making any express or implied representation or
warranty other than those contained in Article IV.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF CAPITAL ONE AND MERGER SUB

Except (a) as disclosed in the disclosure schedule delivered by Capital One and
Merger Sub to Discover concurrently herewith (the “Capital One Disclosure Schedule™);
provided, that (i) no such item is required to be set forth as an exception to a representation or
warranty if its absence would not result in the related representation or warranty being deemed
untrue or incorrect, (ii) the mere inclusion of an item in the Capital One Disclosure Schedule as
an exception to a representation or warranty shall not be deemed an admission by Capital One
that such item represents a material exception or fact, event or circumstance or that such item
would reasonably be expected to have a Material Adverse Effect and (iii) any disclosures made
with respect to a section of Article IV shall be deemed to qualify (1) any other section of Article
IV specifically referenced or cross-referenced and (2) other sections of Article IV to the extent it
is reasonably apparent on its face (notwithstanding the absence of a specific cross reference)
from a reading of the disclosure that such disclosure applies to such other sections or (b) as
disclosed in any Capital One Reports filed by Capital One since December 31, 2021, and prior to
the date hereof (but disregarding risk factor disclosures contained under the heading “Risk
Factors,” or disclosures of risks set forth in any “forward-looking statements” disclaimer or any
other statements that are similarly cautionary, predictive or forward-looking in nature), Capital
One and Merger Sub hereby represent and warrant to Discover as follows:

4.1 Corporate Organization.

(a) Capital One is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware, is a bank holding company duly registered
under the BHC Act and has elected to be treated as a financial holding company under the BHC
Act. Merger Sub is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware. Each of Capital One and Merger Sub has the corporate power and
authority to own, lease or operate all of its properties and assets and to carry on its business as it
is now being conducted. Each of Capital One and Merger Sub is duly licensed or qualified to do
business and in good standing in each jurisdiction in which the nature of the business conducted
by it or the character or location of the properties and assets owned, leased or operated by it
makes such licensing, qualification or standing necessary, except where the failure to be so
licensed or qualified or to be in good standing would not, either individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on Capital One. True and complete
copies of the Restated Certificate of Incorporation of Capital One (the “Capital One Charter”)
and the Amended and Restated Bylaws of Capital One (the “Capital One Bylaws”) and the
certificate of incorporation of Merger Sub (the “Merger Sub Charter”) and the bylaws of Merger
Sub (the “Merger Sub Bylaws”), in each case as in effect as of the date of this Agreement, have
previously been made available by Capital One to Discover.

(b) Each Subsidiary of Capital One (a “Capital One Subsidiary”) (i) is duly
organized and validly existing under the laws of its jurisdiction of organization, (i) is duly
licensed or qualified to do business and, where such concept is recognized under applicable law,
in good standing in all jurisdictions (whether federal, state, local or foreign) where its ownership,
leasing or operation of property or the conduct of its business requires it to be so licensed or
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qualified or in good standing and in which the failure to be so licensed or qualified or in good
standing would reasonably be expected to have a Material Adverse Effect on Capital One and
(ii1) has all requisite corporate power and authority to own, lease or operate its properties and
assets and to carry on its business as now conducted. There are no restrictions on the ability of
Capital One or any Subsidiary of Capital One to pay dividends or distributions except, in the
case of Capital One or a Subsidiary that is a regulated entity, for restrictions on dividends or
distributions generally applicable to all similarly regulated entities. The deposit accounts of each
Subsidiary of Capital One that is an insured depository institution are insured by the FDIC
through the Deposit Insurance Fund (as defined in Section 3(y) of the Federal Deposit Insurance
Act of 1950) to the fullest extent permitted by law, all premiums and assessments required to be
paid in connection therewith have been paid when due, and no proceedings for the termination of
such insurance are pending or threatened. Section 4.1(b) of the Capital One Disclosure Schedule
sets forth a true and complete list of all Subsidiaries of Capital One that would constitute
significant Subsidiaries. There is no person whose results of operations, cash flows, changes in
stockholders’ equity or financial position are consolidated in the financial statements of Capital
One other than the Capital One Subsidiaries.

4.2 Capitalization.

(a) The authorized capital stock of Capital One consists of 1,000,000,000
shares of Capital One Common Stock and 50,000,000 shares of preferred stock, par value $0.01
per share. As of February 15, 2024, there were (i) 380,373,476 shares of Capital One Common
Stock issued and outstanding; (ii) 316,375,901 shares of Capital One Common Stock held in
treasury; (iii) 403,823 shares of Capital One Common Stock reserved for issuance upon the
exercise of outstanding stock options to purchase shares of Capital One Common Stock (“Capital
One Stock Options”); (iv) 10,484,834 shares of Capital One Common Stock reserved for
issuance upon the settlement of outstanding Capital One RSU Awards; (v) 1,340,794 shares of
Capital One Common Stock (assuming performance goals are satisfied at the target level) or
2,011,317 shares of Capital One Common Stock (assuming performance goals are satisfied at the
maximum level) reserved for issuance upon the settlement of outstanding performance unit
awards in respect of shares of Capital One Common Stock (“Capital One PSU Awards”); (vi)
3,459,690 shares of Capital One Common Stock reserved for issuance under the Capital One
Amended and Restated 2002 Associates Stock Purchase Plan (the “Capital One ASPP”’); and
(vii) (A) 1,500,000 shares of preferred stock, which have been designated as Fixed Rate Non-
Cumulative Perpetual Preferred Stock, Series I, issued and outstanding, (B) 1,250,000 shares of
preferred stock, which have been designated as Fixed Rate Non-Cumulative Perpetual Preferred
Stock, Series J, issued and outstanding, (C) 125,000 shares of preferred stock, which have been
designated as Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series K, issued and
outstanding, (D) 675,000 shares of preferred stock, which have been designated as Fixed Rate
Non-Cumulative Perpetual Preferred Stock, Series L, issued and outstanding,

(E) 1,000,000 shares of preferred stock, which have been designated as Fixed Rate Reset Non-
Cumulative Perpetual Preferred Stock, Series M, issued and outstanding and (F) 425,000 shares
of preferred stock, which have been designated as Fixed Rate Non-Cumulative Perpetual
Preferred Stock, Series N, issued and outstanding (the preferred stock described in subclauses
(A) through (F), the “Capital One Preferred Stock™). As of the date of this Agreement, except as
set forth in the immediately preceding sentence and for changes since February 15, 2024
resulting from the exercise, vesting or settlement of any Capital One Stock Options, Capital One
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RSU Awards and Capital One PSU Awards (collectively, the “Capital One Equity Awards”)
issued prior to the date of this Agreement as described in the immediately preceding sentence or
the exercise of options to purchase shares of Capital One Common Stock under the Capital One
ASPP, there are no shares of capital stock or other voting securities or equity interests of Capital
One issued, reserved for issuance or outstanding. All of the issued and outstanding shares of
Capital One Common Stock and Capital One Preferred Stock and Merger Sub Common Stock
have been duly authorized and validly issued and are fully paid, nonassessable and free of
preemptive rights, with no personal liability attaching to the ownership thereof. Capital One is
current on all dividends payable on the outstanding shares of Capital One Preferred Stock and
has complied in all material respects with the terms and conditions thereof. There are no bonds,
debentures, notes or other indebtedness that have the right to vote on any matters on which
stockholders of Capital One or Merger Sub may vote. Except as set forth in Section 4.2(a) of the
Capital One Disclosure Schedule, no trust preferred or subordinated debt securities of Capital
One are issued or outstanding. Other than Capital One Equity Awards and Capital One Preferred
Stock issued prior to the date of this Agreement as described in this Section 4.2(a) or the exercise
of options to purchase shares of Capital One Common Stock under the Capital One ASPP, as of
the date of this Agreement there are no outstanding subscriptions, options, warrants, stock
appreciation rights, phantom units, scrip, rights to subscribe to, preemptive rights, anti-dilutive
rights, rights of first refusal or similar rights, puts, calls, commitments or agreements of any
character relating to, or securities or rights convertible or exchangeable into or exercisable for,
shares of capital stock or other voting or equity securities of or ownership interest in Capital
One, or contracts, commitments, understandings or arrangements by which Capital One may
become bound to issue additional shares of its capital stock or other equity or voting securities of
or ownership interests in Capital One or that otherwise obligate Capital One to issue, transfer,
sell, purchase, redeem or otherwise acquire, any of the foregoing. Other than the Capital One
Equity Awards or options to purchase shares of Capital One Common Stock under the Capital
One ASPP, no equity-based awards (including any cash awards where the amount of payment is
determined in whole or in part based on the price of any capital stock of Capital One or any of its
Subsidiaries) are outstanding. There are no voting trusts, stockholder agreements, proxies or
other agreements in effect to which Capital One or any of its Subsidiaries is a party with respect
to the voting or transfer of Capital One Common Stock, capital stock or other voting or equity
securities or ownership interests of Capital One or granting any stockholder or other person any
registration rights.

(b) Capital One owns, directly or indirectly, all of the issued and outstanding
shares of capital stock or other equity ownership interests of each of the Capital One
Subsidiaries, free and clear of any Liens, and all of such shares or equity ownership interests are
duly authorized and validly issued and are fully paid, nonassessable (except, with respect to
Subsidiaries that are depository institutions, as provided under 12 U.S.C. § 55 or any comparable
provision of applicable state law) and free of preemptive rights, with no personal liability
attaching to the ownership thereof. The authorized capital stock of Merger Sub consists of 100
shares of Merger Sub Common Stock of which, as of the date of this Agreement, 100 shares
were issued and outstanding. All of the issued and outstanding capital stock of Merger Sub is,
and as of immediately prior to the Effective Time will be, owned by Capital One. Merger Sub
has not conducted any business other than (i) incident to its formation for the sole purpose of
carrying out the transactions contemplated by this Agreement and (ii) in relation to this
Agreement, the Mergers and the other transactions contemplated hereby.
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4.3 Authority; No Violation.

(a) Each of Capital One and Merger Sub has full corporate power and
authority to execute and deliver this Agreement and, upon receipt of the Requisite Capital One
Vote (as defined below), to consummate the transactions contemplated hereby. The execution
and delivery of this Agreement and the consummation of the transactions contemplated hereby
(including the Mergers) have been duly and validly approved by the Board of Directors of
Capital One and Merger Sub. The Board of Directors of Capital One has unanimously
determined that the transactions contemplated hereby (including the Mergers), on the terms and
conditions set forth in this Agreement, are advisable and in the best interests of Capital One and
its stockholders, has adopted and approved this Agreement and the transactions contemplated
hereby (including the Mergers), and has directed that the issuance of shares of Capital One
Common Stock in connection with the Merger (the “Capital One Share Issuance”) be submitted
to Capital One’s stockholders for approval at a meeting of such stockholders and has adopted a
resolution to the foregoing effect. The Board of Directors of Merger Sub has determined that the
Merger, on the terms and conditions set forth in this Agreement, is in the best interests of Merger
Sub and its sole stockholder and has adopted a resolution to the foregoing effect. Capital One, as
Merger Sub’s sole stockholder, has adopted and approved this Agreement and the transactions
contemplated hereby by written consent. Except for (i) the approval of the Capital One Share
Issuance by the affirmative vote of a majority of the votes cast by the holders of Capital One
Common Stock at the Capital One Meeting (the “Requisite Capital One Vote”), (ii) the adoption
and approval of the Bank Merger Agreement by Capital One as Capital One Bank’s sole
stockholder, (ii1) the adoption, approval and filing of Certificates of Designation with respect to
the New Capital One Preferred Stock with the Delaware Secretary, and (iv) the adoption of
resolutions to give effect to the provisions of Section 6.12 in connection with the Closing, no
other corporate proceedings on the part of Capital One or Merger Sub are necessary to approve
this Agreement or to consummate the transactions contemplated hereby. This Agreement has
been duly and validly executed and delivered by each of Capital One and Merger Sub and
(assuming due authorization, execution and delivery by Discover) constitutes a valid and binding
obligation of each of Capital One and Merger Sub, enforceable against each of Capital One and
Merger Sub in accordance with its terms (except in all cases as such enforceability may be
limited by the Enforceability Exceptions). The shares of Capital One Common Stock and New
Capital One Preferred Stock to be issued in the Mergers have been validly authorized (subject to
the receipt of the Requisite Capital One Vote), and when issued, will be validly issued, fully paid
and nonassessable, and no current or past stockholder of Capital One will have any preemptive
right or similar rights in respect thereof.

(b) Neither the execution and delivery of this Agreement by Capital One or
Merger Sub, nor the consummation by Capital One or Merger Sub of the transactions
contemplated hereby (including the Mergers and the Bank Merger), nor compliance by Capital
One or Merger Sub with any of the terms or provisions hereof, will (i) violate any provision of
the Capital One Charter or the Capital One Bylaws or the Merger Sub Charter or the Merger Sub
Bylaws or (ii) assuming that the consents and approvals referred to in Section 4.4 are duly
obtained, (x) violate any law, statute, code, ordinance, rule, regulation, judgment, order, writ,
decree or injunction applicable to Capital One or any of its Subsidiaries or any of their respective
properties or assets or (y) violate, conflict with, result in a breach of any provision of or the loss
of any benefit under, constitute a default (or an event which, with notice or lapse of time, or both,
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would constitute a default) under, result in the termination of or a right of termination or
cancellation under, accelerate the performance required by, or result in the creation of any Lien
upon any of the respective properties or assets of Capital One or any of its Subsidiaries under,
any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust,
license, lease, agreement or other instrument or obligation to which Capital One or any of its
Subsidiaries is a party, or by which they or any of their respective properties or assets may be
bound, except (in the case of clauses (x) and (y) above) for such violations, conflicts, breaches,
defaults, terminations, cancellations, accelerations or creations which, either individually or in
the aggregate, would not reasonably be expected to have a Material Adverse Effect on Capital
One.

4.4  Consents and Approvals. Except for (a) the filing of any required
applications, filings and notices, as applicable, with the New York Stock Exchange, (b) the filing
of any required applications, filings and notices, as applicable, with the Federal Reserve Board
under the BHC Act and approval of such applications, filings and notices, (c) the filing of any
required applications, filings and notices, as applicable, with the OCC and approval of such
applications, filings and notices, (d) the filing of any required applications, filings or notices with
FINRA and approval of such applications, filings and notices, (e) the filing of any required
applications, filings or notices with any state banking authorities listed on Section 3.4 of the
Discover Disclosure Schedule or Section 4.4 of the Capital One Disclosure Schedule and
approval of such applications, filings and notices, (f) the filing with the SEC of the Joint Proxy
Statement and the S-4 in which the Joint Proxy Statement will be included as a prospectus, and
the declaration of effectiveness of the S-4, (g) the filing of the Certificates of Merger with the
Delaware Secretary pursuant to the DGCL, the filing of the Bank Merger Certificates with the
applicable Governmental Entities as required by applicable law, and the filing of Certificates of
Designation for the New Capital One Preferred Stock with the Delaware Secretary and (h) such
filings and approvals as are required to be made or obtained under the securities or “Blue Sky”
laws of various states in connection with the issuance of the shares of Capital One Common
Stock and New Capital One Preferred Stock pursuant to this Agreement and the approval of the
listing of such Capital One Common Stock on the NYSE, no consents or approvals of or filings
or registrations with any Governmental Entity are necessary in connection with (i) the execution
and delivery by Capital One and Merger Sub of this Agreement or (ii) the consummation by
Capital One and Merger Sub of the Mergers, as applicable, and the other transactions
contemplated hereby (including the Bank Merger). As of the date hereof, Capital One is not
aware of any reason why the necessary regulatory approvals and consents will not be received in
order to permit consummation of the Mergers and Bank Merger on a timely basis.

4.5 Reports. Capital One and each of its Subsidiaries have timely filed (or
furnished) all reports, forms, registrations and statements, together with any amendments
required to be made with respect thereto, that they were required to file (or furnish, as applicable)
since January 1, 2021 with any Regulatory Agencies, including any report, form, registration or
statement required to be filed (or furnished, as applicable) pursuant to the laws, rules or
regulations of the United States, any state, any foreign entity, or any Regulatory Agency, and
have paid all fees and assessments due and payable in connection therewith, except where the
failure to file (or furnish, as applicable) such report, form, correspondence, registration or
statement or to pay such fees and assessments, either individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect on Capital One. Subject to Section
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9.14, except for normal examinations conducted by a Regulatory Agency in the ordinary course
of business of Capital One and its Subsidiaries, no Regulatory Agency has initiated or has
pending any proceeding or, to the knowledge of Capital One, investigation into the business or
operations of Capital One or any of its Subsidiaries since January 1, 2021, except where such
proceedings or investigations would not reasonably be expected to have, either individually or in
the aggregate, a Material Adverse Effect on Capital One. Subject to Section 9.14, there (i) is no
unresolved violation, criticism, or exception by any Regulatory Agency with respect to any
report or statement relating to any examinations or inspections of Capital One or any of its
Subsidiaries and (ii) have been no formal or informal inquiries by, or disagreements or disputes
with, any Regulatory Agency with respect to the business, operations, policies or procedures of
Capital One or any of its Subsidiaries since January 1, 2021, in each case, which would
reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect
on Capital One.

4.6 Financial Statements.

(a) The financial statements of Capital One and its Subsidiaries included (or
incorporated by reference) in the Capital One Reports (including the related notes, where
applicable) (i) have been prepared from, and are in accordance with, the books and records of
Capital One and its Subsidiaries, (i1) fairly present in all material respects the consolidated
results of operations, cash flows, changes in stockholders’ equity and consolidated financial
position of Capital One and its Subsidiaries for the respective fiscal periods or as of the
respective dates therein set forth (subject in the case of unaudited statements to year-end audit
adjustments normal in nature and amount), (iii) complied, as of their respective dates of filing
with the SEC, in all material respects with applicable accounting requirements and with the
published rules and regulations of the SEC with respect thereto, and (iv) have been prepared in
accordance with GAAP consistently applied during the periods involved, except, in each case, as
indicated in such statements or in the notes thereto. Since December 31, 2020, no independent
public accounting firm of Capital One has resigned (or informed Capital One that it intends to
resign) or been dismissed as independent public accountants of Capital One as a result of or in
connection with any disagreements with Capital One on a matter of accounting principles or
practices, financial statement disclosure or auditing scope or procedure.

(b) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, neither Capital One nor any of its
Subsidiaries has any liability of any nature whatsoever (whether absolute, accrued, contingent or
otherwise and whether due or to become due), except for those liabilities that are reflected or
reserved against on the consolidated balance sheet of Capital One included in its Quarterly
Report on Form 10-Q for the fiscal quarter ended September 30, 2023 (including any notes
thereto) and for liabilities incurred in the ordinary course of business consistent with past
practice since September 30, 2023, or in connection with this Agreement and the transactions
contemplated hereby.

(©) The records, systems, controls, data and information of Capital One and its
Subsidiaries are recorded, stored, maintained and operated under means (including any
electronic, mechanical or photographic process, whether computerized or not) that are under the
exclusive ownership of Capital One or its Subsidiaries or accountants (including all means of
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access thereto and therefrom), except for any non-exclusive ownership that would not reasonably
be expected to have a Material Adverse Effect on Capital One. Capital One (x) has implemented
and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange
Act) to ensure that material information relating to Capital One, including its Subsidiaries, is
made known to the chief executive officer and the chief financial officer of Capital One by
others within those entities as appropriate to allow timely decisions regarding required
disclosures and to make the certifications required by the Exchange Act and Sections 302 and
906 of the Sarbanes-Oxley Act, and (y) has disclosed in writing, based on its most recent
evaluation prior to the date hereof, to Capital One’s outside auditors and the audit committee of
the Board of Directors of Capital One (i) any significant deficiencies and material weaknesses in
the design or operation of internal control over financial reporting (as defined in Rule 13a-15(f)
of the Exchange Act) which are reasonably likely to adversely affect Capital One’s ability to
record, process, summarize and report financial information, and (ii) any fraud, whether or not
material, that involves management or other employees who have a significant role in Capital
One’s internal controls over financial reporting. There is no reason to believe that Capital One’s
outside auditors and its chief executive officer and chief financial officer will not be able to give
the certifications and attestations required pursuant to the rules and regulations adopted pursuant
to Section 404 of the Sarbanes-Oxley Act, without qualification, when next due.

(d) Since January 1, 2021, (i) neither Capital One nor any of its Subsidiaries,
nor, to the knowledge of Capital One, any director, officer, auditor, accountant or representative
of Capital One or any of its Subsidiaries, has received or otherwise had or obtained knowledge of
any material complaint, allegation, assertion or claim, whether written or oral, regarding the
accounting or auditing practices, procedures, methodologies or methods (including with respect
to loan loss reserves, write-downs, charge-offs and accruals) of Capital One or any of its
Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or claim that Capital One or any of its Subsidiaries has engaged in
questionable accounting or auditing practices, and (ii) no employee of or attorney representing
Capital One or any of its Subsidiaries, whether or not employed by Capital One or any of its
Subsidiaries, has reported evidence of a material violation of securities laws or banking laws,
breach of fiduciary duty or similar violation by Capital One or any of its Subsidiaries or any of
their respective officers, directors, employees or agents to the Board of Directors of Capital One
or to the knowledge of Capital One, to any director or officer of Capital One.

4.7  Broker’s Fees. With the exception of the engagement of Centerview
Partners LLC, neither Capital One nor any Capital One Subsidiary nor any of their respective
officers or directors has employed any broker, finder or financial advisor or incurred any liability
for any broker’s fees, commissions or finder’s fees in connection with the Mergers or the other
transactions contemplated by this Agreement. Capital One has disclosed to Discover as of the
date hereof the aggregate fees provided for in connection with the engagement by Capital One of
Centerview Partners LLC related to the Mergers and the other transactions contemplated
hereunder.

4.8 Absence of Certain Changes or Events.

(a) Since December 31, 2022, there has not been any effect, change, event,
circumstance, condition, occurrence or development that has had or would reasonably be
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expected to have, either individually or in the aggregate, a Material Adverse Effect on Capital
One.

(b) Since December 31, 2022, Capital One and its Subsidiaries have carried
on their respective businesses in all material respects in the ordinary course.

4.9 Legal and Regulatory Proceedings.

(a) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, neither Capital One nor any of its
Subsidiaries is a party to any, and there are no outstanding or pending or, to the knowledge of
Capital One, threatened in writing, legal, administrative, arbitral or other proceedings, claims,
actions or governmental or regulatory investigations of any nature against Capital One or any of
its Subsidiaries or any of their current or former directors or executive officers or challenging the
validity or propriety of the transactions contemplated by this Agreement.

(b) There is no injunction, order, judgment, decree, or regulatory restriction
imposed upon Capital One, any of its Subsidiaries or the assets of Capital One or any of its
Subsidiaries (or that, upon consummation of the Mergers, would apply to the Surviving Entity
or any of its Affiliates) that would reasonably be expected to be material to the Surviving Entity
and its Subsidiaries, taken as a whole.

4.10 Taxes and Tax Returns. Each of Capital One and its Subsidiaries has duly
and timely filed (including all applicable extensions) all material Tax Returns in all jurisdictions
in which Tax Returns are required to be filed by it, and all such Tax Returns are true, correct, and
complete in all material respects. Neither Capital One nor any of its Subsidiaries is the
beneficiary of any extension of time within which to file any material Tax Return (other than
extensions to file Tax Returns obtained in the ordinary course). All material Taxes of Capital
One and its Subsidiaries (whether or not shown on any Tax Returns) that are due have been fully
and timely paid. Each of Capital One and its Subsidiaries has withheld and paid all material
Taxes required to have been withheld and paid in connection with amounts paid or owing to any
employee, creditor, stockholder, independent contractor or other third party. Neither Capital One
nor any of its Subsidiaries has received written notice of assessment or proposed assessment in
connection with any material amount of Taxes, and there are no threatened in writing or pending
disputes, claims, audits, examinations or other proceedings regarding any material Tax of Capital
One and its Subsidiaries or the assets of Capital One and its Subsidiaries that has not been
accrued in the latest audited balance sheet included in the Capital One Reports. Neither Capital
One nor any of its Subsidiaries is a party to or is bound by any Tax sharing, allocation or
indemnification agreement or arrangement (other than such an agreement or arrangement
exclusively between or among Capital One and its Subsidiaries). Neither Capital One nor any of
its Subsidiaries (A) has been a member of an affiliated group filing a consolidated federal
income Tax Return for which the statute of limitations is open (other than a group the common
parent of which was Capital One) or (B) has any liability for the Taxes of any person (other than
Capital One or any of its Subsidiaries) under Treasury Regulation Section 1.1502-6 (or any
similar provision of state, local or foreign law), as a transferee or successor, by contract or
otherwise. Neither Capital One nor any of its Subsidiaries has been, within the past two (2)
years or otherwise as part of a “plan (or series of related transactions)” within the meaning of
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Section 355(e) of the Code of which the Merger is also a part, a “distributing corporation” or a
“controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a
distribution of stock intending to qualify for tax-free treatment under Section 355 of the Code.
Neither Capital One nor any of its Subsidiaries has participated in a “reportable transaction”
within the meaning of Treasury Regulation Section 1.6011-4(b)(1). At no time during the past
five (5) years has Capital One been a United States real property holding corporation within the
meaning of Section 8§97(c)(2) of the Code.

4.11 Employees.

(a) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, each Capital One Benefit Plan has
been established, operated and administered in accordance with its terms and the requirements of
all applicable laws, including ERISA and the Code. For purposes of this Agreement, the term
“Capital One Benefit Plans” means all employee benefit plans (as defined in Section 3(3) of
ERISA), whether or not subject to ERISA, and all equity, bonus or incentive, deferred
compensation, retiree medical or life insurance, supplemental retirement, severance, termination
change in control, retention, employment, welfare, insurance, medical, fringe or other benefit
plans, programs, agreements, contracts, policies, arrangements or remuneration of any kind with
respect to which Capital One or any Subsidiary or any trade or business of Capital One or any of
its Subsidiaries, whether or not incorporated, all of which together with Capital One would be
deemed a “single employer” within the meaning of Section 4001 of ERISA (a “Capital One
ERISA Affiliate”), is a party or has any current or future obligation or that are maintained,
contributed to or sponsored by Capital One or any of its Subsidiaries for the benefit of any
current or former employee, officer, director or independent contractor of Capital One or any of
its Subsidiaries, excluding, in each case, any Multiemployer Plan or any plan, program or
arrangement sponsored by a Governmental Entity.

(b) Capital One has made available to Discover true and complete copies of
each material Capital One Benefit Plan and the following related documents, to the extent
applicable: (i) all summary plan descriptions, amendments, modifications or material
supplements, (ii) the most recent annual report (Form 5500) filed with the IRS, (iii) the most
recently received IRS determination letter and (iv) the most recently prepared actuarial report.

(c) The IRS has issued a favorable determination letter or opinion with
respect to each Capital One Benefit Plan that is intended to be qualified under Section 401(a) of
the Code (the “Capital One Qualified Plans”) and the related trust, which letter or opinion has
not been revoked (nor has revocation been threatened), and, to the knowledge of Capital One,
there are no existing circumstances and no events have occurred that would reasonably be
expected to adversely affect the qualified status of any Capital One Qualified Plan or the related
trust.

(d) Except as would not result in any material liability to Capital One and its
Subsidiaries, taken as a whole, with respect to each Capital One Benefit Plan that is subject to
Section 302 or Title IV of ERISA or Section 412, 430 or 4971 of the Code: (i) the minimum
funding standard under Section 302 of ERISA and Sections 412 and 430 of the Code has been
satisfied and no waiver of any minimum funding standard or any extension of any amortization
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period has been requested or granted, (ii) no such plan is in “at-risk” status for purposes of
Section 430 of the Code, (ii1) the present value of accrued benefits under such Capital One
Benefit Plan, based upon the actuarial assumptions used for funding purposes in the most recent
actuarial report prepared by such Capital One Benefit Plan’s actuary with respect to such Capital
One Benefit Plan, did not, as of its latest valuation date, exceed the then current fair market value
of the assets of such Capital One Benefit Plan allocable to such accrued benefits, (iv) no
reportable event within the meaning of Section 4043(c) of ERISA for which the 30-day notice
requirement has not been waived has occurred, (v) all premiums to the PBGC have been timely
paid in full, (vi) no liability (other than for premiums to the PBGC) under Title IV of ERISA has
been or expected to be incurred by Capital One or any of its Subsidiaries, and (vii) the PBGC has
not instituted proceedings to terminate any such Capital One Benefit Plan.

(e) None of Capital One and its Subsidiaries nor any Capital One ERISA
Affiliate has, at any time during the last six (6) years, contributed to or been obligated to
contribute to a Multiemployer Plan or a Multiple Employer Plan, and none of Capital One and its
Subsidiaries nor any Capital One ERISA Affiliate has incurred any liability that has not been
satisfied to a Multiemployer Plan or Multiple Employer Plan as a result of a complete or partial
withdrawal (as those terms are defined in Part I of Subtitle E of Title IV of ERISA) from a
Multiemployer Plan or Multiple Employer Plan.

€y} Except as would not result in any material liability to Capital One or its
Subsidiaries, taken as a whole, no Capital One Benefit Plan provides for any post-employment or
post-retirement health or medical or life insurance benefits for retired, former or current

employees or beneficiaries or dependents thereof, except as required by Section 4980 of the
Code.

(2) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, all contributions required to be made
to any Capital One Benefit Plan by applicable law or by any plan document or other contractual
undertaking, for any period through the date hereof, have been timely made or paid in full or, to
the extent not required to be made or paid on or before the date hereof, have been fully reflected
on the books and records of Capital One.

(h) There are no pending or threatened claims (other than claims for benefits
in the ordinary course), lawsuits or arbitrations which have been asserted or instituted, and, to
Capital One’s knowledge, no set of circumstances exists which may reasonably give rise to a
claim or lawsuit, against the Capital One Benefit Plans, any fiduciaries thereof with respect to
their duties to the Capital One Benefit Plans or the assets of any of the trusts under any of the
Capital One Benefit Plans that would reasonably be expected to result in any liability of Capital
One or any of its Subsidiaries in an amount that would be material to Capital One and its
Subsidiaries, taken as a whole.

(1) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, none of Capital One and its
Subsidiaries nor any Capital One ERISA Affiliate has engaged in any “prohibited transaction”
(as defined in Section 4975 of the Code or Section 406 of ERISA) which would reasonably be
expected to subject any of the Capital One Benefit Plans or their related trusts, Capital One, any
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of its Subsidiaries or any Capital One ERISA Affiliate to any material Tax or penalty imposed
under Section 4975 of the Code or Section 502 of ERISA.

) Neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby will (either alone or in conjunction with
any other event) result in, the acceleration of vesting, exercisability, funding or delivery of, or
increase in the amount or value of, any payment, right or other benefit to any employee, officer,
director or other service provider of Capital One or any of its Subsidiaries, or result in any
limitation on the right of Capital One or any of its Subsidiaries to amend, merge, terminate or
receive a reversion of assets from any Capital One Benefit Plan or related trust on or after the
Effective Time. Without limiting the generality of the foregoing, no amount paid or payable
(whether in cash, in property, or in the form of benefits) by Capital One or any of its Subsidiaries
in connection with the transactions contemplated hereby (either solely as a result thereof or as a
result of such transactions in conjunction with any other event) will be an “excess parachute
payment” within the meaning of Section 280G of the Code.

(k) No Capital One Benefit Plan provides for the gross-up or reimbursement
of Taxes under Section 409A or 4999 of the Code, or otherwise.

) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, there are no pending or, to Capital
One’s knowledge, threatened labor grievances or unfair labor practice claims or charges against
Capital One or any of its Subsidiaries, or any strikes or other labor disputes against Capital One
or any of its Subsidiaries. Neither Capital One nor any of its Subsidiaries is party to or bound by
any collective bargaining or similar agreement with any labor organization, or work rules or
practices agreed to with any labor organization or employee association applicable to employees
of Capital One or any of its Subsidiaries and, except as would not reasonably be expected to
have, either individually or in the aggregate, a Material Adverse Effect on Capital One, there are
no pending or, to the knowledge of Capital One, threatened organizing efforts by any union or
other group seeking to represent any employees of Capital One or any of its Subsidiaries.

(m)  Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, each Capital One Benefit Plan that is
subject to the laws of a jurisdiction other than the United States (whether or not U.S. law also
applies) (i) has been maintained in accordance with all applicable requirements, (ii) if intended to
qualify for special tax treatment, meets all requirements for such treatment and (iii) if intended to
be funded and/or book-reserved, is fully funded and/or book reserved, as appropriate, based upon
reasonable actuarial assumptions.

4.12  SEC Reports. Capital One has previously made available to Discover an
accurate and complete copy of each (a) final registration statement, prospectus, report, schedule
and definitive proxy statement filed with or furnished to the SEC since December 31, 2020 by
Capital One pursuant to the Securities Act or the Exchange Act (the “Capital One Reports™) and
(b) communication mailed by Capital One to its stockholders since December 31, 2020 and prior
to the date hereof, and no such Capital One Report or communication, as of the date thereof (and,
in the case of registration statements and proxy statements, on the dates of effectiveness and the
dates of the relevant meetings, respectively), contained any untrue statement of a material fact or
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omitted to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances in which they were made, not misleading, except
that information filed or furnished as of a later date (but before the date of this Agreement) shall
be deemed to modify information as of an earlier date. Since December 31, 2020, as of their
respective dates, all Capital One Reports filed or furnished under the Securities Act and the
Exchange Act complied in all material respects with the published rules and regulations of the
SEC with respect thereto. No executive officer of Capital One has failed in any respect to make
the certifications required of him or her under Section 302 or 906 of the Sarbanes-Oxley Act.

4.13 Compliance with Applicable Law.

(a) Capital One and each of its Subsidiaries hold, and have at all times since
December 31, 2020, held, all licenses, registrations, franchises, certificates, permits charters and
authorizations necessary for the lawful conduct of their respective businesses and ownership of
their respective properties, rights and assets under and pursuant to each (and have paid all fees
and assessments due and payable in connection therewith), except where neither the cost of
failure to hold nor the cost of obtaining and holding such license, registration, franchise,
certificate, permit, charter or authorization (nor the failure to pay any fees or assessments)
would, either individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect on Capital One, and to the knowledge of Capital One, no suspension or cancellation of
any such necessary license, registration, franchise, certificate, permit, charter or authorization is
threatened.

(b) Except as would not, either individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on Capital One, Capital One and each of its
Subsidiaries have complied with and are not in default or violation under any law, statute, order,
rule, regulation, policy and/or guideline of any Governmental Entity applicable to Capital One or
any of its Subsidiaries, including all laws related to data protection or privacy (including Data
Protection Laws), the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity
Act and Regulation B, the Fair Housing Act, the Community Reinvestment Act, the Fair Credit
Reporting Act, the Truth in Lending Act and Regulation Z, the Home Mortgage Disclosure Act,
the Fair Debt Collection Practices Act, the Electronic Fund Transfer Act, the Dodd-Frank Wall
Street Reform and Consumer Protection Act, any regulations promulgated by the Consumer
Financial Protection Bureau, the Interagency Policy Statement on Retail Sales of Nondeposit
Investment Products, the SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement
Procedures Act and Regulation X, Title V of the Gramm-Leach-Bliley Act, any and all sanctions
or regulations enforced by the Office of Foreign Assets Control of the United States Department
of Treasury and any other law, policy or guideline relating to bank secrecy, discriminatory
lending, financing or leasing practices, consumer protection, money laundering prevention,
foreign assets control, U.S. sanctions laws and regulations, Sections 23A and 23B of the Federal
Reserve Act, the Sarbanes-Oxley Act, and all agency requirements relating to the origination,
sale and servicing of mortgage and consumer loans.

(©) Capital One Bank has a Community Reinvestment Act rating of
“satisfactory” or better.
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(d) Capital One maintains a written information privacy and security program
that includes measures reasonably designed to protect the privacy, confidentiality and security of
all Personal Data processed or otherwise handled by or on behalf of Capital One against any
Security Breach. Except as would not reasonably be expected to have, either individually or in
the aggregate, a Material Adverse Effect on Capital One, Capital One and its Subsidiaries have
taken commercially reasonable measures, consistent with general industry practices, designed to
ensure the confidentiality, privacy and security of Personal Data processed or otherwise handled
by or on behalf of Capital One. To the knowledge of Capital One, Capital One has not
experienced any Security Breach that would, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on Capital One. To the knowledge of Capital One,
there are no data security or other technological vulnerabilities with respect to its information
technology systems or networks that, individually or in the aggregate, would reasonably be
expected to have a Material Adverse Effect on Capital One. Except as would not reasonably be
expected to have, either individually or in the aggregate, a Material Adverse Effect on Capital
One, Capital One and its Subsidiaries are in compliance with all of its and their privacy policies
relating to Personal Data.

(e) Without limitation, none of Capital One or any of its Subsidiaries or to the
knowledge of Capital One, any director, officer, employee, agent or other person acting on
behalf of Capital One or any of its Subsidiaries has, directly or indirectly, (i) used any funds of
Capital One or any of its Subsidiaries for unlawful contributions, unlawful gifts, unlawful
entertainment or other expenses relating to political activity, (ii) made any unlawful payment to
foreign or domestic governmental officials or employees or to foreign or domestic political
parties or campaigns from funds of Capital One or any of its Subsidiaries, (iii) violated any
provision that would result in the violation of the Foreign Corrupt Practices Act of 1977, as
amended, or any similar law, (iv) established or maintained any unlawful fund of monies or other
assets of Capital One or any of its Subsidiaries, (v) made any fraudulent entry on the books or
records of Capital One or any of its Subsidiaries, (vi) made any unlawful bribe, unlawful rebate,
unlawful payoff, unlawful influence payment, unlawful kickback or other unlawful payment to
any person, private or public, regardless of form, whether in money, property or services, to
obtain favorable treatment in securing business, to obtain special concessions for Capital One or
any of its Subsidiaries, to pay for favorable treatment for business secured or to pay for special
concessions already obtained for Capital One or any of its Subsidiaries or (vii) is currently
subject to any United States sanctions administered by the Office of Foreign Assets Control of
the United States Treasury Department, except in each case as would not, either individually or
in the aggregate, reasonably be expected to have a Material Adverse Effect on Capital One.

§)) As of the date hereof, Capital One and Capital One Bank each meet the
applicable published criteria to be “well-capitalized” (as such term is defined in the relevant
regulation of the applicable institution’s primary federal banking regulator).

(2) Except as would not, either individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on Capital One, (i) Capital One and each of its
Subsidiaries have properly administered all accounts for which it acts as a fiduciary, including
accounts for which it serves as a trustee, agent, custodian, personal representative, guardian,
conservator or investment advisor, in accordance with the terms of the governing documents and
applicable state, federal and foreign law; and (i1) none of Capital One, any of its Subsidiaries, or
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any of its or its Subsidiaries’ directors, officers or employees, has committed any breach of trust
or fiduciary duty with respect to any such fiduciary account, and the accountings for each such
fiduciary account are true and correct and accurately reflect the assets and results of such
fiduciary account.

4.14 Certain Contracts.

(a) Except as set forth in Section 4.14(a) of the Capital One Disclosure
Schedule or as filed with any Capital One Reports, as of the date hereof, neither Capital One nor
any of its Subsidiaries is a party to or bound by any contract, arrangement, commitment or
understanding (whether written or oral), but excluding any Capital One Benefit Plan and any
contract, arrangement, commitment or understanding solely among Capital One and any wholly
owned Subsidiaries of Capital One or solely among wholly owned Subsidiaries of Capital One:

(1) which is a “material contract” (as such term is defined in Item
601(b)(10) of Regulation S-K of the SEC);

(i1))  which contains a provision that materially restricts the conduct of
any line of business by Capital One or any of its Subsidiaries or upon consummation of
the Mergers will materially restrict the ability of the Surviving Entity or any of its
Affiliates to engage in any line of business or in any geographic region (including any
exclusivity or exclusive dealing provisions with such an effect);

(ii1))  with or to a labor union or guild with respect to any employees of
Capital One or any its Subsidiaries (including any collective bargaining agreement);

(iv)  any of the benefits of or obligations under which will arise or be
increased or accelerated by the occurrence of the execution and delivery of this
Agreement, receipt of the Requisite Capital One Vote or the announcement or
consummation of any of the transactions contemplated by this Agreement, or under
which a right of cancellation or termination will arise as a result thereof, or the value of
any of the benefits of which will be calculated on the basis of any of the transactions
contemplated by this Agreement, where such increase or acceleration of benefits or
obligations, right of cancellation or termination, or change in calculation of value of
benefits would, either individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect on Capital One;

(v) (A) that relates to the incurrence of indebtedness by Capital One or
any of its Subsidiaries, including any sale and leaseback transactions, securitizations, off-
balance sheet financing arrangements, capitalized leases and other similar financing
arrangements (other than deposit liabilities, trade payables, federal funds purchased,
advances and loans from the Federal Home Loan Bank and securities sold under
agreements to repurchase in each case incurred in the ordinary course of business
consistent with past practice), or (B) that provides for the guarantee, support,
indemnification, assumption or endorsement by Capital One or any of its Subsidiaries of,
or any similar commitment by Capital One or any of its Subsidiaries with respect to, the
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obligations, liabilities or indebtedness of any other person, in the case of each of clauses
(A) and (B), in the principal amount of $40,000,000 or more;

(vi)  that grants any right of first refusal, right of first offer or similar
right with respect to any material assets, rights or properties of Capital One or its
Subsidiaries;

(vii) that is a settlement, consent or similar agreement and contains any
material continuing obligations of Capital One or any of its Subsidiaries; or

(viii) that relates to the acquisition or disposition of any person, business
or asset and under which Capital One or its Subsidiaries have or may have a material
obligation or liability.

Each contract, arrangement, commitment or understanding of the type described in this
Section 4.14(a), whether or not set forth in the Capital One Disclosure Schedule, is referred to
herein as a “Capital One Contract.” Capital One has made available to Discover true, correct
and complete copies of each Capital One Contract in effect as of the date hereof.

(b) (1) Each Capital One Contract is valid and binding on Capital One or one
of its Subsidiaries, as applicable, and in full force and effect, except as, either individually or in
the aggregate, would not reasonably be expected to have a Material Adverse Effect on Capital
One, (i1) Capital One and each of its Subsidiaries have in all material respects complied with and
performed all obligations required to be complied with or performed by any of them to date
under each Capital One Contract, except where such noncompliance or nonperformance, either
individually or in the aggregate, would not reasonably be expected to have a Material Adverse
Effect on Capital One, (iii) to the knowledge of Capital One, each third-party counterparty to
each Capital One Contract has in all material respects complied with and performed all
obligations required to be complied with and performed by it to date under such Capital One
Contract, except where such noncompliance or nonperformance, either individually or in the
aggregate, would not reasonably be expected to have a Material Adverse Effect on Capital One,
(iv) neither Capital One nor any of its Subsidiaries has knowledge of, or has received notice of,
any violation of any Capital One Contract by any of the other parties thereto which would
reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect
on Capital One and (v) no event or condition exists which constitutes or, after notice or lapse of
time or both, will constitute, a material breach or default on the part of Capital One or any of its
Subsidiaries or, to the knowledge of Capital One, any other party thereto, of or under any such
Capital One Contract, except where such breach or default, either individually or in the
aggregate, would not reasonably be expected to have a Material Adverse Effect on Capital One.

4.15 Agreements with Regulatory Agencies. Subject to Section 9.14, neither
Capital One nor any of its Subsidiaries is subject to any cease-and-desist or other order or
enforcement action issued by, or is a party to any written agreement, consent agreement or
memorandum of understanding with, or is a party to any commitment letter or similar
undertaking to, or is subject to any order or directive by, or has been ordered to pay any civil
money penalty by, or has been since January 1, 2021, a recipient of any supervisory letter from,
or since January 1, 2021, has adopted any policies, procedures or board resolutions at the request
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or suggestion of, any Regulatory Agency or other Governmental Entity that currently restricts in
any material respect or would reasonably be expected to restrict in any material respect the
conduct of its business or that in any material manner relates to its capital adequacy, its ability to
pay dividends, its credit or risk management policies, its management or its business (each,
whether or not set forth in the Capital One Disclosure Schedule, a “Capital One Regulatory
Agreement”), nor has Capital One or any of its Subsidiaries been advised since January 1, 2021,
by any Regulatory Agency or other Governmental Entity that it is considering issuing, initiating,
ordering or requesting any such Capital One Regulatory Agreement.

4.16 Risk Management Instruments. Except as would not reasonably be
expected to have, either individually or in the aggregate, a Material Adverse Effect on Capital
One, all interest rate swaps, caps, floors, option agreements, futures and forward contracts and
other similar derivative transactions and risk management arrangements, whether entered into for
the account of Capital One or any of its Subsidiaries or for the account of a customer of Capital
One or one of its Subsidiaries, were entered into in the ordinary course of business and in
accordance with applicable rules, regulations and policies of any Regulatory Agency and with
counterparties reasonably believed to be financially responsible at the time and are legal, valid
and binding obligations of Capital One or one of its Subsidiaries enforceable in accordance with
their terms (except as may be limited by the Enforceability Exceptions). Capital One and each of
its Subsidiaries have duly performed in all material respects all of their respective material
obligations thereunder to the extent that such obligations to perform have accrued, and, to the
knowledge of Capital One, there are no material breaches, violations or defaults or allegations or
assertions of such by any party thereunder.

4.17 Environmental Matters. Except as would not reasonably be expected to
have, either individually or in the aggregate, a Material Adverse Effect on Capital One, Capital
One and its Subsidiaries are in compliance, and since December 31, 2022 have complied, with
all Environmental Laws. There are no legal, administrative, arbitral or other proceedings, claims
or actions or, to the knowledge of Capital One, any private environmental investigations or
remediation activities or governmental investigations of any nature seeking to impose, or that
could reasonably be expected to result in the imposition, on Capital One or any of its
Subsidiaries of any liability or obligation arising under any Environmental Law pending or
threatened against Capital One, which liability or obligation would reasonably be expected to
have, either individually or in the aggregate, a Material Adverse Effect on Capital One. To the
knowledge of Capital One, there is no reasonable basis for any such proceeding, claim, action or
governmental investigation that would impose any liability or obligation that would reasonably
be expected to have, either individually or in the aggregate, a Material Adverse Effect on Capital
One. Capital One is not subject to any agreement, order, judgment, decree, letter agreement or
memorandum of agreement by or with any court, Governmental Entity, Regulatory Agency or
other third party imposing any liability or obligation with respect to the foregoing that would
reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect
on Capital One.

4.18 Investment Securities and Commodities. Each of Capital One and its
Subsidiaries has good title to all securities and commodities owned by it (except those sold under
repurchase agreements) which are material to Capital One’s business on a consolidated basis,
free and clear of any Lien, except to the extent such securities or commodities are pledged in the
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ordinary course of business to secure obligations of Capital One or its Subsidiaries. Such
securities and commodities are valued on the books of Capital One in accordance with GAAP in
all material respects.

4.19 Real Property. Capital One or a Capital One Subsidiary (a) has good and
marketable title to all the real property reflected in the latest audited balance sheet included in the
Capital One Reports as being owned by Capital One or a Capital One Subsidiary or acquired
after the date thereof which are material to Capital One’s business on a consolidated basis
(except properties sold or otherwise disposed of since the date thereof in the ordinary course of
business) (the “Capital One Owned Properties”), free and clear of all material Liens, except for
Permitted Encumbrances, and (b) is the lessee of all leasehold estates reflected in the latest
audited financial statements included in such Capital One Reports or acquired after the date
thereof which are material to Capital One’s business on a consolidated basis (except for leases
that have expired by their terms since the date thereof) (such leasehold estates, collectively with
the Capital One Owned Properties, the “Capital One Real Property”), free and clear of all
material Liens, except for Permitted Encumbrances, and is in possession of the properties
purported to be leased thereunder, and to the knowledge of Capital One, each such lease is valid
without material default thereunder by the lessee or, to the knowledge of Capital One, the lessor.
There are no pending or, to the knowledge of Capital One, threatened condemnation proceedings
against the Capital One Real Property.

4.20 Intellectual Property. Capital One and each of its Subsidiaries owns (free
and clear of any material Liens), or is licensed to use, all Intellectual Property necessary for the
conduct of its business as currently conducted. Except as would not reasonably be expected to
have, either individually or in the aggregate, a Material Adverse Effect on Capital One: (a) (i) to
the knowledge of Capital One, the conduct by Capital One and its Subsidiaries of their respective
businesses does not infringe, misappropriate or otherwise violate the rights of any person and (ii)
no person has asserted in writing to Capital One that Capital One or any of its Subsidiaries has
infringed, misappropriated or otherwise violated the Intellectual Property rights of such person,
(b) to the knowledge of Capital One, no person is challenging, infringing on, misappropriating or
otherwise violating any right of Capital One or any of its Subsidiaries with respect to any
Intellectual Property owned by Capital One or its Subsidiaries, and (c) neither Capital One nor
any Capital One Subsidiary has received any written notice of any pending claim challenging the
ownership, validity or enforceability of any Intellectual Property owned by Capital One or any
Capital One Subsidiary, and Capital One and its Subsidiaries have taken commercially
reasonable actions to avoid the abandonment, cancellation or unenforceability of all Intellectual
Property owned by Capital One and its Subsidiaries.

4.21 Related Party Transactions. As of the date hereof, except as set forth in
any Capital One Reports, there are no transactions or series of related transactions, agreements,
arrangements or understandings, nor are there any currently proposed transactions or series of
related transactions, between Capital One or any of its Subsidiaries, on the one hand, and any
current or former director or “executive officer” (as defined in Rule 3b-7 under the Exchange
Act) of Capital One or any of its Subsidiaries or any person who beneficially owns (as defined in
Rules 13d-3 and 13d-5 of the Exchange Act) five percent (5%) or more of the outstanding
Capital One Common Stock (or any of such person’s immediate family members or Affiliates)
(other than Subsidiaries of Capital One), on the other hand, of the type required to be reported in
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any Capital One Report pursuant to Item 404 of Regulation S-K promulgated under the
Exchange Act.

4.22  State Takeover Laws. The Board of Directors of each of Capital One and
Merger Sub has approved this Agreement and the transactions contemplated hereby and has
taken all such other necessary actions as required to render inapplicable to such agreements and
transactions the provisions of any potentially applicable Takeover Statutes.

4.23  Reorganization. Capital One has not taken any action and is not aware of
any fact or circumstance that could reasonably be expected to prevent the Mergers, taken
together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the
Code.

4.24  QOpinion. Prior to the execution of this Agreement, Capital One has
received an opinion (which if initially rendered orally, has been or will be confirmed by written
opinion of the same date) from Centerview Partners LLC, to the effect that as of the date thereof
and based upon and subject to the matters set forth therein, the Exchange Ratio provided for
pursuant to this Agreement is fair, from a financial point of view, to Capital One. Such opinion
has not been amended or rescinded as of the date of this Agreement.

4.25 Capital One Information. The information relating to Capital One and its
Subsidiaries or that is provided by Capital One or its Subsidiaries or their respective
representatives for inclusion in the Joint Proxy Statement and the S-4, or in any other document
filed with any Regulatory Agency or Governmental Entity in connection herewith, will not
contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements therein, in light of the circumstances in which they are made, not misleading. The
Joint Proxy Statement (to the extent that portions thereof relate only to Capital One or any of its
Subsidiaries) will comply in all material respects with the provisions of the Exchange Act and
the rules and regulations thereunder. The S-4 (to the extent that portions thereof relate only to
Capital One or any of its Subsidiaries) will comply in all material respects with the provisions of
the Securities Act and the rules and regulations thereunder.

4.26 Loan Portfolio.

(a) As of the date hereof, except as set forth in Section 4.26(a) of the Capital
One Disclosure Schedule, neither Capital One nor any of its Subsidiaries is a party to any written
or oral Loan in which Capital One or any Subsidiary of Capital One is a creditor that, as of
September 30, 2023, had an outstanding balance of $100,000,000 or more and under the terms of
which the obligor was, as of September 30, 2023, over ninety (90) days or more delinquent in
payment of principal or interest. Set forth in Section 4.26(a) of the Capital One Disclosure
Schedule is a true, correct and complete list of (A) all of the Loans of Capital One and its
Subsidiaries that, as of September 30, 2023, had an outstanding balance of $100,000,000 or more
and were classified by Capital One as “Other Loans Specially Mentioned,” “Special Mention,”
“Substandard,” “Doubtful,” “Loss,” “Classified,” “Criticized,” “Credit Risk Assets,” “Concerned
Loans,” “Watch List” or words of similar import, together with the principal amount of and
accrued and unpaid interest on each such Loan and the identity of the borrower thereunder,
together with the aggregate principal amount of and accrued and unpaid interest on such Loans,
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by category of Loan (e.g., commercial, consumer, etc.), together with the aggregate principal
amount of such Loans by category and (B) each asset of Capital One or any of its Subsidiaries
that, as of September 30, 2023, is classified as “Other Real Estate Owned” and the book value
thereof.

(b) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, each Loan of Capital One or any of
its Subsidiaries (i) is evidenced by notes, agreements or other evidences of indebtedness that are
true, genuine and what they purport to be, (ii) to the extent carried on the books and records of
Capital One and its Subsidiaries as secured Loans, has been secured by valid charges, mortgages,
pledges, security interests, restrictions, claims, liens or encumbrances, as applicable, which have
been perfected and (iii) is the legal, valid and binding obligation of the obligor named therein,
enforceable in accordance with its terms, subject to the Enforceability Exceptions.

(c) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, each outstanding Loan of Capital
One or any of its Subsidiaries (including Loans held for resale to investors) was solicited and
originated, and is and has been administered and, where applicable, serviced, and the relevant
Loan files are being maintained, in all material respects in accordance with the relevant notes or
other credit or security documents, the written underwriting standards of Capital One and its
Subsidiaries (and, in the case of Loans held for resale to investors, the underwriting standards, if
any, of the applicable investors) and with all applicable federal, state and local laws, regulations
and rules.

4.27  Credit Card Accounts and Receivables. Except as would not reasonably
be expected to have, either individually or in the aggregate, a Material Adverse Effect on Capital
One, (a) the accounts and Receivables related to the credit cards issued by Capital One Bank and
any portfolio of credit card accounts and Receivables acquired by the Capital One Bank
(collectively, the “Capital One Credit Card Accounts and Receivables™) (other than those
acquired from a third party) have been originated, created, maintained and serviced in
compliance with all applicable laws, rules and regulations and Capital One’s policies and
procedures, and are being maintained in accordance with the Account Agreements and the
Capital One’s written underwriting standards, (b) in the case of any Capital One Credit Card
Accounts and Receivables acquired from a third party, to the knowledge of Capital One, such
accounts and Receivables have been originated, created, maintained and serviced in compliance
in all material respects with all applicable laws, rules and regulations and the originator’s
policies and procedures, (c) the interest rates, fees and charges in connection with the Capital
One Credit Card Accounts and Receivables comply with all applicable laws, rules and
regulations and the applicable Account Agreements, (d) all disclosures made in connection with
the Capital One Credit Card Accounts and Receivables complied with all applicable laws, rules
and regulations as of the time made and (e) the Account Agreements, as they relate to the Capital
One Credit Card Accounts and Receivables, are enforceable in accordance with their terms
(except as may be limited by the Enforceability Exceptions).

4.28 Insurance. Except as would not reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect on Capital One, (a) Capital One and
its Subsidiaries are insured with reputable insurers against such risks and in such amounts as the
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management of Capital One reasonably has determined to be prudent and consistent with
industry practice, and Capital One and its Subsidiaries are in compliance in all material respects
with their insurance policies and are not in default under any of the terms thereof, (b) each such
policy is outstanding and in full force and effect and, except for policies insuring against
potential liabilities of officers, directors and employees of Capital One and its Subsidiaries,
Capital One or the relevant Subsidiary thereof is the sole beneficiary of such policies, (c) all
premiums and other payments due under any such policy have been paid, and all claims
thereunder have been filed in due and timely fashion, (d) there is no claim for coverage by
Capital One or any of its Subsidiaries pending under any insurance policy as to which coverage
has been questioned, denied or disputed by the underwriters of such insurance policy and (e)
neither Capital One nor any of its Subsidiaries has received notice of any threatened termination
of, material premium increase with respect to, or material alteration of coverage under, any
insurance policies.

4.29 IT Systems.

(a) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, to the knowledge of Capital One, no
third party has gained unauthorized access to or misused any Personal Data or any IT Systems
used in the operation of their respective businesses (collectively, “Capital One Software and IT
Systems”), in each case in a manner that has resulted or is reasonably likely to result in either
(1) liability, cost or disruption to the Networks or (ii) a duty to notify any person. Except as
would not reasonably be expected to have, either individually or in the aggregate, a Material
Adverse Effect on Capital One, Capital One and its Subsidiaries have taken commercially
reasonable steps and implemented commercially reasonable safeguards, consistent with accepted
industry practices, Data Protection Laws and all contracts to the extent such contracts relate to
the processing of Personal Data, that are designed to protect their products and services and the
Capital One Software and IT Systems from unauthorized access and free from any Malicious
Code. Except as would not reasonably be expected to have, either individually or in the
aggregate, a Material Adverse Effect on Capital One, the Capital One IT Systems are (i) free
from Malicious Code and (ii) have not, since December 31, 2020, experienced any failure or
malfunction.

(b) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, the Capital One Software and IT
Systems have not, since December 31, 2020, suffered an unscheduled outage or other failure.

4.30 No Investment Advisor Subsidiary. Neither Capital One nor any Capital
One Subsidiary serves in a capacity described in Section 9(a) or 9(b) of the Investment Company
Act of 1940, as amended, nor acts as an “investment adviser” required to register as such under
the Investment Advisers Act of 1940, as amended.

431 Broker-Dealer Subsidiary.

(a) Capital One has certain Subsidiaries that are broker-dealers (each, a
“Capital One Broker-Dealer Subsidiary”). Except as would not reasonably be expected to have,
either individually or in the aggregate, a Material Adverse Effect on Capital One: (i) each
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Capital One Broker-Dealer Subsidiary is duly registered under the Exchange Act as a broker-
dealer with the SEC and is in compliance with the applicable provisions of the Exchange Act,
including the net capital requirements and customer protection requirements thereof; (ii) each
Capital One Broker-Dealer Subsidiary is a member in good standing with FINRA and all other
required SROs and in compliance with all applicable rules and regulations of FINRA and any
such SRO of which it is a member or which otherwise has authority over it; (iii) each Capital
One Broker-Dealer Subsidiary (and each registered representative thereof) is duly registered,
licensed or qualified as a broker-dealer or registered representative, as applicable, under, and in
compliance with, the applicable laws of all jurisdictions in which it is required to be so registered
and each such registration, license or qualification is in full force and effect and in good
standing; and (iv) there is no action, suit, proceeding or investigation pending or, to the
knowledge of Capital One, threatened that would reasonably be likely to lead to the revocation,
amendment, failure to renew, limitation, suspension or restriction of any such registrations,
licenses and qualifications.

(b) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on Capital One, (i) none of the Capital One Broker-
Dealer Subsidiaries nor any “associated person” thereof (A) is or has been ineligible to serve as a
broker-dealer or an associated person of a broker-dealer under Section 15(b) of the Exchange
Act, (B) is subject to a “statutory disqualification” as defined in Section 3(a)(39) of the Exchange
Act or (C) is subject to a disqualification that would be a basis for censure, limitations on the
activities, functions or operations of, or suspension or revocation of the registration of any
Capital One Broker-Dealer Subsidiary as broker-dealer, municipal securities dealer, government
securities broker or government securities dealer under Section 15, Section 15B or Section 15C
of the Exchange Act, and (i1) there is no action, suit, proceeding or investigation pending or, to
the knowledge of Capital One, threatened, that is reasonably likely to result in any such person
being deemed ineligible as described in clause (A), subject to a “statutory disqualification” as
described in clause (B) or subject to a disqualification as described in clause (C).

4.32 No Other Representations or Warranties.

(a) Except for the representations and warranties made by Capital One and
Merger Sub in this Article I'V, neither Capital One nor Merger Sub any other person makes any
express or implied representation or warranty with respect to Capital One, its Subsidiaries,
Merger Sub or their respective businesses, operations, assets, liabilities, conditions (financial or
otherwise) or prospects, and Capital One and Merger Sub hereby disclaim any such other
representations or warranties. In particular, without limiting the foregoing disclaimer, neither
Capital One nor Merger Sub nor any other person makes or has made any representation or
warranty to Discover or any of its Affiliates or representatives with respect to (i) any financial
projection, forecast, estimate, budget or prospective information relating to Capital One, Merger
Sub, any of their respective Subsidiaries or their respective businesses or (ii) except for the
representations and warranties made by Capital One and Merger Sub in this Article IV, any oral
or written information presented to Discover or any of its Affiliates or representatives in the
course of their due diligence investigation of Capital One, the negotiation of this Agreement or in
the course of the transactions contemplated hereby.
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(b) Capital One and Merger Sub acknowledge and agree that neither Discover
nor any other person has made or is making any express or implied representation or warranty
other than those contained in Article III.

ARTICLE V

COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1 Conduct of Business Prior to the Effective Time. During the period from
the date of this Agreement to the Effective Time or earlier termination of this Agreement, except
as expressly contemplated or permitted by this Agreement (including as set forth in the Discover
Disclosure Schedule or the Capital One Disclosure Schedule), required by law or as consented to
in writing by the other party (such consent not to be unreasonably withheld, conditioned or
delayed), Discover and Capital One shall, and shall cause each of its Subsidiaries to, (a) use
reasonable best efforts to conduct its business in the ordinary course in all material respects and
(b) use reasonable best efforts to maintain and preserve intact its business organization,
employees and advantageous business relationships.

5.2 Discover Forbearances. During the period from the date of this
Agreement to the Effective Time or earlier termination of this Agreement, except as set forth in
the Discover Disclosure Schedule, as expressly contemplated or permitted by this Agreement or
as required by law, Discover shall not, and shall not permit any of its Subsidiaries to, without the
prior written consent of Capital One (such consent not to be unreasonably withheld, conditioned
or delayed):

(a) other than (i) federal funds and Federal Home Loan Bank borrowings, (ii)
borrowings pursuant to the Bank Term Funding Program or Discount Window, (iii) entry into
repurchase agreements, (iv) deposits (including brokered deposits), (v) purchases of federal
funds, (vi) asset securitizations, (vii) sales of certificates of deposit, (viii) capitalized leases and
(ix) 1ssuances of letters of credit, in each case, in the ordinary course of business consistent with
past practice, incur any indebtedness for borrowed money (other than indebtedness of Discover
or any of its wholly-owned Subsidiaries to Discover or any of its wholly-owned Subsidiaries), or
assume, guarantee, endorse or otherwise as an accommodation become responsible for the
obligations of any other individual, corporation or other entity;

(b) (1) adjust, split, combine or reclassify any capital stock;

(11) make, declare, pay or set a record date for any dividend, or any
other distribution on, or directly or indirectly redeem, purchase or otherwise acquire, any
shares of its capital stock or other equity or voting securities or any securities or
obligations convertible (whether currently convertible or convertible only after the
passage of time or the occurrence of certain events) or exchangeable into or exercisable
for any shares of its capital stock or other equity or voting securities, including any
Discover Securities or Discover Subsidiary Securities, except, in each case, (A) regular
quarterly cash dividends by Discover at a rate not in excess of $0.700 per share of
Discover Common Stock, (B) dividends paid by any of the Subsidiaries of Discover to
Discover or any of its wholly-owned Subsidiaries, (C) dividends provided for and paid on
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Discover Preferred Stock in accordance with the terms of such Discover Preferred Stock
or (D) the acceptance of shares of Discover Common Stock for withholding Taxes
incurred in connection with the vesting or settlement of Discover RSU Awards or
Discover PSU Awards, in each case, in accordance with past practice and the terms of the
applicable award agreements;

(iii))  grant any stock options, stock-appreciation rights, restricted stock
units, performance stock units, phantom stock units, restricted shares or other equity-
based awards or interests, or grant any person any right to acquire any Discover
Securities or Discover Subsidiary Securities; or

(iv)  issue, sell, transfer, encumber or otherwise permit to become
outstanding any shares of capital stock or voting securities or equity interests or securities
convertible (whether currently convertible or convertible only after the passage of time of
the occurrence of certain events) or exchangeable into, or exercisable for, any shares of
its capital stock or other equity or voting securities, including any Discover Securities or
Discover Subsidiary Securities, or any options, warrants, or other rights of any kind to
acquire any shares of capital stock or other equity or voting securities, including any
Discover Securities or Discover Subsidiary Securities, except pursuant to the settlement
of Discover RSU Awards or Discover PSU Awards, in each case, in accordance with the
terms of the applicable award agreements;

(c) sell, transfer, mortgage, encumber or otherwise dispose of any of its
material properties or assets (including any material Intellectual Property) to any individual,
corporation or other entity other than a wholly-owned Subsidiary, or cancel, release or assign any
indebtedness to any such person or any claims held by any such person, in each case other than
(1) in the ordinary course of business, (ii) cancellation, abandonment, lapse or expiry in the
ordinary course of business of any Intellectual Property owned by Discover or its Subsidiaries
that is not material to any of their businesses and (ii1) grants of non-exclusive licenses to
Intellectual Property in the ordinary course of business;

(d) except for foreclosure or acquisitions of control in a fiduciary or similar
capacity or in satisfaction of debts previously contracted in good faith in the ordinary course of
business, make any material investment in or acquisition of (whether by purchase of stock or
securities, contributions to capital, property transfers, merger or consolidation, or formation of a
joint venture or otherwise) any other person or the property or assets of any other person, in each
case other than a wholly-owned Subsidiary of Discover;

(e) (1) terminate, materially amend, or waive any material provision of, any
Discover Contract, or make any change in any instrument or agreement governing the terms of
any of its securities, other than in the ordinary course of business without material adverse
changes of terms with respect to Discover or (ii) enter into any contract that would constitute a
Discover Contract of the type described in Section 3.14(a)(ii), (ii1), (iv), (vi), (vii) or (xi) if it
were in effect on the date of this Agreement (other than normal renewals of contracts or
replacement of substantially similar services in the ordinary course of business without material
adverse changes of terms with respect to Discover);
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6y} except as required under applicable law or the terms of any Discover
Benefit Plan existing as of the date hereof, as applicable, (i) enter into, establish, adopt,
materially amend or terminate any Discover Benefit Plan, or any arrangement that would be a
Discover Benefit Plan if in effect on the date hereof, other than (x) in the ordinary course of
business consistent with past practice and (y) with respect to Discover Benefit Plans that are
health and welfare plans, as would not reasonably be expected to materially increase the cost of
providing benefits under any such Discover Benefit Plan, (ii) increase the compensation or
benefits payable to any current or former employee, officer, director or individual contractor or
consultant, other than increases in annual base salary or wages in the ordinary course of business
consistent with past practice and within the limitations set forth in Section 5.2(f) of the Discover
Disclosure Schedule, (iii) accelerate the vesting of any equity-based awards or other
compensation, (iv) enter into any new, or amend any existing, employment, severance, change in
control, retention, collective bargaining agreement or similar agreement or arrangement, other
than the entry into offer letters in the ordinary course of business consistent with past practice
that do not provide for enhanced or change in control severance (other than within the
limitations on participation in the Discover Change in Control Severance Policy set forth in
Section 5.2(f) of the Discover Disclosure Schedule), (v) fund any rabbi trust or similar
arrangement or in any other way secure the payment of compensation or benefits under any
Discover Benefit Plan, (vi) terminate the employment of any employee at the level of Executive
Vice President or above, other than for cause, (vii) hire any employee at the level of Senior Vice
President or above or any individual independent contractor with annual compensation of
$250,000 or more (other than as a replacement hire receiving substantially similar annual
compensation and with terms consistent with and subject to the limitations on participation in the
Discover Change in Control Severance Policy set forth in Section 5.2(f) of the Discover
Disclosure Schedule), or (viii) promote, change the employee level, grade or title of or otherwise
materially alter the role of any employee to the level of Senior Vice President or above or any
individual independent contractor with annual compensation of $250,000 or more (unless such
action (x) is to fill a vacant position (in lieu of a replacement hire) with substantially similar
annual compensation as the individual being replaced and with the terms of such promotion to be
consistent with and subject to the limitations on participation in the Discover Change in Control
Severance Policy set forth in Section 5.2(f) of the Discover Disclosure Schedule or (y) does not
affect the individual’s compensation or benefits);

(2) settle any claim, suit, action or proceeding, other than the settlement of
any claim, suit, action or proceeding involving a monetary payment by Discover or its
Subsidiaries in an amount not to exceed $10,000,000 individually or $50,000,000, in excess of
current reserves as of the date of this Agreement, in the aggregate and which does not involve
any injunctive relief against, or any finding or admission of any violation of law or wrongdoing
by, and would not impose any material restriction on, or create any precedent that would be
materially adverse to, Discover or its Subsidiaries or the Surviving Entity or its Subsidiaries;

(h) take any action or knowingly fail to take any action where such action or
failure to act could reasonably be expected to prevent the Mergers, taken together, from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code;

(1) amend the Discover Charter, the Discover Bylaws or comparable
governing documents of its Subsidiaries that are “significant Subsidiaries”;
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) merge or consolidate itself or any of its “significant Subsidiaries” with any
other person, or restructure, reorganize or completely or partially liquidate or dissolve it or any
of its “significant Subsidiaries”;

(k) other than in prior consultation with Capital One, materially restructure or
materially change its investment securities or derivatives portfolio or its interest rate exposure,
through purchases, sales or otherwise, or the manner in which the portfolio is classified or
reported;

) implement or adopt any material change in its accounting principles,
practices or methods, other than as may be required by GAAP;

(m)  enter into any new material line of business or business operations, or
abandon or discontinue any existing material line of business or business operations, or change
in any material respect its lending, investment, underwriting, risk and asset liability management
and other banking and operating, hedging, securitization and servicing policies (including any
change in the maximum ratio or similar limits as a percentage of its capital exposure applicable
with respect to its loan portfolio or any segment thereof), except as required by applicable law,
regulation or policies imposed by any Governmental Entity;

(n) make, or commit to make, any capital expenditures that exceed
$10,000,000 individually or $30,000,000 in the aggregate, other than as set forth in Discover’s
capital expenditure budget set forth in Section 5.2(n) of the Discover Disclosure Schedule;

(0) make, change or revoke any material Tax election, change an annual Tax
accounting period, adopt or change any material Tax accounting method, file any material
amended Tax Return, enter into any closing agreement with respect to a material amount of
Taxes, or settle any material Tax claim, audit, assessment or dispute or surrender any material
right to claim a refund of Taxes;

(p) knowingly take any action that is intended to or would reasonably be
likely to adversely affect or materially delay the ability of Discover or its Subsidiaries to obtain
any necessary approvals of any Governmental Entity required for the transactions contemplated
hereby or by the Bank Merger Agreement or the Requisite Discover Vote or to perform its
covenants and agreements under this Agreement or the Bank Merger Agreement or to
consummate the transactions contemplated hereby or thereby; or

(q) agree to take, make any commitment to take, or adopt any resolutions of
its Board of Directors or similar governing body in support of, any of the actions prohibited by
this Section 5.2.

53 Capital One Forbearances. During the period from the date of this
Agreement to the Effective Time or earlier termination of this Agreement, except as set forth in
the Capital One Disclosure Schedule, as expressly contemplated or permitted by this Agreement
or as required by law, Capital One shall not, and shall not permit any of its Subsidiaries to,
without the prior written consent of Discover (such consent not to be unreasonably withheld,
conditioned or delayed):
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(a) amend the Capital One Charter or the Capital One Bylaws in a manner
that would adversely affect the holders of Discover Common Stock, or adversely affect the
holders of Discover Common Stock relative to other holders of Capital One Common Stock;

(b) adjust, split, combine or reclassify any capital stock of Capital One;

(c) make, declare, pay or set a record date for any dividend, or any other
distribution on, any shares of its capital stock or other equity or voting securities or any securities
or obligations convertible (whether currently convertible or convertible only after the passage of
time or the occurrence of certain events) or exchangeable into or exercisable for any shares of its
capital stock or other equity or voting securities, except, in each case, (A) regular quarterly cash
dividends by Capital One at a rate not in excess of $0.600 per share of Capital One Common
Stock, (B) dividends paid by any of the Subsidiaries of Capital One to Capital One or any of its
wholly-owned Subsidiaries, (C) dividends provided for and paid on Capital One Preferred Stock
in accordance with the terms of such Capital One Preferred Stock or (D) the acceptance of shares
of Capital One Common Stock as payment for the exercise price of stock options or for
withholding Taxes incurred in connection with the exercise of stock options or the vesting or
settlement of equity compensation awards, in each case, in accordance with past practice and the
terms of the applicable award agreements;

(d) take any action or knowingly fail to take any action where such action or
failure to act could reasonably be expected to prevent the Mergers, taken together, from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code;

(e) knowingly take any action that is intended to or would reasonably be
likely to adversely affect or materially delay the ability of Capital One or its Subsidiaries to
obtain any necessary approvals of any Governmental Entity required for the transactions
contemplated hereby or by the Bank Merger Agreement or the Requisite Capital One Vote or to
perform its covenants and agreements under this Agreement or the Bank Merger Agreement or to
consummate the transactions contemplated hereby or thereby; or

® agree to take, make any commitment to take, or adopt any resolutions of
its Board of Directors or similar governing body in support of, any of the actions prohibited by
this Section 5.3.
ARTICLE VI
ADDITIONAL AGREEMENTS

6.1 Regulatory Matters.

(a) Promptly after the date of this Agreement, Capital One and Discover shall
prepare and file with the SEC the Joint Proxy Statement, and Capital One shall prepare and file
with the SEC the S-4, in which the Joint Proxy Statement will be included as a prospectus.
Capital One and Discover, as applicable, shall use reasonable best efforts to make such filings
within forty-five (45) days of the date of this Agreement. Each of Capital One and Discover
shall use its reasonable best efforts to have the S-4 declared effective under the Securities Act as
promptly as practicable after such filings, and Capital One and Discover shall thereafter mail or
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deliver the Joint Proxy Statement to their respective stockholders. Capital One shall also use its
reasonable best efforts to obtain all necessary state securities law or “Blue Sky” permits and
approvals required to carry out the transactions contemplated by this Agreement, and Discover
shall furnish all information concerning Discover and the holders of Discover Common Stock
and Discover Preferred Stock as may be reasonably requested in connection with any such
action.

(b) The parties hereto shall cooperate with each other and use their reasonable
best efforts to (i) promptly prepare and file all necessary documentation to effect all applications,
notices, petitions and filings (and in the case of the applications, notices, petitions and filings in
respect of the Requisite Regulatory Approvals, use their reasonable best efforts to make such
filings within thirty (30) days of the date of this Agreement), (ii) obtain as promptly as
practicable all permits, consents, approvals and authorizations of all third parties and
Governmental Entities which are necessary or advisable to consummate the transactions
contemplated by this Agreement (including the Mergers and the Bank Merger), and comply with
the terms and conditions of all such permits, consents, approvals and authorizations of all such
Governmental Entities and (iii) contest, defend and appeal any action or proceeding by a
Governmental Entity (other than a bank regulatory agency), whether judicial or administrative,
challenging this Agreement or the consummation of the Mergers and the transactions
contemplated hereby. Capital One and Discover shall have the right to review in advance, and,
unless not practicable, each will consult the other on, and give reasonable time to comment on, in
each case subject to applicable laws relating to the exchange of information, any filing made
with, or written materials submitted to, any third party or any Governmental Entity in connection
with the transactions contemplated by this Agreement. In exercising the foregoing right, each of
the parties hereto shall act reasonably and as promptly as practicable. The parties hereto agree
that they will consult with each other with respect to the obtaining of all permits, consents,
approvals and authorizations of all third parties and Governmental Entities necessary or
advisable to consummate the transactions contemplated by this Agreement and each party will
keep the other apprised of the status of matters relating to completion of the transactions
contemplated herein. Each party shall consult with the other in advance of any meeting or
conference with any Governmental Entity in connection with the transactions contemplated by
this Agreement and, to the extent permitted by such Governmental Entity, give the other party
and/or its counsel the opportunity to attend and participate in such meetings and conferences, in
each case subject to applicable law. As used in this Agreement, the term “Requisite Regulatory
Approvals” shall mean all regulatory authorizations, consents, orders and approvals (and the
expiration or termination of all statutory waiting periods in respect thereof) (i) from the Federal
Reserve Board and the OCC or (i1) as set forth in Section 3.4 or Section 4.4, that are necessary to
consummate the transactions contemplated by this Agreement (including the Mergers and the
Bank Merger) or those the failure of which to be obtained would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on the Surviving Entity.

(©) Each party shall use its reasonable best efforts to respond to any request
for information and resolve any objection that may be asserted by any Governmental Entity with
respect to this Agreement or the transactions contemplated hereby. Notwithstanding the
foregoing, nothing contained herein shall be deemed to require Capital One or Discover or any of
their respective Subsidiaries, and neither Capital One nor Discover nor any of their respective
Subsidiaries shall be permitted (without the written consent of the other party), to take any
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action, or commit to take any action, or agree to any condition or restriction, in connection with
obtaining the foregoing permits, consents, approvals and authorizations of Governmental Entities
that would reasonably be expected to have a material adverse effect on the Surviving Entity and
its Subsidiaries, taken as a whole, after giving effect to the Mergers (a “Materially Burdensome
Regulatory Condition™).

(d) Capital One and Discover shall, upon request, furnish each other with all
information concerning themselves, their Subsidiaries, directors, officers and stockholders and
such other matters as may be reasonably necessary or advisable in connection with the Joint
Proxy Statement, the S-4 or any other statement, filing, notice or application made by or on
behalf of Capital One, Discover or any of their respective Subsidiaries to any Governmental
Entity in connection with the Mergers, the Bank Merger and the other transactions contemplated
by this Agreement.

(e) Capital One and Discover shall promptly advise each other upon receiving
any material substantive communication from any Governmental Entity relating to any Requisite
Regulatory Approval or other approval or clearance of any Governmental Entity being sought in
connection with the transactions contemplated by this Agreement and/or the Bank Merger
Agreement. For the avoidance of doubt, Section 9.14 shall not preclude either party from
fulfilling its obligation under this Section 6.1(e) to the extent permissible under applicable law.

6.2 Access to Information; Confidentiality.

(a) Upon reasonable notice and subject to applicable laws, each of Capital
One and Discover, for the purposes of verifying the representations and warranties of the other
and preparing for the Mergers and the other matters contemplated by this Agreement, shall, and
shall cause each of their respective Subsidiaries to, afford to the officers, employees,
accountants, counsel, advisors and other representatives of the other party, access, during normal
business hours during the period prior to the Effective Time, to such properties, books, contracts,
personnel and records as reasonably requested by the other party, and each shall cooperate with
the other party in preparing to execute after the Effective Time the conversion or consolidation
of systems and business operations generally, and, during such period, each of Capital One and
Discover shall, and shall cause its respective Subsidiaries to, make available to the other party (i)
a copy of each report, schedule, registration statement and other document filed or received by it
during such period pursuant to the requirements of federal securities laws or federal or state
banking laws (other than reports or documents that Capital One or Discover, as the case may be,
is not permitted to disclose under applicable law) and (ii) such other information concerning its
business, properties and personnel as such party may reasonably request (other than reports or
documents that Capital One or Discover, as the case may be, is not permitted to disclose under
applicable law). Neither Capital One nor Discover nor any of their respective Subsidiaries shall
be required to provide access to or disclose information where such access or disclosure would
violate or prejudice the rights of Capital One’s or Discover’s, as the case may be, customers,
jeopardize the attorney-client privilege of the institution in possession or control of such
information (after giving due consideration to the existence of any common interest, joint
defense or similar agreement between the parties) or contravene any law, rule, regulation, order,
judgment, decree, fiduciary duty or binding agreement entered into prior to the date of this
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Agreement. The parties hereto will make appropriate substitute disclosure arrangements under
circumstances in which the restrictions of the preceding sentence apply.

(b) Each of Capital One and Discover shall hold all information furnished by
or on behalf of the other party or any of such party’s Subsidiaries or representatives pursuant to
Section 6.2(a) in confidence to the extent required by, and in accordance with, the provisions of
the confidentiality agreement, dated November 23, 2023 between Capital One Services, LLC and
Discover (the “Confidentiality Agreement”).

(c) No investigation by either of the parties or their respective representatives
shall affect or be deemed to modify or waive the representations and warranties of the other set
forth herein. Nothing contained in this Agreement shall give either party, directly or indirectly,
the right to control or direct the operations of the other party prior to the Effective Time. Prior to
the Effective Time, each party shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over its and its Subsidiaries’ respective operations.

6.3 Stockholders” Approvals. Each of Capital One and Discover shall call a
meeting of its stockholders (the “Capital One Meeting” and the “Discover Meeting,”
respectively) to be held as soon as reasonably practicable after the S-4 is declared effective, for
the purpose of obtaining (a) the Requisite Discover Vote and the Requisite Capital One Vote
required in connection with this Agreement and the Merger and (b) if so desired and mutually
agreed, a vote upon other matters of the type customarily brought before a meeting of
stockholders in connection with the approval of a merger agreement or the transactions
contemplated thereby, and each of Discover and Capital One shall use its reasonable best efforts
to cause such meetings to occur as soon as reasonably practicable and on the same date. Each of
Capital One and Discover and their respective Boards of Directors shall use its reasonable best
efforts to obtain from the stockholders of Capital One and Discover, as applicable, the Requisite
Capital One Vote and the Requisite Discover Vote, as applicable, including by communicating to
the respective stockholders of Capital One and Discover its respective recommendation (and
including such recommendation in the Joint Proxy Statement) that, in the case of Capital One,
the stockholders of Capital One approve the Capital One Share Issuance (the “Capital One Board
Recommendation”), and in the case of Discover, the stockholders of Discover adopt this
Agreement (the “Discover Board Recommendation™). Each of Capital One and Discover and
their respective Boards of Directors shall not (i) withhold, withdraw, modify or qualify in a
manner adverse to the other party the Capital One Board Recommendation, in the case of Capital
One, or the Discover Board Recommendation, in the case of Discover, (ii) fail to make the
Capital One Board Recommendation, in the case of Capital One, or the Discover Board
Recommendation, in the case of Discover, in the Joint Proxy Statement, (iii) adopt, approve,
recommend or endorse an Acquisition Proposal or publicly announce an intention to adopt,
approve, recommend or endorse an Acquisition Proposal, (iv) fail to publicly and without
qualification (A) recommend against any Acquisition Proposal or (B) reaftirm the Capital One
Board Recommendation, in the case of Capital One, or the Discover Board Recommendation, in
the case of Discover, in each case within ten (10) business days (or such fewer number of days as
remains prior to the Capital One Meeting or the Discover Meeting, as applicable) after an
Acquisition Proposal is made public or any request by the other party to do so, or (v) publicly
propose to do any of the foregoing (any of the foregoing a “Recommendation Change”).
However, subject to Section 8.1 and Section 8.2, if the Board of Directors of Capital One or
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Discover, after receiving the advice of its outside counsel and, with respect to financial matters,
its financial advisors, determines in good faith that it would more likely than not result in a
violation of its fiduciary duties under applicable law to make or continue to make the Capital
One Board Recommendation or the Discover Board Recommendation, as applicable, such Board
of Directors may, in the case of Capital One, prior to the receipt of the Requisite Capital One
Vote, and in the case of Discover, prior to the receipt of the Requisite Discover Vote, submit this
Agreement to its stockholders without recommendation (although the resolutions approving this
Agreement as of the date hereof may not be rescinded or amended), in which event such Board
of Directors may communicate the basis for its lack of a recommendation to its stockholders in
the Joint Proxy Statement or an appropriate amendment or supplement thereto to the extent
required by law; provided that such Board of Directors may not take any actions under this
sentence unless it (A) gives the other party at least three (3) business days’ prior written notice of
its intention to take such action and a reasonable description of the event or circumstances giving
rise to its determination to take such action (including, in the event such action is taken in
response to an Acquisition Proposal, the latest material terms and conditions of, and the identity
of the third party making, any such Acquisition Proposal, or any amendment or modification
thereof, or describe in reasonable detail such other event or circumstances) and (B) at the end of
such notice period, takes into account any amendment or modification to this Agreement
proposed by the other party and, after receiving the advice of its outside counsel and, with
respect to financial matters, its financial advisors, determines in good faith that it would
nevertheless more likely than not result in a violation of its fiduciary duties under applicable law
to make or continue to make the Capital One Board Recommendation or Discover Board
Recommendation, as the case may be. Any material amendment to any Acquisition Proposal
will be deemed to be a new Acquisition Proposal for purposes of this Section 6.3 and will require
a new notice period as referred to in this Section 6.3. Capital One or Discover shall adjourn or
postpone the Capital One Meeting or the Discover Meeting, as the case may be, if, as of the time
for which such meeting is originally scheduled there are insufficient shares of Capital One
Common Stock or Discover Common Stock, as the case may be, represented (either in person or
by proxy) to constitute a quorum necessary to conduct the business of such meeting, or if on the
date of such meeting Discover or Capital One, as applicable, has not received proxies
representing a sufficient number of shares necessary to obtain the Requisite Discover Vote or the
Requisite Capital One Vote; provided that the date of the Capital One Meeting or the Discover
Meeting, as applicable, is not postponed or adjourned more than twice and in each case for more
than an aggregate of 15 days in connection with any one postponement or adjournment or more
than an aggregate of 30 days from the original date of the applicable meeting in reliance on the
preceding sentence (excluding any adjournments or postponements required by applicable law).
Notwithstanding anything to the contrary herein, unless this Agreement has been terminated in
accordance with its terms, (x) the Capital One Meeting shall be convened and the Capital One
Share Issuance shall be submitted to the stockholders of Capital One at the Capital One Meeting
and (y) the Discover Meeting shall be convened and this Agreement shall be submitted to the
stockholders of Discover at the Discover Meeting, and nothing contained herein shall be deemed
to relieve either Capital One or Discover of such obligation. As used in this Agreement,
“Acquisition Proposal” shall mean, with respect to Capital One or Discover, as applicable, other
than the transactions contemplated by this Agreement, any offer, inquiry or proposal relating to,
or any third party indication of interest in, (i) any acquisition or purchase, direct or indirect, of
twenty-five percent (25%) or more of the consolidated assets of a party and its Subsidiaries or
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twenty-five percent (25%) or more of any class of equity or voting securities of a party or its
Subsidiaries whose assets, individually or in the aggregate, constitute twenty-five percent (25%)
or more of the consolidated assets of the party, (ii) any tender offer (including a self-tender offer)
or exchange offer that, if consummated, would result in such third party beneficially owning
twenty-five percent (25%) or more of any class of equity or voting securities of a party or its
Subsidiaries whose assets, individually or in the aggregate, constitute twenty-five percent (25%)
or more of the consolidated assets of the party, or (iii) a merger, consolidation, share exchange,
business combination, reorganization, recapitalization, liquidation, dissolution or other similar
transaction involving a party or its Subsidiaries whose assets, individually or in the aggregate,
constitute twenty-five percent (25%) or more of the consolidated assets of the party.

6.4  Legal Conditions to Merger. Subject in all respects to Section 6.1 of this
Agreement, each of Capital One and Discover shall, and shall cause its Subsidiaries to, use their
reasonable best efforts (a) to take, or cause to be taken, all actions necessary, proper or advisable
to comply promptly with all legal requirements that may be imposed on such party or its
Subsidiaries with respect to the Mergers and the Bank Merger and, subject to the conditions set
forth in Article VII hereof, to consummate the transactions contemplated by this Agreement, and
(b) to obtain (and to cooperate with the other party to obtain) any material consent, authorization,
order or approval of, or any exemption by, any Governmental Entity and any other third party
that is required to be obtained by Discover or Capital One or any of their respective Subsidiaries
in connection with the Mergers, the Bank Merger and the other transactions contemplated by this
Agreement.

6.5  Stock Exchange Listing. Capital One shall cause the shares of Capital
One Common Stock to be issued in the Merger to be approved for listing on the NYSE, subject
to official notice of issuance, prior to the Effective Time.

6.6 Employee Matters.

(a) Capital One shall, and shall cause each of its Subsidiaries to, for the one-
year period following the Effective Time, maintain for the each employee of Discover and any of
its Subsidiaries as of the Effective Time who remains so employed immediately following the
Effective Time (the “Continuing Employees™), for so long as they are employed by the Surviving
Entity following the Effective Time (i) base salary or wages (as applicable) that is no less
favorable than that provided to the Continuing Employee as of immediately prior to the Effective
Time, (ii) target annual cash incentive compensation and target long-term incentive
compensation opportunities that are no less favorable in the aggregate to the aggregate target
annual cash incentive compensation and target long-term incentive compensation opportunities
provided to the Continuing Employee as of immediately prior to the Effective Time, (iii)
employee benefits (other than severance) that are substantially comparable in the aggregate to
the employee benefits (other than severance) provided by Discover to the Continuing Employees
as of immediately prior to the Effective Time, and (iv) severance benefits no less favorable than
the severance benefits provided to the Continuing Employees under the plans listed in Section
6.6(a) of the Discover Disclosure Schedule.

(b) With respect to any Capital One Benefit Plans in which any Continuing
Employees become eligible to participate on or after the Effective Time, Capital One shall, and
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shall cause each of its Subsidiaries to: (i) waive all pre-existing conditions, exclusions and
waiting periods with respect to participation and coverage requirements applicable to such
employees and their eligible dependents under any such Capital One Benefit Plans that provide
health care benefits, except to the extent such pre-existing conditions, exclusions or waiting
periods would apply under the analogous Discover Benefit Plan, (ii) use commercially
reasonable efforts to provide each such employee and their eligible dependents with credit for
any co-payments or coinsurance and deductibles paid prior to the Effective Time under a Capital
One Benefit Plan that provides health care benefits, to the same extent that such credit was given
under the analogous Discover Benefit Plan prior to the Effective Time, in satisfying any
applicable deductible, co-payment, coinsurance or maximum out-of-pocket requirements under
any such Capital One Benefit Plan, and (iii) use commercially reasonable efforts to recognize all
service of such employees with Discover and its Subsidiaries for purposes of eligibility to
participate, vesting and levels of benefits in any such Capital One Benefit Plan to the same extent
that such service was taken into account under the analogous Discover Benefit Plan prior to the
Effective Time; provided, that the foregoing service recognition shall not apply (A) to the extent
it would result in a duplication of benefits for the same period of service, (B) for purposes of any
pension plan or (C) for purposes of any benefit plan that is a frozen plan or provides
grandfathered benefits.

(©) If requested by Capital One in writing delivered to Discover not less than
twenty (20) business days before the Closing Date, the Board of Directors of Discover (or the
appropriate committee thereof) shall adopt resolutions and take such corporate action as is
necessary or appropriate to terminate the Discover 401(k) Plan (the “Discover 401(k) Plan”™),
effective as of the day prior to the Closing Date and contingent upon the occurrence of the
Effective Time. If Capital One requests that the Discover 401(k) Plan be terminated,

(1) Discover shall provide Capital One with evidence that such plan has been terminated (the
form and substance of which shall be subject to reasonable review and comment by Capital
One)not later than five (5) days immediately preceding the Closing Date and (ii) the Continuing
Employees shall be eligible to participate, effective as of the Effective Time, in a 401(k) plan
sponsored or maintained by Capital One or one of its Subsidiaries (the “Capital One 401(k)
Plan”). Capital One and Discover shall take all actions as may be required, including
amendments to the Discover 401(k) Plan and/or the Capital One 401(k) Plan, to permit the
Continuing Employees to make rollover contributions to the Capital One 401(k) Plan of “eligible
rollover distributions” (within the meaning of Section 401(a)(31) of the Code) in the form of
cash, notes (in the case of loans) or a combination thereof.

(d) Effective as of the Effective Time, Capital One shall, or shall cause one of
its Subsidiaries to, assume and honor the Discover Benefit Plans in accordance with their terms,
it being understood that this sentence shall not be construed to limit the ability of Capital One or
any of its Subsidiaries or Affiliates to amend or terminate any Discover Benefit Plan in
accordance with its terms.

(e) Following the date hereof, Discover and Capital One shall, and shall cause
their respective Affiliates to, cooperate and use good faith efforts in all matters reasonably
necessary for employee, compensation and benefits integration, including exchanging
information and data relating to employees, organizational structure, compensation and
employee benefits, and distributing communications to the employees of Discover and its
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Affiliates. Prior to the Closing, Capital One shall be provided the opportunity to review and
comment on any broad-based or otherwise material employee notices or communication
materials (including website postings) regarding the transactions contemplated by this
Agreement from Discover or its Affiliates to the employees of Discover and its Affiliates,
including broad-based or otherwise material notices or communication materials with respect to
employment, compensation or benefits matters addressed in this Agreement or related, directly
or indirectly, to the transactions contemplated by this Agreement or employment after the
Closing prepared by Discover or its Affiliates prior to their distribution, and Discover and its
Affiliates shall reflect any reasonable comments promptly received from Capital One.

® Nothing in this Agreement shall confer upon any employee, officer,
director or consultant of Capital One or Discover or any of their Subsidiaries or Affiliates any
right to continue in the employ or service of the Surviving Entity, Discover, Capital One or any
Subsidiary or Affiliate thereof, or shall interfere with or restrict in any way the rights of the
Surviving Entity, Discover, Capital One or any Subsidiary or Affiliate thereof to discharge or
terminate the services of any employee, officer, director or consultant of the Surviving Entity,
Discover, Capital One or any of their Subsidiaries or Affiliates at any time for any reason
whatsoever, with or without cause. Nothing in this Agreement shall be deemed to (i) establish,
amend, or modify any Discover Benefit Plan, Capital One Benefit Plan or any other benefit or
employment plan, program, agreement or arrangement, or (ii) alter or limit the ability of the
Surviving Entity, Discover, Capital One or any of their Subsidiaries or Affiliates to amend,
modify or terminate any Discover Benefit Plan, Capital One Benefit Plan or any other benefit or
employment plan, program, agreement or arrangement after the Effective Time. Without
limiting the generality of Section 9.11, nothing in this Section 6.6, express or implied, is intended
to or shall confer upon any person, including any current or former employee, officer, director or
consultant of the Surviving Entity, Discover, Capital One or any of their Subsidiaries or
Affiliates, any right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.

6.7 Indemnification; Directors’ and Officers’ Insurance.

(a) From and after the Effective Time, the Surviving Entity shall indemnify
and hold harmless and shall advance expenses as incurred, in each case to the extent (subject to
applicable law) such persons are indemnified as of the date of this Agreement by Discover
pursuant to the Discover Charter, the Discover Bylaws, the governing or organizational
documents of any Subsidiary of Discover and any indemnification agreements in existence as of
the date hereof and disclosed in Section 6.7(a) of the Discover Disclosure Schedule, each present
and former director, officer or employee of Discover and its Subsidiaries (in each case, when
acting in such capacity) (collectively, the “Discover Indemnified Parties’) against any costs or
expenses (including reasonable attorneys’ fees), judgments, fines, losses, damages or liabilities
incurred in connection with any threatened or actual claim, action, suit, proceeding or
investigation, whether civil, criminal, administrative or investigative, whether arising before or
after the Effective Time, arising out of or pertaining to the fact that such person is or was a
director, officer or employee of Discover or any of its Subsidiaries and pertaining to matters or
facts existing or occurring at or prior to the Effective Time, including the transactions
contemplated by this Agreement; provided, that in the case of advancement of expenses, any
Discover Indemnified Party to whom expenses are advanced provides an undertaking to repay
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such advances if it is ultimately determined that such Discover Indemnified Party is not entitled
to indemnification.

(b) For a period of six (6) years after the Effective Time, the Surviving Entity
shall cause to be maintained in effect the current policies of directors’ and officers’ liability
insurance maintained by Discover (provided, that the Surviving Entity may substitute therefor
policies with a substantially comparable insurer of at least the same coverage and amounts
containing terms and conditions that are no less advantageous to the insured) with respect to
claims against the present and former officers and directors of Discover and any of its
Subsidiaries arising from facts or events which occurred at or before the Effective Time;
provided, however, that the Surviving Entity shall not be obligated to expend, on an annual basis,
an amount in excess of 300% of the current annual premium paid as of the date hereof by
Discover for such insurance (the “Premium Cap”), and if such premiums for such insurance
would at any time exceed the Premium Cap, then the Surviving Entity shall cause to be
maintained policies of insurance which, in the Surviving Entity’s good faith determination,
provide the maximum coverage available at an annual premium equal to the Premium Cap. In
lieu of the foregoing, Capital One or Discover, in consultation with, but only upon the consent of
Capital One, may (and at the request of Capital One, Discover shall use its reasonable best
efforts to) obtain at or prior to the Effective Time a six (6)-year “tail” policy under Discover’s
existing directors’ and officers’ insurance policy providing equivalent coverage to that described
in the preceding sentence if and to the extent that the same may be obtained for an amount that,
in the aggregate, does not exceed the Premium Cap.

(c) The provisions of this Section 6.7 shall survive the Effective Time and are
intended to be for the benefit of, and shall be enforceable by, each Discover Indemnified Party
and his or her heirs and representatives, each of whom shall be express third-party beneficiaries
of this Section 6.7. If the Surviving Entity or any of its successors or assigns (i) consolidates
with or merges into any other person and is not the continuing or surviving entity of such
consolidation or merger, or (ii) transfers all or substantially all of its assets or deposits to any
other person or engages in any similar transaction, then in each such case, the Surviving Entity
will cause proper provision to be made so that the successors and assigns of the Surviving Entity
will expressly assume the obligations set forth in this Section 6.7. The obligations of the
Surviving Entity or any of its successors under this Section 6.7 shall not be terminated or
modified after the Effective Time in a manner so as to adversely affect any Discover Indemnified
Party or any other person entitled to the benefit of this Section 6.7 without the prior written
consent of the affected Discover Indemnified Party or affected person.

6.8  Additional Agreements. In case at any time after the Effective Time any
further action is necessary or desirable to carry out the purposes of this Agreement (including
any merger between a Subsidiary of Capital One, on the one hand, and a Subsidiary of Discover,
on the other hand) or to vest the Surviving Entity with full title to all properties, assets, rights,
approvals, immunities and franchises of any of the parties to the Mergers or the Bank Merger,
the proper officers and directors of each party to this Agreement and their respective Subsidiaries
shall take all such necessary action as may be reasonably requested by Capital One.

6.9 Advice of Changes. Capital One and Discover shall each promptly advise
the other party of any effect, change, event, circumstance, condition, occurrence or development
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(1) that has had or would reasonably be expected to have, either individually or in the aggregate,
a Material Adverse Effect on it or (ii) that it believes would or would reasonably be expected to
cause or constitute a material breach of any of its representations, warranties, obligations,
covenants or agreements contained herein that reasonably could be expected to give rise,
individually or in the aggregate, to the failure of a condition in Article VII; provided, that any
failure to give notice in accordance with the foregoing with respect to any breach shall not be
deemed to constitute a violation of this Section 6.9 or the failure of any condition set forth in
Section 7.2 or 7.3 to be satisfied, or otherwise constitute a breach of this Agreement by the party
failing to give such notice, in each case unless the underlying breach would independently result
in a failure of the conditions set forth in Section 7.2 or 7.3 to be satisfied; and provided, further,
that the delivery of any notice pursuant to this Section 6.9 shall not cure any breach of, or
noncompliance with, any other provision of this Agreement or limit the remedies available to the
party receiving such notice.

6.10 Dividends. After the date of this Agreement, each of Capital One and
Discover shall coordinate with the other the declaration of any dividends in respect of Capital
One Common Stock and Discover Common Stock and the record dates and payment dates
relating thereto, it being the intention of the parties hereto that holders of Discover Common
Stock shall not receive two dividends, or fail to receive one dividend, in any quarter with respect
to their shares of Discover Common Stock and any shares of Capital One Common Stock any
such holder receives in exchange therefor in the Merger.

6.11  Stockholder Litigation. Each party shall give the other party prompt
notice of any stockholder litigation against such party or its directors or officers relating to the
transactions contemplated by this Agreement. Each party shall give the other party the
opportunity to participate (at the other party’s expense) in the defense or settlement of any such
litigation. Each party shall give the other party the right to review and comment on all filings or
responses to be made in connection with any such litigation, and will in good faith take such
comments into account. No party shall agree to settle any such litigation without the other
party’s prior written consent, which consent shall not be unreasonably withheld, conditioned or
delayed; provided, that a party shall not be obligated to consent to any settlement which does not
include a full release of such party and its Affiliates or which imposes an injunction or other
equitable relief after the Effective Time upon the Surviving Entity or any of its Affiliates.

6.12 Board Representation. Capital One shall take all appropriate action so
that, as of the Effective Time, the number of directors constituting the Board of Directors of
Capital One shall be increased by three (3) for a total of fifteen (15) directors, and three (3)
current directors of Discover, determined by mutual agreement of Discover and Capital One,
shall be appointed to the Board of Directors of Capital One (the “Discover Directors”).

6.13  Acquisition Proposals.

(a) Each party agrees that it will not, will cause each of its Subsidiaries not to
and will cause its and their respective officers, directors and employees not to, and will use its
reasonable best efforts to cause its agents, advisors and representatives (collectively,
“Representatives”) not to, directly or indirectly, (i) initiate, solicit, knowingly encourage or
knowingly facilitate any inquiries or proposals with respect to any Acquisition Proposal, (ii)
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engage or participate in any negotiations with any person concerning any Acquisition Proposal,
(ii1) provide any confidential or nonpublic information or data to, or have or participate in any
discussions with any person relating to any Acquisition Proposal or (iv) unless this Agreement
has been terminated in accordance with its terms, approve or enter into any term sheet, letter of
intent, commitment, memorandum of understanding, agreement in principle, acquisition
agreement, merger agreement or other agreement (whether written or oral, binding or non-
binding) (other than a confidentiality agreement referred to and entered into in accordance with
this Section 6.13) in connection with or relating to any Acquisition Proposal. Notwithstanding
the foregoing, in the event that after the date of this Agreement and prior to the receipt of the
Requisite Capital One Vote, in the case or Capital One, or the Requisite Discover Vote, in the
case of Discover, a party receives an unsolicited bona fide written Acquisition Proposal, such
party may, and may permit its Subsidiaries and its and its Subsidiaries’ Representatives to,
furnish or cause to be furnished confidential or nonpublic information or data and participate in
such negotiations or discussions with the person making the Acquisition Proposal if the Board of
Directors of such party concludes in good faith (after receiving the advice of its outside counsel,
and with respect to financial matters, its financial advisors) that failure to take such actions
would be more likely than not to result in a violation of its fiduciary duties under applicable law;
provided, that, prior to furnishing any confidential or nonpublic information permitted to be
provided pursuant to this sentence, such party shall have entered into a confidentiality agreement
with the person making such Acquisition Proposal on terms no less favorable to it than the
Confidentiality Agreement, which confidentiality agreement shall not provide such person with
any exclusive right to negotiate with such party. Each party will, and will cause its
Representatives to, immediately cease and cause to be terminated any activities, discussions or
negotiations conducted before the date of this Agreement with any person other than Discover or
Capital One, as applicable, with respect to any Acquisition Proposal. Each party will promptly
(within twenty-four (24) hours) advise the other party following receipt of any Acquisition
Proposal or any inquiry which could reasonably be expected to lead to an Acquisition Proposal,
and the substance thereof (including the terms and conditions of and the identity of the person
making such inquiry or Acquisition Proposal), will provide the other party with an unredacted
copy of any such Acquisition Proposal and any draft agreements, proposals or other materials
received in connection with any such inquiry or Acquisition Proposal, and will keep the other
party apprised of any related developments, discussions and negotiations on a current basis,
including any amendments to or revisions of the terms of such inquiry or Acquisition Proposal.
Each party shall use its reasonable best efforts to enforce any existing confidentiality or standstill
agreements to which it or any of its Subsidiaries is a party in accordance with the terms thereof.

(b) Nothing contained in this Agreement shall prevent a party or its Board of
Directors from complying with Rule 14d-9 and Rule 14e-2 under the Exchange Act with respect
to an Acquisition Proposal; provided, that such rules will in no way eliminate or modify the
effect that any action pursuant to such rules would otherwise have under this Agreement.

6.14  Public Announcements. Discover and Capital One agree that the initial
press release with respect to the execution and delivery of this Agreement shall be a release
mutually agreed to by the parties. Thereafter, each of the parties agrees that no public release or
announcement or statement concerning this Agreement or the transactions contemplated hereby
shall be issued by any party without the prior written consent of the other party (which consent
shall not be unreasonably withheld, conditioned or delayed), except (i) as required by applicable
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law or the rules or regulations of any applicable Governmental Entity or stock exchange to which
the relevant party is subject, in which case the party required to make the release or
announcement shall consult with the other party about, and allow the other party reasonable time
to comment on, such release or announcement in advance of such issuance or (ii) for such
releases, announcements or statements that are consistent with other such releases,
announcements or statements made after the date of this Agreement in compliance with this
Section 6.14.

6.15 Change of Method. Discover and Capital One shall be empowered, upon
their mutual agreement, at any time prior to the Effective Time, to change the method or
structure of effecting the transactions contemplated by this Agreement (including the provisions
of Article 1), if and to the extent they both deem such change to be necessary, appropriate or
desirable; provided, however, that no such change shall (i) alter or change the Exchange Ratio or
the number of shares of Capital One Common Stock received by holders of Discover Common
Stock in exchange for each share of Discover Common Stock or the treatment of the Discover
Preferred Stock, (ii) adversely affect the Tax treatment of Discover’s stockholders or Capital
One’s stockholders pursuant to this Agreement, (iii) adversely affect the Tax treatment of
Discover or Capital One pursuant to this Agreement or (iv) materially impede or delay the
consummation of the transactions contemplated by this Agreement in a timely manner. The
parties agree to reflect any such change in an appropriate amendment to this Agreement executed
by both parties in accordance with Section 9.1.

6.16  Restructuring Efforts. If either Discover or Capital One shall have failed
to obtain the Requisite Discover Vote or the Requisite Capital One Vote at the duly convened
Discover Meeting or Capital One Meeting, as applicable, or any adjournment or postponement
thereof, each of the parties shall in good faith use its reasonable best efforts to negotiate a
restructuring of the transactions contemplated by this Agreement (it being understood that
neither party shall have any obligation to alter or change any material terms, including the
Exchange Ratio, the treatment of the Discover Preferred Stock or the amount or kind of the
consideration to be issued to holders of the capital stock of Discover as provided for in this
Agreement or any term that would adversely affect the tax treatment of the transactions
contemplated hereby in a manner adverse to such party or its stockholders) and/or resubmit this
Agreement and the transactions contemplated hereby (or as restructured pursuant to this Section
6.16) to its respective stockholders for adoption or approval.

6.17 Takeover Statutes. None of Discover, Capital One, Mergers Sub or their
respective Boards of Directors shall take any action that would cause any Takeover Statute to
become applicable to this Agreement, the Mergers, or any of the other transactions contemplated
hereby, and each shall take all necessary steps to exempt (or ensure the continued exemption of)
the Mergers and the other transactions contemplated hereby from any applicable Takeover
Statute now or hereafter in effect. If any Takeover Statute may become, or may purport to be,
applicable to the transactions contemplated hereby, each party and the members of their
respective Boards of Directors will grant such approvals and take such actions as are necessary
so that the transactions contemplated by this Agreement may be consummated as promptly as
practicable on the terms contemplated hereby and otherwise act to eliminate or minimize the
effects of any Takeover Statute on any of the transactions contemplated by this Agreement,
including, if necessary, challenging the validity or applicability of any such Takeover Statute.
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6.18 Treatment of Discover Indebtedness. Upon the Second Effective Time,
Capital One and/or its Subsidiaries shall assume the due and punctual performance and
observance of the covenants and other obligations to be performed by Discover and/or its
Subsidiaries under the definitive documents governing the indebtedness and other instruments
related thereto of Discover and/or its Subsidiaries, and the due and punctual payment of the
principal of (and premium, if any) and interest on the notes or other instruments governed
thereby. In connection therewith, Capital One and Discover shall cooperate and use reasonable
best efforts to execute and deliver (and cause their respective Subsidiaries to execute and deliver,
if applicable) any supplemental indentures, officer’s certificates or other documents, and the
parties hereto shall cooperate and use reasonable best efforts to provide any opinion of counsel
required to make such assumption effective as of the Second Effective Time.

6.19 Exemption from Liability Under Section 16(b). Discover and Capital One
agree that, in order to most effectively compensate and retain Discover Insiders, both prior to and
after the Effective Time, it is desirable that Discover Insiders not be subject to a risk of liability
under Section 16(b) of the Exchange Act to the fullest extent permitted by applicable law in
connection with the conversion of shares of Discover Common Stock and Discover Preferred
Stock into shares of Capital One Common Stock and New Capital One Preferred Stock in the
Mergers and the conversion of Discover Equity Awards into corresponding Capital One Equity
Awards in the Merger, and for that compensatory and retentive purpose agree to the provisions
of this Section 6.19. Discover shall deliver to Capital One in a reasonably timely fashion prior to
the Effective Time accurate information regarding those officers and directors of Discover
subject to the reporting requirements of Section 16(a) of the Exchange Act (the “Discover
Insiders”), and the Board of Directors of Capital One and of Discover, or a committee of non-
employee directors thereof (as such term is defined for purposes of Rule 16b-3(d) under the
Exchange Act), shall reasonably promptly thereafter, and in any event prior to the Effective
Time, take all such steps as may be required to cause (in the case of Discover) any dispositions
of Discover Common Stock, Discover Preferred Stock or Discover Equity Awards by the
Discover Insiders, and (in the case of Capital One) any acquisitions of Capital One Common
Stock, New Capital One Preferred Stock, or Capital One Equity Awards by any Discover
Insiders who, immediately following the Mergers, will be officers or directors of the Surviving
Entity subject to the reporting requirements of Section 16(a) of the Exchange Act, in each case
pursuant to the transactions contemplated by this Agreement, to be exempt from liability
pursuant to Rule 16b-3 under the Exchange Act to the fullest extent permitted by applicable law.

6.20 Conduct of Merger Sub. Capital One shall take all actions necessary to
cause Merger Sub to perform its obligations under this Agreement.
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ARTICLE VII

CONDITIONS PRECEDENT

7.1 Conditions to Each Party’s Obligation to Effect the Merger. The
respective obligations of the parties to effect the Merger shall be subject to the satisfaction at or
prior to the Effective Time of the following conditions:

(a) Stockholder Approvals. (i) The Capital One Share Issuance shall have
been approved by the stockholders of Capital One by the Requisite Capital One Vote and (ii) this
Agreement shall have been adopted by the stockholders of Discover by the Requisite Discover
Vote.

(b) NYSE Listing. The shares of Capital One Common Stock that shall be
issuable pursuant to this Agreement shall have been authorized for listing on the NYSE, subject
to official notice of issuance.

(c) Regulatory Approvals. (i) All Requisite Regulatory Approvals shall have
been obtained and shall remain in full force and effect and all statutory waiting periods in respect
thereof shall have expired or been terminated and (ii) no such Requisite Regulatory Approval
shall have resulted in the imposition of any Materially Burdensome Regulatory Condition.

(d) S-4. The S-4 shall have become effective under the Securities Act and no
stop order suspending the effectiveness of the S-4 shall have been issued, and no proceedings for
such purpose shall have been initiated or threatened by the SEC and not withdrawn.

(e) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or Governmental Entity of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Mergers, the Bank Merger or any of the other
transactions contemplated by this Agreement shall be in effect. No law, statute, rule, regulation,
order, injunction or decree shall have been enacted, entered, promulgated or enforced by any
Governmental Entity which prohibits or makes illegal consummation of the Mergers, the Bank
Merger or any of the other transactions contemplated by this Agreement.

7.2 Conditions to Obligations of Capital One and Merger Sub. The obligation
of Capital One and Merger Sub to effect the Merger is also subject to the satisfaction, or waiver
by Capital One, at or prior to the Effective Time, of the following conditions:

(a) Representations and Warranties. The representations and warranties of
Discover set forth in Section 3.2(a) and Section 3.8(a) (in each case after giving effect to the
lead-in to Article III) shall be true and correct (other than, in the case of Section 3.2(a), such
failures to be true and correct as are de minimis) in each case as of the date of this Agreement
and as of the Closing Date as though made on and as of the Closing Date (except to the extent
such representations and warranties speak as of an earlier date, in which case as of such earlier
date), and the representations and warranties of Discover set forth in Section 3.1(a), Section
3.1(b) (but only with respect to Discover Bank), Section 3.2(b) (but only with respect to the
Discover Subsidiaries set forth on 7.2(a) of the Discover Disclosure Schedule), Section 3.3(a)
and Section 3.7 (read without giving effect to any qualification as to materiality or Material
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Adverse Effect set forth in such representations or warranties but, in each case, after giving
effect to the lead-in to Article III) shall be true and correct in all material respects as of the date
of this Agreement and as of the Closing Date as though made on and as of the Closing Date
(except to the extent such representations and warranties speak as of an earlier date, in which
case as of such earlier date). All other representations and warranties of Discover set forth in this
Agreement (read without giving effect to any qualification as to materiality or Material Adverse
Effect set forth in such representations or warranties but, in each case, after giving effect to the
lead-in to Article III) shall be true and correct in all respects as of the date of this Agreement and
as of the Closing Date as though made on and as of the Closing Date (except to the extent such
representations and warranties speak as of an earlier date, in which case as of such earlier date);
provided, however, that for purposes of this sentence, such representations and warranties shall
be deemed to be true and correct unless the failure or failures of such representations and
warranties to be so true and correct, either individually or in the aggregate, and without giving
effect to any qualification as to materiality or Material Adverse Effect set forth in such
representations or warranties, has had or would reasonably be expected to have a Material
Adverse Effect on Discover or the Surviving Entity. Capital One shall have received a certificate
dated as of the Closing Date and signed on behalf of Discover by the Chief Executive Officer or
the Chief Financial Officer of Discover to the foregoing effect.

(b) Performance of Obligations of Discover. Discover shall have performed
in all material respects the obligations, covenants and agreements required to be performed by it
under this Agreement at or prior to the Closing Date, and Capital One shall have received a
certificate dated as of the Closing Date and signed on behalf of Discover by the Chief Executive
Officer or the Chief Financial Officer of Discover to such effect.

(c) Federal Tax Opinion. Capital One shall have received the opinion of
Wachtell, Lipton, Rosen & Katz, in form and substance reasonably satisfactory to Capital One,
dated as of the Closing Date, to the effect that, on the basis of facts, representations and
assumptions set forth or referred to in such opinion, the Mergers, taken together, will qualify as a
“reorganization” within the meaning of Section 368(a) of the Code. In rendering such opinion,
counsel may require and rely upon representations contained in certificates of officers of Capital
One, Discover and Merger Sub, reasonably satisfactory in form and substance to such counsel.

7.3 Conditions to Obligations of Discover. The obligation of Discover to
effect the Merger is also subject to the satisfaction, or waiver by Discover, at or prior to the
Effective Time of the following conditions:

(a) Representations and Warranties. The representations and warranties of
Capital One and Merger Sub set forth in Section 4.2(a) and Section 4.8(a) (in each case, after
giving effect to the lead-in to Article IV) shall be true and correct (other than, in the case of
Section 4.2(a), such failures to be true and correct as are de minimis) in each case as of the date
of this Agreement and as of the Closing Date as though made on and as of the Closing Date
(except to the extent such representations and warranties speak as of an earlier date, in which
case as of such earlier date), and the representations and warranties of Capital One and Merger
Sub set forth in Section 4.1(a), Section 4.1(b) (but only with respect to Capital One Bank),
Section 4.2(b) (but only with respect to Capital One Bank), Section 4.3(a) and Section 4.7 (read
without giving effect to any qualification as to materiality or Material Adverse Effect set forth in

-73-



such representations or warranties but, in each case, after giving effect to the lead-in to Article
IV) shall be true and correct in all material respects as of the date of this Agreement and as of the
Closing Date as though made on and as of the Closing Date (except to the extent such
representations and warranties speak as of an earlier date, in which case as of such earlier date).
All other representations and warranties of Capital One and Merger Sub set forth in this
Agreement (read without giving effect to any qualification as to materiality or Material Adverse
Effect set forth in such representations or warranties but, in each case, after giving effect to the
lead-in to Article IV) shall be true and correct in all respects as of the date of this Agreement and
as of the Closing Date as though made on and as of the Closing Date (except to the extent such
representations and warranties speak as of an earlier date, in which case as of such earlier date),
provided, however, that for purposes of this sentence, such representations and warranties shall
be deemed to be true and correct unless the failure or failures of such representations and
warranties to be so true and correct, either individually or in the aggregate, and without giving
effect to any qualification as to materiality or Material Adverse Effect set forth in such
representations or warranties, has had or would reasonably be expected to have a Material
Adverse Effect on Capital One. Discover shall have received a certificate dated as of the Closing
Date and signed on behalf of Capital One by the Chief Executive Officer or the Chief Financial
Officer of Capital One to the foregoing effect.

(b) Performance of Obligations of Capital One and Merger Sub. Capital One
and Merger Sub shall have performed in all material respects the obligations, covenants and
agreements required to be performed by it under this Agreement at or prior to the Closing Date,
and Discover shall have received a certificate dated as of the Closing Date and signed on behalf
of Capital One by the Chief Executive Officer or the Chief Financial Officer of Capital One to
such effect.

(c) Federal Tax Opinion. Discover shall have received the opinion of
Sullivan & Cromwell LLP, in form and substance reasonably satisfactory to Discover, dated as
of the Closing Date, to the effect that, on the basis of facts, representations and assumptions set
forth or referred to in such opinion, the Mergers, taken together, will qualify as a
“reorganization” within the meaning of Section 368(a) of the Code. In rendering such opinion,
counsel may require and rely upon representations contained in certificates of officers of Capital
One, Discover and Merger Sub, reasonably satisfactory in form and substance to such counsel.

ARTICLE VIII

TERMINATION AND AMENDMENT

8.1 Termination. This Agreement may be terminated at any time prior to the
Effective Time, whether before or after receipt of the Requisite Discover Vote or the Requisite
Capital One Vote:

(a) by mutual written consent of Capital One and Discover;

(b) by either Capital One or Discover if any Governmental Entity that must
grant a Requisite Regulatory Approval has denied approval of the Mergers or the Bank Merger
and such denial has become final and nonappealable or any Governmental Entity of competent
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jurisdiction shall have issued a final and nonappealable order, injunction, decree or other legal
restraint or prohibition permanently enjoining or otherwise prohibiting or making illegal the
consummation of the Mergers or the Bank Merger, unless the failure to obtain a Requisite
Regulatory Approval shall be due to the failure of the party seeking to terminate this Agreement
to perform or observe the obligations, covenants and agreements of such party set forth herein;

(c) by either Capital One or Discover if the Merger shall not have been
consummated on or before February 19, 2025 (as it may be extended pursuant to this Section
8.1(c), the “Termination Date”), unless the failure of the Closing to occur by such date shall be
due to the failure of the party seeking to terminate this Agreement to perform or observe the
obligations, covenants and agreements of such party set forth herein; provided, that, if on such
date, any of the conditions to the Closing set forth in (A) Section 7.1(c) or (B) Section 7.1(e) (in
the case of clause (B), to the extent related to a Requisite Regulatory Approval) shall not have
been satisfied or waived on or prior to such date, but all other conditions set forth in Article VII
shall have been satisfied or waived (or in the case of conditions that by their nature can only be
satisfied at the Closing, shall then be capable of being satisfied if the Closing were to take place
on such date), then the Termination Date shall be automatically extended to May 19, 2025, and
such date shall become the Termination Date for purposes of this Agreement;

(d) by either Capital One or Discover (provided, that the terminating party is
not then in material breach of any representation, warranty, obligation, covenant or other
agreement contained herein) if there shall have been a breach of any of the obligations,
covenants or agreements or any of the representations or warranties (or any such representation
or warranty shall cease to be true) set forth in this Agreement on the part of Discover, in the case
of a termination by Capital One, or Capital One or Merger Sub, in the case of a termination by
Discover, which breach or failure to be true, either individually or in the aggregate with all other
breaches by such party (or failures of such representations or warranties to be true), would
constitute, if occurring or continuing on the Closing Date, the failure of a condition set forth in
Section 7.2, in the case of a termination by Capital One, or Section 7.3, in the case of a
termination by Discover, and which is not cured within forty-five (45) days following written
notice to Discover, in the case of a termination by Capital One, or Capital One, in the case of a
termination by Discover, or by its nature or timing cannot be cured during such period (or such
fewer days as remain prior to the Termination Date);

(e) by Discover, if (i) Capital One or the Board of Directors of Capital One
shall have made a Recommendation Change or (ii) Capital One or the Board of Directors of
Capital One shall have breached its obligations under Section 6.3 or 6.13 in any material respect;
or

§)) by Capital One, if (i) Discover or the Board of Directors of Discover shall
have made a Recommendation Change or (ii) Discover or the Board of Directors of Discover
shall have breached its obligations under Section 6.3 or 6.13 in any material respect.

8.2 Effect of Termination.

(a) In the event of termination of this Agreement by either Capital One or
Discover as provided in Section 8.1, this Agreement shall forthwith become void and have no
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effect, and none of Capital One, Discover, any of their respective Subsidiaries or any of the
officers or directors of any of them shall have any liability of any nature whatsoever hereunder,
or in connection with the transactions contemplated hereby, except that (i) Section 6.2(b)

(Access to Information; Confidentiality), Section 6.14 (Public Announcements), this Section 8.2
and Article IX shall survive any termination of this Agreement, and (ii) notwithstanding anything
to the contrary contained in this Agreement, none of Capital One nor Merger Sub nor Discover
shall be relieved or released from any liabilities or damages arising out of its willful and material
breach of any provision of this Agreement.

(b) (1) In the event that after the date of this Agreement and prior to the
termination of this Agreement, a bona fide Acquisition Proposal shall have been communicated
to or otherwise made known to the Board of Directors or senior management of Discover or shall
have been made directly to the stockholders of Discover or any person shall have publicly
announced (and not withdrawn at least two (2) business days prior to the Discover Meeting) an
Acquisition Proposal, in each case with respect to Discover and (A) (x) thereafter this Agreement
is terminated by either Capital One or Discover pursuant to Section 8.1(c) without the Requisite
Discover Vote having been obtained (and all other conditions set forth in Section 7.1 and Section
7.3 were satisfied or were capable of being satisfied prior to such termination) or (y) thereafter
this Agreement is terminated by Capital One pursuant to Section 8.1(d) as a result of a willful
breach, and (B) prior to the date that is twelve (12) months after the date of such termination,
Discover enters into a definitive agreement or consummates a transaction with respect to an
Acquisition Proposal (whether or not the same Acquisition Proposal as that referred to above),
then Discover shall, on the earlier of the date it enters into such definitive agreement and the date
of consummation of such transaction, pay Capital One, by wire transfer of same-day funds, a fee
equal to $1,380,000,000 (the “Termination Fee”); provided, that for purposes of this Section
8.2(b)(1), all references in the definition of Acquisition Proposal to “twenty-five percent (25%)”
shall instead refer to “fifty percent (50%).”

(i1) In the event that this Agreement is terminated by Capital One
pursuant to Section 8.1(f), then Discover shall pay Capital One, by wire transfer of same-day
funds, the Termination Fee within two (2) business days of the date of termination.

(©) (1) In the event that after the date of this Agreement and prior to the
termination of this Agreement, a bona fide Acquisition Proposal shall have been communicated
to or otherwise made known to the Board of Directors or senior management of Capital One or
shall have been made directly to the stockholders of Capital One or any person shall have
publicly announced (and not withdrawn at least two (2) business days prior to the Capital One
Meeting) an Acquisition Proposal, in each case with respect to Capital One and (A) (x) thereafter
this Agreement is terminated by either Capital One or Discover pursuant to Section 8.1(c)
without the Requisite Capital One Vote having been obtained (and all other conditions set forth
in Section 7.1 and Section 7.2 were satisfied or were capable of being satistied prior to such
termination) or (y) thereafter this Agreement is terminated by Discover pursuant to Section
8.1(d) as a result of a willful breach, and (B) prior to the date that is twelve (12) months after the
date of such termination, Capital One enters into a definitive agreement or consummates a
transaction with respect to an Acquisition Proposal (whether or not the same Acquisition
Proposal as that referred to above), then Capital One shall, on the earlier of the date it enters into
such definitive agreement and the date of consummation of such transaction, pay Discover the

-76-



Termination Fee by wire transfer of same-day funds; provided, that for purposes of this Section
8.2(c)(1), all references in the definition of Acquisition Proposal to “twenty-five percent (25%)”
shall instead refer to “fifty percent (50%).”

(i1))  In the event that this Agreement is terminated by Discover
pursuant to Section 8.1(e), then Capital One shall pay Discover, by wire transfer of same-
day funds, the Termination Fee within two (2) business days of the date of termination.

(d) Notwithstanding anything to the contrary herein, but without limiting the
right of any party to recover liabilities or damages to the extent permitted herein, in no event
shall either party be required to pay the Termination Fee more than once.

(e) Each of Capital One and Discover acknowledges that the agreements
contained in this Section 8.2 are an integral part of the transactions contemplated by this
Agreement, and that, without these agreements, the other party would not enter into this
Agreement; accordingly, if Capital One or Discover, as the case may be, fails promptly to pay
the amount due pursuant to this Section 8.2, and, in order to obtain such payment, the other party
commences a suit which results in a judgment against the non-paying party for the Termination
Fee or any portion thereof, such non-paying party shall pay the costs and expenses of the other
party (including attorneys’ fees and expenses) in connection with such suit. In addition, if
Capital One or Discover, as the case may be, fails to pay the amounts payable pursuant to this
Section 8.2, then such party shall pay interest on such overdue amounts (for the period
commencing as of the date that such overdue amount was originally required to be paid and
ending on the date that such overdue amount is actually paid in full) at a rate per annum equal to
the “prime rate” published in The Wall Street Journal on the date on which such payment was
required to be made for the period commencing as of the date that such overdue amount was
originally required to be paid and ending on the date that such overdue amount is actually paid in
full.

ARTICLE IX

GENERAL PROVISIONS

9.1 Amendment. Subject to compliance with applicable law, this Agreement
may be amended by the parties hereto at any time before or after the receipt of the Requisite
Capital One Vote or the Requisite Discover Vote; provided, however, that after the receipt of the
Requisite Capital One Vote or the Requisite Discover Vote, there may not be, without further
approval of the stockholders of Capital One or Discover, as applicable, any amendment of this
Agreement that requires such further approval under applicable law. This Agreement may not be
amended except by an instrument in writing signed on behalf of each of the parties hereto.

9.2 Extension; Waiver. At any time prior to the Effective Time, each of the
parties hereto may, to the extent legally allowed, (a) extend the time for the performance of any
of the obligations or other acts of Capital One or Merger Sub, in the case of Discover, or
Discover, in the case of Capital One, (b) waive any inaccuracies in the representations and
warranties contained herein or in any document delivered pursuant hereto on the part of Capital
One or Merger Sub, in the case of Discover, or Discover, in the case of Capital One, and (c)
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waive compliance with any of the agreements or satisfaction of any conditions for its benefit
contained herein; provided, however, that after the receipt of the Requisite Capital One Vote or
the Requisite Discover Vote, there may not be, without further approval of the stockholders of
Capital One or Discover, as applicable, any extension or waiver of this Agreement or any portion
thereof that requires such further approval under applicable law. Any agreement on the part of a
party hereto to any such extension or waiver shall be valid only if set forth in a written
instrument signed on behalf of such party, but such extension or waiver or failure to insist on
strict compliance with an obligation, covenant, agreement or condition shall not operate as a
waiver of, or estoppel with respect to, any subsequent or other failure.

9.3 Nonsurvival of Representations, Warranties and Agreements. None of the
representations, warranties, obligations, covenants and agreements in this Agreement (or in any
certificate delivered pursuant to this Agreement) shall survive the Effective Time, except for
those set forth in Section 6.7 and for those other obligations, covenants and agreements
contained herein which by their terms apply in whole or in part after the Effective Time.

9.4  Expenses. Except as otherwise expressly provided in this Agreement, all
costs and expenses incurred in connection with this Agreement and the transactions
contemplated hereby shall be paid by the party incurring such expense; provided, however, that
the costs and expenses of printing and mailing the Joint Proxy Statement and all filing and other
fees paid to Governmental Entities in connection with the Merger and the other transactions
contemplated hereby shall be borne equally by Capital One and Discover.

9.5  Notices. All notices and other communications hereunder shall be in
writing and shall be deemed given (a) on the date of delivery if delivered personally, or if by e-
mail transmission (with confirmation of receipt requested), (b) on the earlier of confirmed receipt
or the fifth (5th) business day following the date of mailing if mailed by registered or certified
mail (return receipt requested) or (¢) on the first (1st) business day following the date of dispatch
if delivered utilizing a next-day service by a recognized next-day courier (with confirmation) to
the parties at the following addresses (or at such other address for a party as shall be specified by
like notice):

(a) if to Discover, to:

2500 Lake Cook Road
Riverwoods, Illinois 60015

Attention: Chief Executive Officer and President
Executive Vice President, Chief Legal Officer, General
Counsel and Secretary

With a copy (which shall not constitute notice) to:

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004
Attention: H. Rodgin Cohen
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Mitchell S. Eitel

Jared M. Fishman
Email: cohenhr@sullcrom.com

eitelm@sullcrom.com

fishmanj@sullcrom.com

and
(b) if to Capital One or Merger Sub, to:

Capital One Financial Corporation
1680 Capital One Drive
McLean, VA 22102

Attention: Executive Vice President, Corporate Development
Chief Counsel, Corporate and Strategic Transactions

With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, NY 10019

Attention: Edward D. Herlihy
Matthew M. Guest
Brandon C. Price

E-mail: EDHerlihy@wlrk.com
MGuest@wlrk.com
BCPrice@wlrk.com

9.6  Interpretation. The parties have participated jointly in negotiating and
drafting this Agreement. In the event that an ambiguity or a question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
provision of this Agreement. When a reference is made in this Agreement to Articles, Sections,
Exhibits or Schedules, such reference shall be to an Article or Section of or Exhibit or Schedule
to this Agreement unless otherwise indicated. The table of contents and headings contained in
this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are
used in this Agreement, they shall be deemed to be followed by the words “without limitation.”
The word “or” shall not be exclusive. References to “the date hereof” shall mean the date of this
Agreement. As used in this Agreement, the “knowledge” of Discover means the actual
knowledge of any of the representatives of Discover listed on Section 9.6 of the Discover
Disclosure Schedule, and the “knowledge” of Capital One means the actual knowledge of any of
the representatives of Capital One listed on Section 9.6 of the Capital One Disclosure Schedule.
As used herein, (a) the term “person” means any individual, corporation (including
not-for-profit), general or limited partnership, limited liability company, joint venture, estate,
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trust, association, organization, Governmental Entity or other entity of any kind or nature, (b) an
“Affiliate” of a specified person is any person that directly or indirectly controls, is controlled
by, or is under common control with, such specified person, (c) the term “made available” means
any document or other information that was (i) provided by one party or its representatives to the
other party and its representatives prior to the date hereof, (ii) included in the virtual data room
of a party prior to the date hereof or (iii) filed by a party with the SEC and publicly available on
EDGAR prior to the date hereof and (d) the “transactions contemplated hereby” and
“transactions contemplated by this Agreement” shall include the Mergers and the Bank Merger.
The Discover Disclosure Schedule and the Capital One Disclosure Schedule, as well as all other
schedules and all exhibits hereto, shall be deemed part of this Agreement and included in any
reference to this Agreement. Nothing contained herein shall require any party or person to take
any action in violation of applicable law.

9.7  Counterparts. This Agreement may be executed in counterparts, all of
which shall be considered one and the same agreement and shall become effective when
counterparts have been signed by each of the parties and delivered to the other parties, it being
understood that all parties need not sign the same counterpart.

9.8  Entire Agreement. This Agreement (including the documents and
instruments referred to herein) together with the Confidentiality Agreement constitutes the entire
agreement among the parties and supersedes all prior agreements and understandings, both
written and oral, among the parties with respect to the subject matter hereof.

9.9 Governing Law: Jurisdiction.

(a) This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware, without regard to any applicable conflicts of law principles.

(b) Each party agrees that it will bring any action or proceeding in respect of
any claim arising out of or related to this Agreement or the transactions contemplated hereby
exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the
State of Delaware or, if the Delaware Court of Chancery declines to accept jurisdiction over a
particular matter, any federal or state court of competent jurisdiction located in the State of
Delaware (the “Chosen Courts”), and, solely in connection with claims arising under this
Agreement or the transactions that are the subject of this Agreement, (i) irrevocably submits to
the exclusive jurisdiction of the Chosen Courts, (ii) waives any objection to laying venue in any
such action or proceeding in the Chosen Courts, (iii) waives any objection that the Chosen
Courts are an inconvenient forum or do not have jurisdiction over any party and (iv) agrees that
service of process upon such party in any such action or proceeding will be effective if notice is
given in accordance with Section 9.5.

9.10  Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES,
TO THE EXTENT PERMITTED BY LAW AT THE TIME OF INSTITUTION OF THE
APPLICABLE LITIGATION, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY
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JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT: (I)
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,
(II) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (III) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (IV)
EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
9.10.

9.11 Assignment; Third-Party Beneficiaries. Neither this Agreement nor any of
the rights, interests or obligations hereunder shall be assigned by any of the parties hereto
(whether by operation of law or otherwise) without the prior written consent of Discover, in the
case of Capital One or Merger Sub, or Capital One, in the case of Discover. Any purported
assignment in contravention hereof shall be null and void. Subject to the preceding sentence,
this Agreement will be binding upon, inure to the benefit of and be enforceable by the parties and
their respective successors and assigns. Except as otherwise specifically provided in Section 6.7,
this Agreement (including the documents and instruments referred to herein) is not intended to,
and does not, confer upon any person other than the parties hereto any rights or remedies
hereunder, including the right to rely upon the representations and warranties set forth herein.
The representations and warranties in this Agreement are the product of negotiations among the
parties hereto and are for the sole benefit of the parties. Any inaccuracies in such representations
and warranties are subject to waiver by the parties hereto in accordance herewith without notice
or liability to any other person. In some instances, the representations and warranties in this
Agreement may represent an allocation among the parties hereto of risks associated with
particular matters regardless of the knowledge of any of the parties hereto. Consequently,
persons other than the parties may not rely upon the representations and warranties in this
Agreement as characterizations of actual facts or circumstances as of the date of this Agreement
or as of any other date.

9.12  Specific Performance. The parties hereto agree that irreparable damage,
for which monetary damages (even if available) would not be an adequate remedy, would occur
if any provision of this Agreement were not performed in accordance with the terms hereof and,
accordingly, that the parties shall be entitled to specific performance of the terms hereof,
including an injunction or injunctions to prevent breaches or threatened breaches of this
Agreement or to enforce specifically the performance of the terms and provisions hereof
(including the parties’ obligation to consummate the Merger), in addition to any other remedy to
which they are entitled at law or in equity. Each of the parties hereby further waives (a) any
defense in any action for specific performance that a remedy at law would be adequate and (b)
any requirement under any law to post security or a bond as a prerequisite to obtaining equitable
relief.

9.13  Severability. Whenever possible, each provision or portion of any
provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision or portion of any provision of this Agreement is held
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to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or
portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed
and enforced in such jurisdiction such that the invalid, illegal or unenforceable provision or
portion thereof shall be interpreted to be only so broad as is enforceable.

9.14  Confidential Supervisory Information. Notwithstanding any other
provision of this Agreement, no provision of this Agreement shall require or be interpreted to
require, and no disclosure, representation or warranty shall be made (or other action taken)
pursuant to this Agreement that would involve, the disclosure of confidential supervisory
information (including confidential supervisory information as defined in 12 C.F.R. § 261.2(b)
and as identified in 12 C.F.R. § 309.5(g)(8) or any similar state law) of a Governmental Entity by
any party to this Agreement to the extent prohibited by applicable law; provided that, to the
extent legally permissible, appropriate substitute disclosures or actions shall be made or taken
under circumstances in which the limitations of the preceding sentence apply.

9.15 Delivery by Facsimile or Electronic Transmission. This Agreement and
any signed agreement or instrument entered into in connection with this Agreement, and any
amendments or waivers hereto or thereto, to the extent signed and delivered by means of a
facsimile machine or by e-mail delivery of a “.pdf” format data file, shall be treated in all manner
and respects as an original agreement or instrument and shall be considered to have the same
binding legal effect as if it were the original signed version thereof delivered in person. No party
hereto or to any such agreement or instrument shall raise the use of a facsimile machine or e-mail
delivery of a “.pdf” format data file to deliver a signature to this Agreement or any amendment
hereto or the fact that any signature or agreement or instrument was transmitted or
communicated through the use of a facsimile machine or e-mail delivery of a “.pdf” format data
file as a defense to the formation of a contract and each party hereto forever waives any such
defense.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized as of the date first above written.

DISCOVER FINANCIAL SERVICES

o ST

f*!ap(c: Michael G. Khodes
Title: Chief Executive Officer and President

VEGA MERGER SUB, INC.

By:

Name: Daniel Mouadeb
Title: President

CAPITAL ONE FINANCIAL CORPORATION

By:

Name: Richard D. Fairbank
Title: Chief Executive Officer

{Signature Page to Agreement and Plan of Merger]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized as of the date first above written.

DISCOVER FINANCIAL SERVICES

By:
Name: Michael G. Rhodes
Title. Chief Executive Officer and President

VEGA MERGER SUB, INC.

Name: Daniel Mouadeb
Title: President

CAPITAL ONE FINANCIAL CORPORATION

By:

Name: Richard D. Fairbank
Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized as of the date first above written

DISCOVER FINANCIAL SERVICES

By:

Name: Michael G. Rhodes
Title: Chief Executive Officer and President

VEGA MERGER SUB, INC.

By:

Name: Daniel Mouadeb
Title: President

CAPITAL ONE FINANCIAL CORPORATION

ame. Richard D. Fairbank
Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]
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Form of Bank Merger Agreement



AGREEMENT AND PLAN OF MERGER

Discover Bank
with and into
Capital One, National Association

under the charter of

Capital One, National Association
under the title of
“Capital One, National Association”

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made on this 19" day of
February, 2024, between Capital One, National Association (“Capital One Bank” or the “Resulting
Bank”), a national banking association, with its main office located at 1680 Capital One Drive, McLean,
Virginia 22102, and Discover Bank (“Discover Bank”), a Delaware-chartered bank, with its main office
located at 502 East Market Street, Greenwood, DE 19950. Collectively, Capital One Bank and Discover
Bank are referred to as the “Banks.”

WHEREAS, the Board of Directors of Capital One Bank has unanimously approved this
Agreement and authorized its execution pursuant to the authority given by and in accordance with the
provisions of the National Bank Act (the “Act”);

WHEREAS, the Board of Directors of Discover Bank has unanimously approved this Agreement
and authorized its execution pursuant to the authority given by and in accordance with the laws of the State
of Delaware;

WHEREAS, Capital One Financial Corporation (“Capital One”), which owns all of the
outstanding shares of Capital One Bank, Vega Merger Sub, Inc. (“Merger Sub’), a Delaware corporation
and a direct, wholly owned subsidiary of Capital One, and Discover Financial Services (“Discover”), which
owns all of the outstanding shares of Discover Bank, have entered into an Agreement and Plan of Merger
(the “Holding Company Agreement”), which, among other things, provides for (i) the merger of Merger
Sub with and into Discover (“First Merger”), with Discover continuing as the surviving corporation (the
“Surviving Company”), and (ii) immediately after the First Merger and as part of a single, integrated
transaction, Capital One shall cause the Surviving Company to be merged with and into Capital One (the
“Second Step Merger”), all subject to the terms and conditions of such Holding Company Agreement;

WHEREAS, Capital One, as the sole shareholder of Capital One Bank, and Discover, as the sole
stockholder of Discover Bank, have approved this Agreement; and

WHEREAS, each of the Banks is entering into this Agreement to provide for the merger of
Discover Bank with and into Capital One Bank, with Capital One Bank being the surviving bank of such
merger transaction (the “Bank Merger”) under the name of Capital One Bank, National Association,
pursuant to the provisions of, and with the effect provided in, 12 U.S.C. § 215a, 12 U.S.C. § 1828(c), the
regulations of the Office of the Comptroller of the Currency (the “OCC”) and, to the extent applicable, the
relevant banking statutes of the State of Delaware and the regulations of the Office of the State Bank
Commissioner of the State of Delaware and subject to, and immediately following, the closing of the Second
Step Merger.

NOW, THEREFORE, for and in consideration of the premises and the mutual promises and
agreements herein contained, the parties hereto agree as follows:



SECTION 1

Subject to the terms and conditions of this Agreement and those set forth in the Holding Company
Agreement, at the Effective Time (as defined below) and pursuant to the Act, Discover Bank shall be
merged with and into Capital One Bank in the Bank Merger. Capital One Bank shall continue its existence
as the Resulting Bank under the charter of Capital One Bank, and the separate corporate existence of
Discover Bank shall cease. The closing of the Bank Merger shall become effective following the
satisfaction or effective waiver of all of the conditions precedent to the consummation of the Bank Merger
specified in this Agreement and at the time specified in the letter issued by the OCC in connection with the
Bank Merger (such time when the Bank Merger becomes effective, the “Effective Time”).

It is intended that the Bank Merger shall qualify as a “reorganization” within the meaning of Section
368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and that this Agreement is intended
to be and is adopted as a plan of reorganization for the purposes of Sections 354 and 361 of the Code.

SECTION 2

The name of the Resulting Bank at the Effective Time shall be “Capital One, National Association”
The Resulting Bank will exercise trust powers.

SECTION 3

The business of the Resulting Bank from and after the Effective Time shall be that of a national
banking association. This business of the Resulting Bank shall be conducted at its main office, which shall
be located at 1680 Capital One Drive, McLean, Virginia 22102, as well as at its legally established branches
and at the banking offices of Discover Bank, all of which shall be acquired in the Bank Merger, in each
case without limiting the authority under applicable law of the Resulting Bank to close, relocate, or
otherwise make any changes regarding any such branch. The deposit accounts of the Resulting Bank will
be insured by the Federal Deposit Insurance Corporation in accordance with the Federal Deposit Insurance
Act.

SECTION 4

At the Effective Time, the amount of issued and outstanding capital stock of the Resulting Bank
shall be the amount of capital stock of Capital One Bank issued and outstanding immediately before the
Effective Time.

SECTION 5

All assets of Discover Bank and Capital One Bank, as they exist at the Effective Time, shall pass
to and vest in the Resulting Bank without any conveyance or other transfer; the Resulting Bank shall be
considered the same business and corporate entity as each constituent bank with all the rights, powers and
duties of each constituent bank; and the Resulting Bank shall be responsible for all of the liabilities of every
kind and description, of Discover Bank and Capital One Bank existing as of the Effective Time, all in
accordance with the provisions of the Act.

SECTION 6

At the Effective Time, each outstanding share of common stock of Discover Bank shall be canceled
with no cash, shares of common stock or other property being paid therefor.



Outstanding certificates representing shares of the common stock of Discover Bank shall, at the
Effective Time, be canceled.

SECTION 7

Upon the Effective Time, the then-outstanding shares of Capital One Bank’s common stock shall
continue to remain outstanding shares of Capital One Bank’s common stock, all of which shall continue to
be owned by Capital One.

SECTION 8

Effective as of the Effective Time: (i) the directors of the Resulting Bank shall be the persons
serving as directors of Capital One Bank immediately before the Effective Time as well as any persons duly
appointed as directors by Capital One as set forth in Section 6.12 of the Holding Company Agreement; and
(i1) the officers of the Resulting Bank shall be the persons serving as officers of Capital One Bank
immediately before the Effective Time as well any persons duly appointed as officers by Capital One Bank.

SECTION 9

This Agreement has been approved by Capital One, which owns all of the outstanding shares of
Capital One Bank, and by Discover, which owns all of the outstanding shares of Discover Bank.

SECTION 10

The Bank Merger and the respective obligations of each party hereto to consummate the Bank
Merger are subject to the fulfillment or effective waiver of each of the following conditions:

(a) Each of the First Merger and the Second Step Merger shall have become effective.

(b) The OCC shall have approved the Bank Merger and shall have issued all other necessary
authorizations and approvals for the Bank Merger, and any statutory waiting period shall
have expired or been terminated.

This Agreement may be amended or terminated, and the Bank Merger may be abandoned, only by
the mutual written agreement of Capital One Bank and Discover Bank at any time, whether before or after
filings are made for regulatory approval of the Bank Merger and notwithstanding the prior approval of this
Agreement and the Bank Merger by the sole shareholder of Capital One Bank or Discover Bank.

SECTION 11
Effective as of the Effective Time, the Articles of Association and Bylaws of the Resulting Bank
shall consist of the Articles of Association and Bylaws of Capital One Bank as in effect immediately before

the Effective Time.

SECTION 12

This Agreement shall automatically terminate in the event and at the time of any termination of the
Holding Company Agreement.



SECTION 13

Each of the parties hereto represents and warrants that this Agreement has been duly authorized,
executed and delivered by such party and (assuming due authorization, execution and delivery by the other
party) constitutes a valid and binding obligation of such party, enforceable against it in accordance with the
terms hereof (except in all cases as such enforceability may be limited by bankruptcy, insolvency,
fraudulent transfer, moratorium, reorganization or similar laws of general applicability affecting the rights
of creditors generally and the availability of equitable remedies).

Subject in all respects to Section 6.1 of the Holding Company Agreement, each of the parties shall
use its reasonable best efforts to take, or cause to be taken, all actions necessary, proper or advisable to
comply promptly with all legal requirements that may be imposed on such party or its Subsidiaries with
respect to the Bank Merger and, subject to the conditions set forth in Section 10 hereof, to consummate the
transactions contemplated by this Agreement.

None of the representations, warranties or agreements in this Agreement, or in any instrument
delivered pursuant to this Agreement, shall survive the Effective Time or valid termination of this
Agreement.

This Agreement embodies the entire agreement and understanding of the Banks with respect to the
transactions contemplated hereby, and supersedes all other prior commitments, arrangements or
understandings, both oral and written, among the Banks with respect to the subject matter hereof, other than
the Holding Company Agreement.

The provisions of this Agreement are intended to be interpreted and construed in a manner so as to
make such provisions valid, binding and enforceable. If any provision of this Agreement is determined to
be partially or wholly invalid, illegal or unenforceable, then such provision shall be deemed to be modified
or restricted to the extent necessary to make such provision valid, binding and enforceable; or, if such
provision cannot be modified or restricted in a manner so as to make such provision valid, binding and
enforceable, then such provision shall be deemed to be excised from this Agreement and the validity,
binding effect and enforceability of the remaining provisions of this Agreement shall not be affected or
impaired in any manner.

No waiver, amendment, modification or change of any provision of this Agreement shall be
effective unless and until made in writing and signed by the Banks. No waiver, forbearance or failure by
any Bank of its rights to enforce any provision of this Agreement shall constitute a waiver or estoppel of
such Bank’s right to enforce any other provision of this Agreement or a continuing waiver by such Bank of
compliance with any provision hereof.

All notices and other communications hereunder shall be in writing and shall be deemed given (a)
on the date of delivery if delivered personally, or if by e-mail transmission (with confirmation of receipt
requested), (b) on the earlier of confirmed receipt or the fifth (5th) business day following the date of
mailing if mailed by registered or certified mail (return receipt requested) or (c) on the first (1st) business
day following the date of dispatch if delivered utilizing a next-day service by a recognized next-day courier
(with confirmation) to the parties at the following addresses (or at such other address for a party as shall be
specified by like notice):



(a) if to Discover Bank, to:

Discover Bank
2500 Lake Cook Road
Riverwoods, Illinois 60015

Attention: Chief Executive Officer and President
Executive Vice President, Chief Legal Officer, General
Counsel and Secretary

With a copy (which shall not constitute notice) to:

Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004

Attention: H. Rodgin Cohen
Mitchell S. Eitel
Jared M. Fishman
Email: cohenhr@sullcrom.com
eitelm@sullcrom.com
fishmanj@sullcrom.com

and
(b) if to Capital One Bank, to:

Capital One, National Association
1680 Capital One Drive
McLean, VA 22102

Attention: Executive Vice President, Corporate Development
Chief Counsel, Corporate and Strategic Transactions

With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019

Attention: Edward D. Herlihy
Matthew M. Guest
Brandon C. Price

E-mail: EDHerlihy@wlrk.com
MGuest@wlrk.com
BCPrice@wlrk.com

Each Bank agrees that it will bring any action or proceeding in respect of any claim arising out of
or related to this Agreement or the transactions contemplated hereby exclusively in the Delaware Court of
Chancery and any state appellate court therefrom within the State of Delaware or, if the Delaware Court of
Chancery declines to accept jurisdiction over a particular matter, any federal or state court of competent



jurisdiction located in the State of Delaware (the “Chosen Courts™), and, solely in connection with claims
arising under this Agreement or the transactions that are the subject of this Agreement, (i) irrevocably
submits to the exclusive jurisdiction of the Chosen Courts, (ii) waives any objection to laying venue in any
such action or proceeding in the Chosen Courts, (iii) waives any objection that the Chosen Courts are an
inconvenient forum or do not have jurisdiction over any party and (iv) agrees that service of process upon
such party in any such action or proceeding will be effective if notice is given in accordance with this
Section 13.

Except to the extent federal law is applicable, this Agreement shall be governed by and construed
and enforced in accordance with the laws of the State of Delaware without regard to conflicts of laws
principles. EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO REQUEST A TRIAL BY
JURY IN ANY LITIGATION WITH RESPECT TO THIS AGREEMENT AND REPRESENTS THAT
COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER.

Neither this Agreement nor any of the rights, interests or obligations may be assigned by any of the
parties hereto (whether by operation of law or otherwise) and any attempted assignment in contravention
hereof shall be null and void. Subject to the preceding sentence, this Agreement will be binding upon, inure
to the benefit of, and be enforceable by, the Banks’ respective successors and permitted assigns. Unless
otherwise expressly stated herein, this Agreement shall not benefit or create any right of action in or on
behalf of any person or entity other than the Banks.

This Agreement may be executed in counterparts (including by facsimile or optically scanned
electronic mail attachment), each of which shall be deemed to be original, but all of which together shall

constitute one and the same instrument.

[Signature page follows]



IN WITNESS WHEREOF, Capital One, National Association and Discover Bank have entered
into this Agreement as of the date and year first set forth above.

Capital One, National Association

By:

Name:
Title:

Discover Bank

By:

Name:
Title:

[Signature Page to Bank Merger Agreement|
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Federal Deposit Insurance Corporation
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Institution Name
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4297
13688
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Federal Financial Institutions Examination Council

Consolidated Reports of Condition and Income for A Bank

7N

With Domestic and Foreign Offices - FFIEC 031

Report at the close of business December 31, 2023

This report is required by law: 12 U.S.C. 8324 (State member
banks); 12 U.S.C. 81817 (State non member banks); 12 U.S.C.
8161 (National banks); and 12 U.S.C. 81464 (Savings
associations).

(20231231)
(RCON 9999)

Unless the context indicates otherwise, the term “bank” in this
report form refers to both banks and savings associations.

NOTE: Each bank’s board of directors and senior management
are responsible for establishing and maintaining an effective
system of internal control, including controls over the Reports of
Condition and Income. The Reports of Condition and Income are
to be prepared in accordance with federal regulatory authority
instructions. The Reports of Condition and Income must be signed
by the Chief Financial Officer (CFO) of the reporting bank (or by
the individual performing an equivalent function) and attested to
by not less than two directors (trustees) for state hon member
banks and three directors for state member banks, national banks,
and savings associations.

I, the undersigned CFO (or equivalent) of the named bank, attest
that the Reports of Condition and Income (including the supporting

schedules) for this report date have been prepared in conformance
with the instructions issued by the appropriate Federal regulatory
authority and are true and correct to the best of my knowledge
and belief.

We, the undersigned directors (trustees), attest to the correctness
of the Reports of Condition and Income (including the supporting
schedules) for this report date and declare that the Reports of
Condition and Income have been examined by us and to the best
of our knowledge and belief have been prepared in conformance
with the instructions issued by the appropriate Federal regulatory
authority and are true and correct.

Signature of Chief Financial Officer (or Equivalent)

Director (Trustee)

Date of Signature

Director (Trustee)

Director (Trustee)

Submission of Reports

Each bank must file its Reports of Condition and Income (Call
Report) data by either:

(@) Using computer software to prepare its Call Report and then
submitting the report data directly to the FFIEC’s Central
Data Repository (CDR), an Internet-based system for
datacollection (https://cdr.ffiec.gov/cdr/), or

(b) Completing its Call Report in paper form and arranging with
a software vendor or another party to convert the data in to
the electronic format that can be processed by the CDR.
The software vendor or other party then must electronically
submit the bank’s data file to the CDR.

For technical assistance with submissions to the CDR, please
contact the CDR Help Desk by telephone at (888) CDR-3111, by
fax at (703) 774-3946, or by e-mail at CDR.Help@cdr.ffiec.gov.

FDIC Certificate Number 4297 (RSSD 9050)

To fulfill the signature and attestation requirement for the Reports
of Condition and Income for this report date, attach your bank’s
completed signature page (or a photocopy or a computer
generated version of this page) to the hard-copy record of the data
file submitted to the CDR that your bank must place in its files.

The appearance of your bank’s hard-copy record of the submitted
data file need not match exactly the appearance of the FFIEC’s
sample report forms, but should show at least the caption of each
Call Report item and the reported amount.

CAPITAL ONE, NATIONAL ASSOCIATION
Legal Title of Bank (RSSD 9017)

MC LEAN

City (RSSD 9130)

VA 22102
State Abbreviation (RSSD 9200) Zip Code (RSSD 9220)

The estimated average burden associated with this information collection is 50.4 hours per respondent and is estimated to vary from 20 to 775 hours per response, depending
on individual circumstances. Burden estimates include the time for reviewing instructions, gathering and maintaining data in the required form, and completing the information
collection, but exclude the time for compiling and maintaining business records in the normal course of a respondent’s activities. A Federal agency may not conduct or
sponsor, and an organization (or a person) is not required to respond to a collection of information, unless it displays a currently valid OMB control number. Comments
concerning the accuracy of this burden estimate and suggestions for reducing this burden should be directed to the Office of Information and Regulatory Affairs, Office of
Management and Budget, Washington, DC 20503, and to one of the following: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, NW,
Washington, DC 20551; Legislative and Regulatory Analysis Division, Office of the Comptroller of the Currency, Washington, DC 20219; Assistant Executive Secretary,

Federal Deposit Insurance Corporation, Washington, DC 20429.



Consolidated Reports of Condition and Income for A Bank With Domestic and Foreign

Offices - FFIEC 031
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Contact Information for the Reports of Condition and Income

To facilitate communication between the Agencies and the bank concerning the Reports of Condition
and Income, please provide contact information for (1) the Chief Financial Officer (or equivalent) of
the bank signing the reports for this quarter, and (2) the person at the bank—other than the Chief
Financial Officer (or equivalent)—to whom questions about the reports should be directed. If the Chief
Financial Officer (or equivalent) is the primary contact for questions about the reports, please provide
contact information for another person at the bank who will serve as a secondary contact for
communications between the Agencies and the bank concerning the Reports of Condition and Income.
Enter “none” for the contact’s e-mail address or fax number if not available. Contact information for
the Reports of Condition and Income is for the confidential use of the Agencies and will not be released

to the public.

Chief Financial Officer (or Equivalent) Signing
the Reports

Other Person to Whom Questions about the
Reports Should be Directed

CONF CONF

Name (TEXT C490) Name (TEXT C495)

CONF CONF

Title (TEXT C491) Title (TEXT C496)

CONF CONF

E-mail Address (TEXT C492) E-mail Address (TEXT 4086)

CONF CONF

Area Code / Phone Number / Extension (TEXT C493) Area Code / Phone Number / Extension (TEXT 8902)
CONF CONF

Area Code / FAX Number (TEXT C494)

Area Code / FAX Number (TEXT 9116)

Emergency Contact Information

This information is being requested so the Agencies can distribute critical, time-sensitive information
to emergency contacts at banks. Please provide primary contact information for a senior official of
the bank who has decision-making authority. Also provide information for a secondary contact if
available. Enter “none” for the contact’s e-mail address or fax number if not available. Emergency
contact information is for the confidential use of the Agencies and will not be released to the public.

Primary Contact

Secondary Contact

CONF CONF

Name (TEXT C366) Name (TEXT C371)

CONF CONF

Title (TEXT C367) Title (TEXT C372)

CONF CONF

E-mail Address (TEXT C368) E-mail Address (TEXT C373)

CONF CONF

Area Code / Phone Number / Extension (TEXT C369) Area Code / Phone Number / Extension (TEXT C374)
CONF CONF

Area Code / FAX Number (TEXT C370)

Area Code / FAX Number (TEXT C375)



USA PATRIOT Act Section 314(a) Anti-Money Laundering
Contact Information

This information is being requested to identify points-of-contact who are in charge of your bank’s
USA PATRIOT Act Section 314(a) information requests. Bank personnel listed could be contacted
by law enforcement officers or the Financial Crimes Enforcement Network (FInCEN) for additional
information related to specific Section 314(a) search requests or other anti-terrorist financing and
anti- money laundering matters. Communications sent by FInCEN to the bank for purposes other
than Section 314(a) notifications will state the intended purpose and should be directed to the
appropriate bank personnel for review. Any disclosure of customer records to law enforcement officers
or FINCEN must be done in compliance with applicable law, including the Right to Financial Privacy
Act (12 U.S.C. 3401 et seq.).

Please provide information for a primary and secondary contact. Information for a third and fourth
contact may be provided at the bank’s option. Enter “none” for the contact’s e-mail address if not
available. This contact information is for the confidential use of the Agencies, FINCEN, and law
enforcement officers and will not be released to the public.

Primary Contact

Third Contact

CONF CONF

Name (TEXT C437) Name (TEXT C870)
CONF CONF

Title (TEXT C438) Title (TEXT C871)

CONF CONF

E-mail Address (TEXT C439) E-mail Address (TEXT C368)
CONF CONF

Area Code / Phone Number / Extension (TEXT C440)

Secondary Contact

Area Code / Phone Number / Extension (TEXT C873)

Fourth Contact

CONF CONF

Name (TEXT C442) Name (TEXT C875)

CONF CONF

Title (TEXT C443) Title (TEXT C876)

CONF CONF

E-mail Address (TEXT C444) E-mail Address (TEXT C877)
CONF CONF

Area Code / Phone Number / Extension (TEXT 8902)

Area Code / Phone Number / Extension (TEXT C878)




CAPITAL ONE, NATIONAL ASSOCIATION FFIEC 031
RSSD-ID 112837 Report Date 12/31/2023
Last Updated on 1/30/2024 6

Bank Demographic Information(Form Type - 031)

Dollar amounts in thousands

L. REPOMING GALE. ... ce.vveeeieececeeteeeceeteeeseeeeeeee s et esese e s s se et es s esesseseee et e s et et s neesesns st esssese et ens e e et s s es et s ne et esns et en s st ssnseensnes RCON9999 20231231| 1.
2. FDIC CEIMIfICAIE MUMDET. ... ...iviitieeieite ettt ettt e st e e e e s be e s et e e beese e beeseessesbeese e st e sseess et e sseensestessaensesseaneenees RSSD9050 4297 2.
3. LEJAI T8 OF DANK.....evevevivieietetetiietet ettt s et b ettt s e bt s e bbb et et e s et s e s e st e s bt et e ne e s s e RSSD9017 Click here for value| 3.
R OO OSSOSO USSOPRTPRRPRRUO RSSD9130 McLean| 4.
5. SEALE ADDIEVIATION. ........eeieceiieeie ettt ee et s et ee b es e e a2 s s e b2 s s e s ees e e b e s e s s e s st s e s e b et s e b s st en e RSSD9200 VA| 5.
B. ZIP COUB.....evveeeeeeteteee ettt et sttt ettt et et et e s e s e et a2 e as et et e s e sees et es et et et e s et et et e s et eb et e sttt ea et et e s et et e s eae et n e s e st et ene e s eseasesane RSSD9220 22102| 6.
7. Legal Entity Identifier (LEI) (Report only if your institution already has an LEL)............cccceeueveveveveeeeeeeerieereenenenenens RCON9224 Click here for value| 7.
(RCON9224) 207ALC1P1YMOOVDVOK75
(RSSD9017) Capital One-National Association
Contact Information(Form Type - 031)
Dollar amounts in thousands
1. Contact Information for the Reports of Condition and Income L
a. Chief Financial Officer (or Equivalent) Signing the Reports la.
I =T TSSOSO TEXTC490 CONF| La1.
11U TEXTC491 CONF| 1a.2.
3L ErMAI AGUIESS. ...ttt b ettt h et s et e Rt E Rtk R ettt n ettt ettt nern TEXTC492 CONF| 1a3.
1= =T 3o TSRS TEXTC493 CONF| 1.a.4.
LT =7 SO P RO TR TEXTC494 CONF| 1.a.5.
b. Other Person to Whom Questions about the Reports Should be Directed 1b.
I =T TSSOSO TEXTC495 CONF| 1b.1.
11U TEXTC496 CONF| 1b.2.
3L ErMNAI AGUIESS. ...ttt b st h et R et R et R Rtk R et R ettt bt nern TEXT4086 CONF| 1b3.
1= =T 3o TSRS TEXT8902 CONF| 1.b.4.
LT =7 SO P RO TR TEXT9116 CONF| 1.b.5.
2. Person to whom questions about Schedule RC-T - Fiduciary and Related Services should be directed 2.
B NAIME NG TII. ...ttt ettt ettt s et b e s a2t s s e a e e s s e b s eses b en st s st s s e s s nseeen TEXTB962 CONF| 2a.
D, E-MEIL AGAIESS......vieeiieeie ettt s b st s s s et s bbb s bt s bttt TEXTB926 CONF| 2b.
€. TRIBPNONE ...ttt ettt ettt ettt e s s e et a ettt et sttt a ettt a st a et et er ettt ens et e s ean st eaeanas TEXTB963 CONF| 2.c.
[ TR AN OO OO PP OURRRRRTP TEXTB964 CONF| 2.d.
3. Emergency Contact Information 3.
a. Primary Contact 3.a.
I =T TSSOSO TEXTC366 CONF|3al.
11U TEXTC367 CONF|3a.2.
3L ErMNAI AGUIESS. ...tttk h et R ettt R etk R et R Rttt ettt b et e nern TEXTC368 CONF|3a3.
1= =T 3o TSRS TEXTC369 CONF| 3.a.4.
LT =7 OSSP PR PURSRRSP TEXTC370 CONF| 3.a.5.
b. Secondary Contact 3.b.
O =T TSSOSO TEXTC371 CONF| 3.b.1.
11U TEXTC372 CONF| 3.b.2.
3L ErMAI AGUIESS. ..ttt ettt sttt Rttt R et E R et R Rt e et sttt b et nern TEXTC373 CONF| 3.b3.
1= =T 3o TSSO TEXTC374 CONF| 3.b.4.
LT =7 OSSPSR TRSRRST TEXTC375 CONF| 3.b.5.
4. USA PATRIOT Act Section 314(a) Anti-Money Laundering Contact Information 4.
a. Primary Contact 4a.




CAPITAL ONE, NATIONAL ASSOCIATION FFIEC 031
RSSD-ID 112837 Report Date 12/31/2023

Last Updated on 1/30/2024 7

Dollar amounts in thousands

IO =T TSSOSO TEXTC437 CONF| 4.a.1.
11RO TEXTC438 CONF| 4.a.2.
3. ErMAI AGQUIESS. . .c.viveeiceetiee ettt ettt ettt e st et et e b e e s et eseeae b e ss e b e e b e s e b e e s et esees et e s ebe e s e st eneeae b e e reerenan TEXTC439 CONF| 4.a3.
B =1 1= o g To o TSSOSO PR URIO TEXTC440 CONF| 4.a.4.
b. Secondary Contact 4.b.
L. N@ITIE. ettt bt b h e h e h R bR R E bR bR E bbbttt TEXTC442 CONF| 4.b.1.
7 1= OSSPSR TEXTC443 CONF| 4.b.2.
3L ErMAI AGUIESS. ...ttt bttt e et E e h et e Rt R R et R et bbbt n e enern TEXTC444 CONF| 4.b3.
B, TRIBPINONE  ....c.veei ettt ettt ettt et et et e et e st a e b e b ke ea e bRt e a e b aa b e h et ebeea e b eneeae et et eteea et eneeaebenes TEXTC445 CONF| 4.b.4.
c. Third Contact 4c.
Lo NITIE. .t h £t h b E R R bRkt ekt e ekttt ae e TEXTC870 CONF| 4.c.1.
7 1= OSSOSO PSSP TSP PP TEXTC871 CONF| 4.c.2.
IR B P 1Yo o TSRS TEXTC872 CONF| 4.c3.
B TRIBPINONE  ....c.eeiteeeeete ettt ettt ettt ettt et et et et e e s e s ese e s e s et ek e e et ese R e b et R et et eReeRe et e st e Re et et eseene et eneeneeaenen TEXTC873 CONF| 4.c.4.
d. Fourth Contact 4d.
IO - 1 4T T EUPRRS TEXTC875 CONF| 4.d.1.
2 Tt h et b bbb et h e b e bbbt ers TEXTC876 CONF| 4.d.2.
IR = P 1Yo o =TSPTSRO TEXTC877 CONF| 4.d.3.
B TEIBPINONE. ...ttt ettt ettt ettt ettt b s bbb st b s bbb st et b s ettt ae et ettt et ne ettt taee TEXTC878 CONF| 4.d.4.
5. Chief Executive Officer Contact Information 5.
a. Chief Executive Officer 5.a.
IO - 1 4T TP REPS RS TEXTFT42 CONF|5.a.1.
2. E-MAI AGUIESS. ...ttt st sttt TEXTFT44 CONF|5.a.2.
B TRIEPNONE. ...ttt b et h ettt ettt b e sttt a bbbt beb et b s e s bern TEXTFT43 CONF|5.a3.
L. FAX ettt heh e R SR E R R R E AR R R A E R R £ E Rt b Rttt h ettt bt TEXTFT45 CONF| 5.a.4.




CAPITAL ONE, NATIONAL ASSOCIATION
RSSD-ID 112837

FFIEC 031
Report Date 12/31/2023

Last Updated on 1/30/2024 8
Schedule RI - Income Statement(Form Type - 031)
All Report of Income schedules are to be reported on a calendar year-to-date basis in thousands of dollars.
Dollar amounts in thousands
1. Interest income: L
a. Interest and fee income on loans: la
1. In domestic offices: la.l.
a. Loans secured by real estate: lala.
1. Loans secured by 1-4 family residential Properties............cccoveveeerieierererisieeresieee s RIAD4435 6,395|1alal.
2. All other 10ans secured Dy ral @STALE. .............cccvereeeereceeecececceceete ettt s et sesenenenas RIAD4436 1,936,941| 1ala2.
b. Loans to finance agricultural production and other loans to farmers... RIAD4024 94| 1.a.lb.
c. Commercial and iNAUSHIIAL IONS.........cviviiiirieieeie ettt ee RIAD4012 3,611,490| 1.alc.
d. Loans to individuals for household, family, and other personal expenditures: lald.
L. CTEAIL CANAS.....uviviitieie ittt ettt ettt ettt a et e b e et et e e b e e st et eess et e et e eseesaesbeensesbesbeensesbeaneene e RIADB485 22,944,216| La.ld.1.
2. Other (includes revolving credit plans other than credit cards, automobile loans, and other consumer RIADB486 5058626/ 1.a1d2.
RIAD4056 Of1ale.
RIADB487 1,661,610| 1.a.1.f.
2. In foreign offices, Edge and Agreement subsidiaries, and IBFS...........ccccorvieiririeererinieeesseeesieseeeenens RIAD4059 1,288,956 1.a.2.
3. Total interest and fee income on loans (sum of items 1.a.(1)(@) through 1.2.(2)).....ccccceeerererererererererererennas RIAD4010 37,408,328| 1.a.3.
b. Income from lease fiNanCINg rECEIVADIES..............ccccveveieieiieieeeeee ettt se et se s s RIAD4065 0f 1.b.
c. Interest income on balances due from depOSItory INSHIUIONSY ...........vv..rroveereeeeeeeeseeeeeeeeeeeeeeseeeeeeeseseseeee e RIAD4115 1,937,226| 1.c.
d. Interest and dividend income on securities: 1d.
1.U.S. Treasury securities and U.S. Government agency obligations (excluding mortgage-backed securities). RIADB488 242,527|1d.1.
2. MOTtgage-DaCKEU SECUIHIES. .....c.veuiiiiiiiiiicieeit ettt bbbttt bbb bbb e RIADB489 2,039,333| 1.d.2.
3. All other securities (includes securities issued by states and political subdivisions in the U.S.)................... RIAD4060 231,925|1d3.
€. Interest iNCOMe frOM trAdING ASSELS...........ccoveeiieieieeecececececectetese et ettt et e et b s ettt s s ettt es ettt esssesesessn s s s s RIAD4069 Of Le
f. Interest income on federal funds sold and securities purchased under agreements to resell...........c....cccevvenene. RIAD4020 8| 1f.
G- OtNET INEEIESE INCOMIE. ... ettt es s s s e s et s e s e s ee e e e s e s et eae e e s e e e et seses e b e eees e e e s eses s esasse s s e annnn s RIAD4518 19,028| 1.9.
h. Total interest income (sum of items 1.a.(3) through 1.9) RIAD4107 41,878,375| 1.h.
2. Interest expense: 2.
a. Interest on deposits: 2.a.
1. Interest on deposits in domestic offices: 2.al.
o DreUhONZ6 TANSIT SC00UNE) e e L o 21 PN | uaDasos 797211 2312
b. Nontransaction accounts: 2.a.1.b.
1. Savings deposits (includes MMDAS).... RIAD0093 6,583,782| 2.a.1b.1.
2. Time deposits of $250,000 OF [€SS.........c.cccvovriiriiiiieieeeeesees e ese et be et be s st b sesesesanas RIADHKO03 2,801,644(2a1b2.
3. Time deposits of More than $250,000..........c.ccciueieiierieieerieiee et ese e esesbeeasesseseeseeseseens RIADHKO04 536,922 2.a.1.b.3.
2. Interest on deposits in foreign offices, Edge and Agreement subsidiaries, and IBFS..............ccccceeveveevennes RIAD4172 0f2a2.
b. Expense of federal funds purchased and securities sold under agreements to repurchase...........c.cccoceevreeeunens RIAD4180 8,504 2.b.
c. Interest on trading liabilities and other DOrTOWE MONEY.............ccccveviueiiiiiereeieecteeeete ettt es e RIAD4185 1,443,673| 2.c.
d. Interest on subordinated notes and debentures.. RIAD4200 15,008] 2.d.
e. Total interest expense (Sum of items 2.2 throUgh 2.0).........c.cciveueuiuiiereiceeee e RIAD4073 12,186,744 2.e.
3. Net interest iNCOmMe (IEM 1.0 MINUS 2.€).........c.cuoiuiueieeceeieeeeeetetee et ee ettt ess et es et s esaetenssstesenessesanseaesenenaesennens RIAD4074 29,691,631 (3.
4. PrOVISION TOT 108N NG 188SE I0SSESY.........ooeeeeeeeeeeseeeeeeeee s eseeeeeeeesseeeeseees s s sseeeeeessseeseeeee s eeseeessseeseeeseessreeees RIADJJ33 10,426,994 4.
5. Noninterest income: 5.
a. Income from fiduciary activities?.... RIAD4070 0| 5.a.
b. Service charges on deposit accounts in dOMESHC OffiCES........cciiiieiiiieieiiee e RIAD4080 72,150( 5.b.
1. Includes interest income on time certificates of deposit not held for trading.
1. {Ezti;;l;irc])g;g?at have adopted ASU 2016-13 should report in item 4, the provisions for credit losses for all financial assets and off-balance-sheet credit exposures that fall within the scope of
2. For banks required to complete Schedule RC-T, items 14 through 22, income from fiduciary activities reported in Schedule RI, item 5.a, must equal the amount reported in Schedule RC-T, item

22.
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. TTAUING TEVENUES ..o eeeee e eeeeeeeeeeees e s s e e e e eees e e eee e e s e s s e e eeeesseeesesseeeeessseserees RIADA220 111,904
d. Income from securities-related and insurance activities:
1. Fees and commissions from SECUItIES DIOKEIAGE. .........c.uiueuiiiirieriirieeerieieee e RIADC886 0
2. Investment banking, advisory, and underwriting fees and COMMISSIONS.............c.coveuerireeereeereeeseeesenenns RIADC888 111,095
3. Fees and commissions from annuity sales RIADC887 0
4. Underwriting income from insurance and reiNSUrance actiVities..............c.ceevevereveverererererereeeseseesee s RIADC386 0
5. IncOMe from Other INSUFANCE ACHVILIES. ... ...cueuivevetetrereeerieeree s s es s ese s e ses s seeseseesaesesessaesseeeennnn RIADC387 0
€. VENTUIE CAPItAI TEVEIMUE. .......oueeveveeieitetieeieteteee sttt et se et e s e s e e e et e se s e s e s eae s et eses st et et ess et esese st et esess et esean s eseneanas RIADB491 0
f. Net servicing fees... RIADB492 73,004
g. NEt SECUNLIZAtION INCOME........c.cvieiveiieiieseeaeie ettt ettt s et ea bbbt st b s st b b s s b s aeans RIADB493 6,834
h. Not applicable
i. Net gains (Iosses) on sales Of 10aNS AN IBASES..............c.c.ccrueveveeueuerceeieeeeeeieeeeeae e eeae s s st ens et en s senenans RIAD5416 -43,539
j. Net gains (losses) on sales of other real estate owned... RIAD5415 36
K. Net gains (I0SSES) ON SAIES OF OtNET ASSES™........ovvveeeeeeeeeeeeeeeeeeeesseeeeeeeseeeeeesseeeeesseeseeeessseseeessseseeeseeeseeseeseen RIADB496 3,721
I, OLNET NOMINETESE IMCOME ...vvveeceoeeeeeeeeeeseese s eeeseeeeseeeseeeesseeseeeesseeseeees s eeesseeeeesesseeeeeees e sseeeeeeeeessssee e RIADB497 6,941,216
m. Total noninterest income (SUM Of iteMS 5.8 thrOUGN 5.1)........cuvurirrurereseieerceeeirsseesissseseisss s RIAD4079 7,276,421
6. Not available
a. Realized gains (I0sses) 0N held-to-MatUrity SECUNLIES. ............veveeririirererisieteiisietese et esere e RIAD3521 0
b. Realized gains (losses) on available-for-sale debt SECUILIES............cc.cceveviueveeeeeceeieeeeee e RIAD3196 -30,025
7. Noninterest expense:
a. Salaries and emMPlOYEE DENEMILS............ccoiiiiieiiieieieeec ettt sttt seaes RIAD4135 9,590,231
OTGA08 MG e e eployee e | rwoez7 1,083,446
c. Not available
1. Goodwill impairment losses... RIADC216 0
2. Amortization expense and impairment losses for other intangible assets...........cccccocevevereereceuerereennn. RIADC232 80,957
0. OtNET NONINEEIESE EXPENSE ........eeeevveeeeeeeseeseeeeeseeeseessseeesesessseesseeessseesseeesseeseseesseeeseeeeseeeeeessseeesessseesseeseeeseeeses RIAD4092 9,338,244
e. Total noninterest expense (SUM of iteMS 7.8 throUGN 7.0)........coveveurirrieerierieieiseseessee e RIAD4093 20,092,878
8. Not available
a. Income (loss) before change in net unrealized holding gains (losses) on equity securities not held for trading,
applicable income taxes, and discontinued operations (item 3 plus or minus items 4, 5.m, 6.a, 6.b, and 7.e)........ RIADHT69 6,418,155
b. Change in net unrealized holding gains (losses) on equity securities not held for trading®.............ooovv.corrrvvveernn. RIADHT70 49,582
c. Income (loss) before applicable income taxes and discontinued operations (sum of items 8.a and 8.b).... RIAD4301 6,467,737
9. Applicable INCOME tAXES (ON IEM B.C)....vuruurrrerrrrrsreirrrseeesetseeseseeeessse e e ses s s st et ss et ss e seessessssensessesansennes RIAD4302 1,225,889
10. Income (loss) before discontinued operations (item 8.C MINUS ItEM 9)...........ccoveuevevieeieiieeieseeeeae e RIAD4300 5,241,848
11. Discontinued operations, net of applicable income taxes (Describe on Schedule RI-E - Explanations) .................. RIADFT28 230
12. Net income (loss) attributable to bank and noncontrolling (minority) interests (sum of items 10 and 11)................. RIADG104 5,242,078
;3. LESS: Net income (loss) ‘attributable to noncontrolling (minority) interests (if net income, report as a positive value; RIADG103 19
if net 10SS, report as @ NEGALIVE VAIUE)............iiiiiiiieieeie ettt e et et r e e r e nns
14. Net income (loss) attributable to bank (item 12 MiNUS ILEM 13)........c.cocuririireiiiieieiieeie et RIAD4340 5,242,097
1. Interest expense incurred to carry tax-exempt securities, loans, and leases acquired after August 7, 1986, that is
not deductible for federal income tax purposes.... RIAD4513 2,679
Memorandum item 2 is to be completed by banks with $1 billion or more in total assets
2. Income from the sale and servicing of mutual funds and annuities in domestic offices (included in Schedule RI, item RIAD8431 0
8) e reeeeeeeeereeeeeeeeeee e s et e et s et e e et ettt ettt e e e et e e et eee s eeeser e eeenrees
s Lo and LBy B e o e oo | oo 194,782
4. Income on tax-exempt securities issued by states and political subdivisions in the U.S. (included in Schedule RI, RIAD4507 0
(LT T e 1 <) ) TS TSSOSO P TP U PR PP PSPPI
5. Number of full-time equivalent employees at end of current period (round to nearest whole number)....................... RIAD4150 57866
6. Not applicable
3. For banks required to complete Schedule RI, Memorandum item 8, trading revenue reported in Schedule R, item 5.c, must equal the sum of Memorandum items 8.a through 8.e.
4. Exclude net gains (losses) on sales of trading assets and held-to-maturity and available-for-sale debt securities.
* Describe on Schedule RI-E—Explanations.

5. Item 8.b is to be completed by all institutions. See the instructions this item and the Glossary entry for "Securities Activities" for further detail on accounting for investments in equity securities.
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5.c.
5.d.
5.d.1.
5.d.2.
5.d.3.
5.d.4.
5.d.5.
5.e.
5f.
5.0.
5.h.
5.
5.
5.k.
5.1

5.m.

6.a.
6.b.

7.a.

7.b.

7.c.l.
7.c.2.
7.d.

7.e.

8.a.

8.b.

8.c.

10.
11.

12.
13.
14.

M.1.

M.2.

M.3.

M.4.

M.5.

M.6.
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Dollar amounts in thousands
7. If the reporting institution has applied pushdown accounting this calendar year, report the date of the institution's RIAD9106 olmz
ACQUISITION (SBE IMSITUCHONS)?.......evveeoeeeeeereeeeeeeseeeeseeeseeseseesesseeseseeseesseeseseseseeseesseeeessss e eseesseeseseesesessesseeesessseeseeesrees o
8. Trading revenue (from cash instruments and derivative instruments) (sum of Memorandum items 8.a through 8.e M.8
must equal Schedule RI, item 5.c): =
Memorandum items 8.a through 8.e are to be completed by banks that reported average trading assets (Schedule RC-K, item 7) of
$2 million or more for any quarter of the preceding calendar year. RIAD8757 58,114| M.8.a.
Q. INTEIESE FALE EXPOSUIES. ......ueiiiiiiiiiiiiii ittt e b e e b e e e b e e b e e s b e e s b e e s bb e e sb e e s b e e s beesaeesanesanaenans
b. Foreign exchange exposures RIAD8758 15,986 M.8.b.
C. Equity SEcUrity and iNAEX EXPOSUIES.............ccveiieieieieisesiaesesesesesesesesesesesesesesesesesesesesesesesesesasasesesesasssssesssssnssses RIAD8759 0| M8.c.
d. CommOdity aNd OtNEr EXPOSUIES..........cueveereiereceeteeeeeeeeteeeeaetesesae et esee et essa et s s aesesssastesessssesensssesesnaesessessesnarens RIAD8760 39,279 m.8.d.
€. CTEUIL EXPOSUIES. ....co..eeceeeeeeecee e eeteee et eeeeee et ee e eeees e aeeee s eseessae e et ens e et enna st en s aesenssaseesenssa et enseaesenenaeeenensnansnaraes RIADF186 -1,475| M.8.e.
Memorandum items 8.f through 8.h are to be completed by banks with $100 billion or more in total assets that are required to complete
Schedule RI, Memorandum items 8.a through 8.e, above. M8
f. Impact on trading revenue of changes in the creditworthiness of the bank's derivatives counterparties on the o
bank's derivative assets (year-to-date changes) (included in Memorandum items 8.a through 8.e above):
1. Gross credit valuation adjUStMENT (CVA).........c.veuriiieeirieieieiieseie ettt ese s ese s ssseses RIADFT36 1,291 Mm8f1.
2. CVA NBUAG. ...ttt ettt b bbb st s bbbttt RIADFT37 0| m.8f.2.
g. Impact on trading revenue of changes in the creditworthiness of the bank on the bank's derivative liabilities
" . . M.8.g.
(year-to-date changes) (included in Memorandum items 8.a through 8.e above):
1. Gross debit valuation adjuStMENE (DVA)..........c.ccruewereereeceeeeeeeseeeeeseeeeesesseessasteseseseesenseaesesessesesenaseesananens RIADFT38 179|m8.g.1.
2. DVA NBAG. ..ottt ettt n e n et enan e RIADFT39 0| M8.g.2.
h. Gross trading revenue, before including positive or negative net CVA and net DVA.............cc.cooeueiviieeiniceeienenns RIADFT40 113,374 m.8.h.
9. Net gains (losses) recognized in earnings on credit derivatives that economically hedge credit exposures held outside M9
the trading account: ’
a. Net gains (losses) on credit derivatives held for trading..............cccucueueuiueueuereieiereeee e RIADC889 0| M9.a.
b. Net gains (losses) on credit derivatives held for purposes other than trading..............cc.ceeeevvereireriieesisieeean RIADC890 0| M.9.b.
10. Credit l0sses 0N derivatives (SE€ INSLIUCIONS)...........cevveverieeeierieeeetesee ettt ettt e et ee e st e st esesesseseseseesesess RIADA251 0| m.10.
;éé?;)es the reporting bank have a Subchapter S election in effect for federal income tax purposes for the current tax RIADAS30 Nolm1s.
12. Not applicable M.12.
Memorandum item 13 is to be completed by banks that have elected to account for assets and liabilities under a fair value option.
13. Net gains (losses) recognized in earnings on assets and liabilities that are reported at fair value under a fair value M.13.
option:
a. Net gains (losses) on assets RIADF551 NR|M.13.a.
1. Estimated net gains (losses) on loans attributable to changes in instrument-specific credit risk.................. RIADF552 NR|M13al.
b. Net gains (I0SSES) 0N lADIIIES...........c.c.vivriiriieiiiie ettt bbbt RIADF553 NR| M.13.b.
1. Estimated net gains (losses) on liabilities attributable to changes in instrument-specific credit risk............. RIADF554 NR|M.13b.1.
14. Other-than-temporary impairment losses on held-to-maturity and available-for-sale debt SECUFItIES?...................... RIADJ321 NR|M.14.
Memorandum item 15 is to be completed by institutions with $1 billion or more in total assets that answered "Yes" to Schedule RC-E, Part
I, Memorandum item 5. M.15
15. Components of service charges on deposit accounts in domestic offices (sum of Memorandum items 15.a through o
15.d must equal Schedule RI, item 5.b):
a. Consumer overdraft-related service charges levied on those transaction account and nontransaction savings
. . - . s . RIADHO032 528| M.15.a.
account deposit products intended primarily for individuals for personal, household, or family use..............c.cc.c....
b. Consumer account periodic maintenance charges levied on those transaction account and nontransaction
f . } L9 L . RIADH033 2| M.15.b.
savings account deposit products intended primarily for individuals for personal, household, or family use...........
c. Consumer customer automated teller machine (ATM) fees levied on those transaction account and nontransaction
. . X . . S . RIADHO034 14,330( M.15.c.
savings account deposit products intended primarily for individuals for personal, household, or family use...........
d. All other service charges 0N depOSIt ACCOUNTS.............c.c.veueueveceeieteeeeieteeseesesesaesesssestes st enee et esesae s eses s senans RIADH035 57,290 M.15.d.

2. Report the date in YYYYMMDD format. For example, a bank acquired on March 1, 2023, would report 20230301.
2. Memorandum item 14 is to be completed only by institutions that have not adopted ASU 2016-13.
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Schedule RI-A - Changes in Bank Equity Capital(Form Type - 031)

Dollar amounts in thousands

1. Total _bank equity capital most recently reported for the December 31, 2022, Reports of Condition and Income (i.e., RIAD3217 49,552,564 1.
after adjustments from amended Reports of INCOME)..........oiiiiiiiiiieie e e
2. Cumulative effect of changes in accounting principles and corrections of material 2CCOUNtING EITOrS ........vvv.crrvvvee. RIADB507 37,078| 2.
3. Balance end of previous calendar year as restated (SUM of iteMS 1 aNd 2)........cccevevereeeereeeeeereeeeeeeseeesesenesesenenns RIADB508 49,589,642| 3.
4. Net income (loss) attributable to bank (must equal Schedule RI, it€M 14)..........c..cccccoevririviririeeieiieeeseee e RIAD4340 5,242,097 4.
5. Sale, conversion, acquisition, or retirement of capital stock, net (excluding treasury stock transactions)................... RIADB509 0|s.
6. Treasury StOCK trANSACHONS, NMEL..........cccccueveveveieiieei ettt eesess s eesse e esseseseseseaesesesetebesesesesesesesesesesesesasesssassasssasasanses RIADB510 0| 6.
7. Changes incident to buSiness COMDINAtIONS, NEL.............cccviiiuiuiiiieteeiieteteeeee ettt ettt st esaee RIAD4356 0|7
8. LESS: Cash dividends declared on Preferr@d StOCK.........cviiieieirieieesesieeete ettt se st sa e sresaesesseseesesseseas RIAD4470 0|s.
9. LESS: Cash dividends declared 0n COMMON SIOCK.............ccovoveiimireeeeerseseseseseseseseseseesstesssssesesssssesesssssssesesssssesesesns RIAD4460 3,300,004/ o.
10. Other comprehensive ICOMIEY oot e e e e e et e e s e s e s s eese e eenrens RIADB511 1,643,612] 10.
11. Other transactions with stockholders (including a parent holding company) (not included in items 5, 6, 8, or 9

RIAD4415 11,871 11.
12. Total bank equity capital end of current period (sum of items 3 through 11) (must equal Schedule RC, item 27.a).. RIAD3210 53,187,218| 12.
* Describe on Schedule RI-E—Explanations
1. Includes, but is not limited to, changes in net unrealized holding gains (losses) on available-for-sale debt securities, changes in accumulated net gains (losses) on cash flow hedges, foreign

currency translation adjustments, and pension and other postretirement plan-related changes other than net periodic benefit cost.
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Schedule RI-B Part | - Charge-offs and Recoveries on Loans and Leases(Form Type -

031)

Part | includes charge-offs and recoveries through the allocated transfer risk reserve.

(Column A) Charge-offs (Column B) Recoveries Calendar
Dollar amounts in thousands Calendar year-to-date year-to-date
1. Loans secured by real estate: L
a. Construction, land development, and other land loans in domestic offices: la.
1. 1-4 family residential CONStrUCION 108NS............ccvoveiviriirieeiere e RIADC891 0| RIADC892 Of1a1.
2. Other construction loans and all land development and other land loans............... RIADC893 3,163| RIADC894 6|1a2
b. Secured by farmland in dOMESHC OffICES.........ceveveveriieieicriieieiete e RIAD3584 0| RIAD3585 0| L.b.
c. Secured by 1-4 family residential properties in domestic offices: lc.
ihﬁg\r/?il:rgé?zfgéind loans secured by 1-4 family residential properties and extended RIAD5411 166| RIADS412 25l 1c1.
2. Closed-end loans secured by 1-4 family residential properties: lc.2.
a. Secured by firSt IBNS........cceiiirieiee e RIADC234 72| RIADC217 6| lc2a.
b. Secured by JUNIOF [INS............cooivieiieireeccecree ettt RIADC235 0| RIADC218 0f1c2b.
d. Secured by multifamily (5 or more) residential properties in domestic offices................ RIAD3588 4,039| RIAD3589 2,886| 1.d.
e. Secured by nonfarm nonresidential properties in domestic offices: le.
1. Loans secured by owner-occupied nonfarm nonresidential properties... RIADC895 441| RIADC896 321| 1el.
2. Loans secured by other nonfarm nonresidential properties.............c.ocoeoveeerieene. RIADC897 541,624 RIADC898 2,518| 1e.2.
£, 1N FOr@IGN OffICES.... vttt RIADB512 0| RIADB513 0| 1.f.
2. Not applicable 2.
3. Loans to finance agricultural production and other loans to farmers...........c...cccceevveveernrienns RIAD4655 21| RIAD4665 20(3.
4. Commercial and industrial loans: 4.
a. To U.S. addressees (domicile). RIAD4645 399,873| RIAD4617 45,491| 4.a.
b. To Non-U.S. addreSSees (AOMICIIE).........curvimiureieeieirireieiieeieieeeiei e RIAD4646 0| RIAD4618 0| 4b.
5. Loans to individuals for household, family, and other personal expenditures: 5.
B CTEAIL CANTS.....veeieeie ettt bbbttt RIADB514 7,438,418| RIADB515 1,278,534|5.a.
D. AULOMODIIE T0BNS.......viieiiieieieie ettt RIADK129 2,252,261| RIADK133 944,084 | 5.b.
o) || FlADICOS 693 RIADK206 36750
6. Loans to foreign governments and official institutions... RIAD4643 0| RIAD4627 0fe.
T ALl ONEE IOBNS ettt e et e e et e e e e e e e e e e e et e eesteeeeeareeeeeneeeesasaeesseaeeeessreeesesnreesannes RIAD4644 60,954| RIAD4628 13,752| 7.
8. Lease financing receivables: 8.
a. Leases to individuals for household, family, and other personal expenditures............... RIADF185 0| RIADF187 0| 8.a
D. All OtNET IEASES.........ceeveiieieiiecieie ettt ettt RIADC880 0| RIADF188 0| 8.b.
9. Total (SUM Of iteMS L throUGN 8).....c.ceiviveeieiicieecce ettt ettt RIAD4635 10,701,725| RIAD4605 2,288,010(9.
ot orsucon, s g gt st (9| oo of moses
Bt e 1 ADOVE) s e o | FuaDass? 0 RiDsss2 0wz
3. Not applicable M.3.
Dollar amounts in thousands
Memorandum item 4 is to be completed by banks that (1) together with affiliated institutions, have outstanding credit card receivables (as
defined in the instructions) that exceed $500 million as of the report date, or (2) are credit card specialty banks as defined for Uniform
Bank Performance Report purposes. RIADC388 1,902,744| m.4.
4. Uncollectible retail credit card fees and finance charges reversed against income (i.e., not included in charge-offs
against the allowance for loan and lease Iosses)2 ..........................................................................................................
2. Institutions that have adopted ASU 2016-13 should report in Memorandum item 4 uncollectible retail credit card fees and finance charges reversed against income (i.e. not included in charge-offs

against the allowance for credit losses on loans and leases).
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Schedule RI-B Part Il - Changes in Allowances for Credit Losses(Form Type - 031)

(Column A) Loans and (Column B) (Column C)
Leases Held for Held-to-maturity Debt Available-for-sale Debt
Dollar amounts in thousands Investment Securities Securities

1. Balance most recently reported for the December 31, 2022, Reports of
Condition and Income (i.e., after adjustments from amended Reports of RIADB522 13,239,877| RIADJH88 0| RIADJH94 3,057 1.
INCOMIE) ..ttt sh ettt et
2. Recoveries (column A must equal Part I, item 9, column B, above)............. RIAD4605 2,288,010 RIADJH89 0| RIADJH95 2,268 2.
3. LESS: Charge-offs (column A must equal Part I, item 9, column A, above RIADCO79 10,368,207| RIADIHO2 ol RIADIHIS 3.411| 3.
less Schedule RI-B, Part Il, item 4, column A)........ccooiiiiieninieieniseeenes
4. LESS: Write-downs arising from transfers of financial assets®.................... RIAD5523 333,518| RIADJJ00 0| RIADJJO1 0[4.
5. ProViSiONs fOr Credit I0SSES™............rvvveeeeeeeeeeseeeecseeseeeeeeeseseeeseeseeseeesseerenen RIAD4230 | 10,485,102| RIADJH90 0| RIADJH96 1,750| 5.
6. Adjustments* (see instructions for this SChEAUIE) ............ovvveeerreeeerrerrereens RIADC233 -15,623| RIADJHO1 0| RIADJHO7 0] 6.
7. Balance end of current period (sum of items 1, 2, 5, and 6, less items 3 and

. LT ! RIAD3123 RIADJH93 RIADJH99 7.
4) (column A must equal Schedule RC, item 4.C).......cccocvvveiiiinceeiiieeeieee 15,295,641 0 3,664

Dollar amounts in thousands
1. Allocated transfer risk reserve included in Schedule RI-B, Part Il, item 7, column A, above...........cccccvvveeeeeeeiiiicccnnnn, RIADC435 O|m.1.
Memorandum items 2 and 3 are to be completed by banks that (1) together with affiliated institutions, have outstanding credit card
receivables (as defined in the instructions) that exceed $500 million as of the report date, or (2) are credit card specialty banks as defined RIADC389 0
for Uniform Bank Performance Report purposes. M.2.
2. Separate valuation allowance for uncollectible retail credit card fees and finance charges...........ccccoccviieiiiiiecniens
3. Amount of allowance for loan and lease losses attributable to retail credit card fees and finance charges... RIADC390 724,738 M.3.
4. Amount of allowance for post-acquisition credit losses on purchased credit-impaired loans accounted for in accordance
with FASB ASC 310-30 (former AICPA Statement of Position 03-3) (included in Schedule RI-B, Part II, item 7, column RIADC781 NR| m.4.
A, above)2 .......................................................................................................................................................................
5. Provisions for credit losses on other financial assets measured at amortized cost (not included in item 5, above)°... RIADJJ02 0| M5.
6. Allowance for credit losses on other financial assets measured at amortized cost (not included in item 7, above)°... RCFDJJ03 0f m6.
7. Provisions for credit 1055 0N 0ff-balance-Sheet Credit EXPOSUIESS............vvvvveeeeeesreeseeeesseesessssseseeesssesssssessessseeees RIADMG93 -59,858| M.7.
8. Estimated amount of expected recoveries of amounts previously written off included within the allowance for credit
losses on loans and leases held for investment (included in item 7, column A, "Balance end of current period," RIADMG94 3,407,013| m.8.
above)3 ............................................................................................................................................................................
3. Institutions that have not yet adopted ASU 2016-13 should report write-downs arising from transfers of loans to a held-for-sale account in item 4, column A.
4. Institutions that have not yet adopted ASU 2016-13 should report the provision for loan and lease losses in item 5, column A and the amount reported must equal Schedule RI, item 4.
*, Describe on Schedule RI-E - Explanations.
1. Institutions that have adopted ASU 2016-13 should report in Memorandum item 3 the amount of allowance for credit losses on loans and leases attributable to retail credit card fees and finance
charges.

2. Memorandum item 4 is to be completed only by institutions that have not yet adopted ASU 2016-13.
3. Memorandum items 5, 6, 7, and 8 are to be completed only by institutions that have adopted ASU 2016-13.
3. Memorandum items 5, 6, 7, and 8 are to be completed only by institutions that have adopted ASU 2016-13.
3. Memorandum items 5, 6, 7, and 8 are to be completed only by institutions that have adopted ASU 2016-13.
3. Memorandum items 5, 6, 7, and 8 are to be completed only by institutions that have adopted ASU 2016-13.
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Schedule RI-C Part | - Disaggregated Data on the Allowance for Loan and Lease Losses(Form Type - 031)

Schedule RI-C is to be completed by institutions with $1 billion or more in total assets.

(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Recorded Allowance Balance: Recorded Allowance Balance: Recorded Allowance Balance:
Investment: Individually Investment: Collectively Investment: Purchased
Individually Evaluated for Collectively Evaluated for Purchased Credit-Impaired
Evaluated for Impairment and Evaluated for Impairment (ASC Credit-Impaired |Loans (ASC 310-30)
Impairment and Determined to be | Impairment (ASC 450-20) Loans (ASC 310-30)
Determined to be Impaired (ASC 450-20)
Impaired (ASC 310-10-35)
Dollar amounts in thousands 310-10-35)
1. Real estate loans:
RCFDM708 RCFDM709 RCFDM710 RCFDM711 RCFDM712 RCFDM713
A. CONSITUCTION T0@NS. ..ottt NR NR NR NR NR NR
RCFDM714 RCFDM715 RCFDM716 RCFDM717 RCFDM719 RCFDM720
b. Commercial real estate 10ans............ccociiiiiiiiiiiie e NR NR NR NR NR NR
RCFDM721 RCFDM722 RCFDM723 RCFDM724 RCFDM725 RCFDM726
c. Residential real estate [0@NS...........ccivveiiiiiiiiiii e NR NR NR NR NR NR
3 RCFDM727 RCFDM728 RCFDM729 RCFDM730 RCFDM731 RCFDM732
2. COMMENCIAL JOANS ... .ot bbb NR NR NR NR NR NR
RCFDM733 RCFDM734 RCFDM735 RCFDM736 RCFDM737 RCFDM738
T 1 (=T [ A o= 1o PSPPSR NR NR NR NR NR NR
RCFDM739 RCFDM740 RCFDM741 RCFDM742 RCFDM743 RCFDM744
4. Other CONSUMET TOANS.........ciiiiiiiiiieii ettt NR NR NR NR NR NR
RCFDM745
5. UNAllOCALE, if QNY...iiiiiiiiiiiiiiie e e NR
4 RCFDM746 RCFDM747 RCFDM748 RCFDM749 RCFDM750 RCFDM751
6. Total (for each column, sum of items 1.a through 5) "...........ccceiiiiiiiininiiccee NR NR NR NR NR NR
3. Include all loans and leases not reported as real estate loans, credit cards, or other consumer loans in items 1, 3, or 4 of Schedule RI-C.

4. The sum of item 6, columns B, D, and F, must equal Schedule RC, item 4.c. Item 6, column E, must equal Schedule RC-C, Part I, Memorandum item 7.b. Item 6, column F, must equal Schedule RI-B, Part Il, Memorandum item 4.

14
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Schedule RI-C Part Il - Disaggregated Data on the Allowances for Credit Losses(Form
Type - 031)

Dollar amounts in thousands| (Column A) Amortized Cost |(Column B) Allowance Balance

1. Real estate loans: 1

A CONSIIUCHON I0BNS......vieiieieiiieie ettt ettt eben e s esenenas RCFDJJO04 0| RCFDJJ12 0fLa

b. Commercial real @State I0ANS..........ccoviiieueiirieeiiee ettt sessene RCFDJJ05 0| RCFDJJ13 0| 1b.

C. Residential real @State I0ANS..............ceuriiuiiriiecieeie ettt RCFDJJ06 0| RCFDJJ14 0| 1c.
2. COMMETCIAl T0ANSS.........oovvveeeeeeee e eeeeee e s s e RCFDJJ07 90,488,194| RCFDJJ15 1,544,616 2.
3. CTEAIL CAIAS...v.vvveeieeiece ettt bbb bbbt nsns RCFDJJ08 154,546,200 RCFDJJ16 11,709,445 3.
4. OtNEI CONSUMET I0BNS. ....veeieeirereeereee e et seseseeeesessseseseseseseseseeeseseseeesesesetesesesesesssesesesesnsnen RCFDJJ09 75,437,248| RCFDJJ17 2,041,580/ 4.
5. UNAIIOCALE, if @NY.....cviitiiieiiieicicte ettt ettt a e s b e be s e b teeae b ennebens RCFDJJ18 ofs.
6. Total (sum of items 1.a. through 5)4 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, RCFDJJ11 320,471,642| RCFDJJ19 15,295,641 6.

Dollar amounts in thousands

7. Securities issued by states and political SUDAIVISIONS N thE U.S............oveeeeeeeeeeeeereeeeeeseeoseeseeseeeseessreseeesssseeseeeenen RCFDJJ20 0|7
8. Mortgage-backed securities (MBS) (including CMOs, REMICs, and stripped MBS)..........cccccveevieieeiienieeseseeeeneenas RCFDJJ21 0fs.
9. Asset-backed securities and structured fiInaNCIal PrOQUCES. ............ueeiiiieeiieieieeiee et RCFDJJ23 0|9
10. OthEE AEIDE SECUITIES. .v.vv.vevuieeiseisieiseiitetseieie ettt s bbb bbbttt RCFDJJ24 0] 10.
11. Total (SUM OF EMS 7 tNIOUGN 10)%........ovveeoeeeeeeeeeeeeeee s e oo e e s eeeseeeeeees e seeseseeseeseeeesesseeessesseeseseseseeesees RCFDJJ25 0] 11.

Schedule RI-D - Income from Foreign Offices(Form Type - 031)

For all banks with foreign offices (including Edge or Agreement subsidiaries and IBFs) and total foreign office assets of $10 billion or more where foreign office revenues,
assets, or net income exceed 10 percent of consolidated total revenues, total assets, or net income.

Dollar amounts in thousands

1. Total interest iNCOME iN fOrEIGN OFICES..........c.cviveeeeeeeeeeeeee et e s n et een e esneae RIADC899 0l
2. Total interest eXpense in fOreign OffICES. ... ....iiiriiriiiiee ettt RIADC900 0f 2.
3. Provision for loan and lease losses in foreign OFICES T v s e s s RIADKWO02 ofs.
4. Noninterest income in foreign offices: 4.
A TRAAING TEVENUE. .......vvvvieeeee ittt ettt et et eseesss st seseasasseseaeseses et e s et et et e s et et ebebesesetebeses et et sasesessasss s s s sn s s s es RIADC902 0f4a
b. Investment banking, advisory, brokerage, and underwriting fees and COmMmISSIONS............cccccoervrviveeriirerenennnn. RIADC903 0f 4b.
C. Nt SECUIMIZAtION INCOME.......c.iiiiiieiiitiietietest ettt sttt et et seeae st e seese et e s et e esessessese b esseseesessesaesesaensesessessaseeseeas RIADC904 0| 4.c.
0. Other NONINTEIESE INCOME.......c.iiviuieiiitiieteete ettt sttt ettt et se e s e s b e ssese et et eseesesbessese st esseseesessesaesesbensenessenseneeseean RIADC905 0| 4.d.
5. Realized gains (losses) on held-to-maturity and available-for-sale debt securities and change in net unrealized
- X . - D - X RIADJA28 0f 5.
holding gains (losses) on equity securities not held for trading in foreign offices. ...
6. Total noninterest eXPense iN fOreign OffICES............ciiiiieiiicee ettt sttt ee RIADC907 0fe
7. Adjustments to pretax income in foreign offices for internal allocations to foreign offices to reflect the effects of equity
) ) RIADC908 of7.
capital on overall Bank fUNAING COSES.........ccuiiiiiii e
8. Applicable income taxes (0N iteMS L thIOUGN 7).....c.cvivieeiririeiiisieieeste ettt sttt ne e RIADC909 0|s.
9. Discontinued operations, net of applicable income taxes, in foreign offices............ccooevviiiiniiiiiieie e RIADGW64 0fo.
10. Net income attributable to foreign offices before internal allocations of income and expense (item 1 plus or minus
. RIADC911 0| 10.
IEEMS 2 TNFOUGN ).ttt a ettt a e st e e bt e a et et e e s bt e bt e e s st ekt e e hs e e sbeeenbeenbeeenneenaneenneenane
11. Not applicable 11.
12. Eliminations arising from the consolidation of foreign offices with domestic offiCes............cceviierieiiireiieiseieens RIADC913 0f 12.
13. Consolidated net income attributable to foreign offices (sum of items 10 and 12).. RIADC914 0] 13.

Include all loans and leases not reported as real estate loans, credit cards, or other consumer loans in item 1, 3, or 4 of Schedule RI-C, Part II.
Item 6, column B must equal schedule RC, item 4.c.
Item 11 must equal Schedule RI-B, Part Il, item 7, column B.

Institutions that have adopted ASU 2016-13 should report the provisions for credit losses in foreign offices for all financial assets and off-balance-sheet credit exposures that fall within the scope
of the standard in item 3.

[l L



CAPITAL ONE, NATIONAL ASSOCIATION FFIEC 031
RSSD-ID 112837 Report Date 12/31/2023
Last Updated on 1/30/2024 16

Schedule RI-E - Explanations (Form Type - 031)
Schedule RI-E is to be completed each quarter on a calendar year-to-date basis.

Detail all adjustments in Schedule RI-A and RI-B, all extraordinary items and other adjustments in Schedule RI, and all significant items of other noninterest income and
other noninterest expense in Schedule RI. (See instructions for details.)

Dollar amounts in thousands

1. Other noninterest income (from _Schedule RI, item 5.1) Itemize and describe amounts greater than $100,000 that 1
exceed 7 percent of Schedule RI, item 5.1
a. Income and fees from the printing and sale 0f CRECKS..............c.coiiiiiiieiiieicc ettt RIADCO13 0f1a
b. Earnings on/increase in value of cash surrender value of life insurance.. RIADCO14 0f 1b.
¢. Income and fees from automated teller MAChiNES (ATMS)........cueiiririereririeieeisieeeseeie e e e RIADC016 0| 1c
d. Rent and other income from other real State OWNEM..........c.ovieiriririeirireieese et RIAD4042 0f 1d.
€. SAfE AEPOSIE DOX FENL.........vieieiviiecieteee ettt ettt a sttt s s s b s et et ens st n et et snae s s sanans RIADCO15 0| Le.
f. Bank card and credit card iNtErChANGE fEES..........cceucvcveueieieretctetetete ettt er s sae e aeaees RIADF555 4,792,755| 1.f.
g. Income and fees froM W trANSTEIS. ..........cecviveriiictceitce ettt ettt sebess st s s s s RIADTO047 0| 1.
h. Disclose component and the dollar amount of that component: Lh.
1. DESCHDE COMPONENL........cvivevveveveieteeetee et etes et et eteses s es s s esessesesssseassssssesesesssesesessssseteses st et esesetetesesetetessseensaeas TEXT4461 Click here for value| 1.h.1.
2. AMOUNE OF COMPONENL. ...ttt ettt ettt e s e st st e s et st e s ese e ssesese b s eb e s e st etene b eseseneeneten RIAD4461 1,212,163| 1.h.2.
i. Disclose component and the dollar amount of that component: Li.
1. DESCHDE COMPONENL........cviveveiiieieeeie ettt ettt et e e ee e e s ass s s s s sssesesesss et eseseseseseses et etesesetesesesesesesasesesana TEXT4462 NR| 1.i.1.
2. AMOUNLE OF COMPONENL.......ocvivieieititeteeceetetetetetetetetete et et e tet et et et et et et esesesesesssesensessassssssssssssssesesssesesesesesesasesesana RIAD4462 0f Li2.
j. Disclose component and the dollar amount of that component: 1j.
1. DESCIDE COMPONENL........cv.viieieiisiieiteeetetses ettt ss e bt s ettt b s s bbb es s st s et en s bbbt ns b eans TEXT4463 NR| 1j.1.
2. AMOUNE OF COMPONENL. ...ttt ettt ettt e s e st st et et st esese e s e e s ese e st et e s e s b ebene b esesenneneren RIAD4463 0| 1j2.
2. Other noninterest expense (fron_1 Schedule RI, item 7.d) Itemize and describe amounts greater than $100,000 that 5
exceed 7 percent of Schedule RI, item 7.d:
8. DAtA PrOCESSING EXPEINSES. .......oveeeveeeeeeeeeeeeseeeesessssssssssssssssssssssssssssesssesssesesesesesesesesetasasasesasasasasasasssssasasasasesasns RIADCO17 1,019,779| 2.a.
b. Advertising and MArketiNg EXPENSES. .........ccviveveeriireeeiteteseeee et e te e st eses et esess et et ese s esesess et st ese e st esess st sseseseenane RIAD0497 4,003,172| 2.b.
c. Directors' fees RIAD4136 0| 2.c.
d. Printing, Stationery, and SUPPIES. ........euiiiiieieii ittt bbbt b ettt nb et b e ane b e RIADCO018 0| 2.d.
€. POSIAGE. .......veeeeeeeee ettt et e et et a et ettt ettt s sttt a ettt b st et sttt et en et n et s et n s anans RIAD8403 0| 2.e.
f. LeQal FEES ANU EXPEINSES. ... .veviiiieteeiieteteie ettt ettt ettt s et se et etese s et e ae st st e s e e st et e s e e ssebese s s b ebese b e bebes st ebesesesern RIAD4141 of2f
g. FDIC depoSit iNSUFANCE ASSESSIMENTS..........c.c.vceeueeeeceeeereeeeeesreseesesseeesessassesessesesssaseesesssassenssassenenasaesenasaesenarees RIAD4146 CONF| 2g.
h. Accounting and AUAItING EXPENSES...........cccviveveiiiirereeiseteeete ettt e st ese s et et ess et et e et et eseas et et ess s st ese s st aseseseesane RIADF556 0f 2.h.
i. Consulting and advisory expenses RIADF557 0| 2.i.
j. Automated teller machine (ATM) and iNterchange EXPENSES...........cueeririereriiereieriieiesetseeseesessese e sessesesessesesesens RIADF558 0| 2j.
K. TEIECOMMUNICALIONS EXPEINSES. ....v.veviriieteririsieteseststesetssetese s sesesesesesesebebesessesesese st esesess st esesess et ese e st esese st asesesesaee RIADF559 0| 2.k.
|. Other real eState OWNEA EXPENSES. .........c.ciriivireriiiteteitetetese s teteses et e sese et besess et esese s et esess st esessss et esess st esese s ssesesesane RIADY923 0f 2.1
m. Insurance expenses (not included in employee expenses, premises and fixed asset expenses, and other real RIADY924 ol 2m.
©SALE OWNEU EXPENSES)......viieeuiiiieieeiesteeiee et st sttt et e b e e s e e et e bt e se e s bt e b e e se e e R e e ke e et e bt e be e et et e es e e s b e et e et e nreaseenenreareennean
n. Disclose component and the dollar amount of that component: 2.n.
1. Describe component.. TEXT4464 Click here for value| 2.n.1.
2. AMOUNE OF COMPONENL......c.ivivirititititeeitetetetetetet et ettt et et et e st ettt et ettt e s e e s e s s e se s et e seaes et esesesebebesesebesesesesasas RIAD4464 922,603( 2.n.2.
o. Disclose component and the dollar amount of that component: 2.0.
1. DESCIIDE COMPONENL........ooveeeeeeeeeeeeeeeeeeeee e teee s eee s s e en s s e e eses s s enees s eneesesenessesenessseeneee s seneeneneaes TEXT4467 Click here for value| 2.0.1.
2. AMOUNE OF COMPONENL......c.vivitiiiiiteeiiiteteeee ettt ettt et et ae st ese s st et e sses st ese s et et ese s st esese s stesessesetesessssesesessesern RIAD4467 810,374 2.0.2.
p. Disclose component and the dollar amount of that component: 2.p.
1. Describe component.. TEXT4468 NR|2.p.1.
2. AMOUNE OF COMPONENL......c.ivivirititititeeitetetetetetet et ettt et et et e st ettt et ettt e s e e s e s s e se s et e seaes et esesesebebesesebesesesesasas RIAD4468 0| 2p2.
3: Discgntinued operations and applicable income tax effect (from Schedule RI, item 11) (itemize and describe each N
discontinued operation):
a. Disclose component, the gross dollar amount of that component, and its related income tax: 3a
1. DESCHDE COMPONENL........cvuviieiiiisieettetete sttt bt s et et b s e s s bbb s st en st b s b s b eeaans TEXTFT29 Click here for value| 3.a.1.
2. AMOUNE OF COMPONENL. ...ttt ettt ettt st et s et st et et et ese e s s e s ese e s e b e s e st et ene b esere e enesn RIADFT29 303| 3.a.2.
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3. Applicable INCOME tAX EFFECT........cuiiiiiiieee ettt e sb e e e e b e e e e saeeeneenane
b. Disclose component, the gross dollar amount of that component, and its related income tax:

1. DESCIIDE COMPONENT... ..ottt ettt b bt btk b bt b ettt e btk e e nb e en b e e nne s

2. AMOUNE OF COMPONENT. ...tttk b ekttt b et e et bt e s ettt e b e nns

3. Applicable INCOME TAX EFECE........i ittt

4. Cumulative effect of changes in accounting principles and corrections of material accounting errors (from Schedule
RI-A, item 2) (itemize and describe all such effects):

a. Effect of adoption of Current Expected Credit Losses Methodology - ASU 2016-13 ..
b. Not applicable
c. Disclose component and the dollar amount of that component:
1. DESCIIDE COMPONENT.....ccutitiiieite ettt b ettt bbbt bkt b ekt h bkttt btk n b e bt e e nne e
2. AMOUNE OF COMPONENT. ...ttt ettt et e ettt a et e ea sttt e eh b e e bt e eh b e e sbe e e hb e e nbeeenbeenbeeenneenans
d. Disclose component and the dollar amount of that component:
1. DESCIDE COMPONENL........eiiiieiiii ettt s e e s e e e e et e e nre s e e e e sreeeee e s

2. AMOUNE OF COMPONENT. ..ottt bbbt b et et bt et e e b e nr et e e nns

5. Other transactions with stockholders (including a parent holding company) (from Schedule RI-A, item 11) (itemize
and describe all such transactions):

a. Disclose component and the dollar amount of that component:
1. DESCIIDE COMPONENT.......eitiiiiiie ettt b et b e ae e s he e ae e e e he e e et e sa bt eate e ea bt e be e e nb e e bt e enbeenbeeeneas
2. AMOUNE OF COMPONENT. ..ottt e et e et e b e e e b e seenn e e e
b. Disclose component and the dollar amount of that component:

1. Describe component

2. AMOUNT OF COMPONENT. ...ttt ettt ae e bbbt e bt e ehb e e s b e e e sb e e sbe e s beesbneeneenins
6. Adjustments to allowances for credit losses (from Schedule RI-B, part I, item 6) (itemize and describe all
adjustments):3
a. Initial allowances for credit losses recognized upon the acquisition of purchased credit-deteriorated assets on
or after the effective date 0f ASU 2016-131.............oooooiooreeeeeeeeeeeeeeesoeeeeeee e eees e e seeeseeeseessseeesseee e
b. Effect of adoption of current expected credit losses methodology on allowances for credit 108S€S™ rvverrrrrr,

c. Disclose component and the dollar amount of that component:
1. DeSCriDE COMPONENL......cuiiiiiiiiiitiiici bbbt b e bbb
2. AMOUNE OF COMPONENT. ...tttk bbbt bbbt bbbt he ettt nb et e e e
d. Disclose component and the dollar amount of that component:
1. DESCIIDE COMPONENT..... ittt b bbbt hb e s b e bt e e he e e et e ea bt et e ea bt e be e et e et e e b e e nbeeebeas

2. AMOUNE OF COMPONENT.... ..ttt ettt ettt et et esae e e et esate e st e saeeeeae e et e e esb e e beeesbeesbeeesneesbeeanneesaneanneenans

7. Other explanations (the space below is provided for the bank to briefly describe, at its option, any other significant
items affecting the Report of Income):

B COMIMEIES ...ttt ettt e e a e b e e h s e e b b e e hb e e b e e e b b e e b e e e s bt e e b b e e s b e e sbb e e ib e e nbe e s a e e san e s e e nans

b. Other explanations

(TEXT4461) SERVICE CHARGES AND CUSTOMER RELATED FEES

(TEXT4464) SOFTWARE EXPENSE

(TEXT4467) PROFESSIONAL SERVICES

(TEXT4498) Adjustment of Parent's equity investment

(TEXT4521) Foreign currency translation adjustments

Only institutions that have adopted ASU 2016-13 should report amounts in items 4.a, 6.a and 6.b, if applicable.

Only institutions that have adopted ASU 2016-13 should report amounts in items 4.a, 6.a and 6.b, if applicable.
Only institutions that have adopted ASU 2016-13 should report amounts in items 4.a, 6.a and 6.b, if applicable.

PP wR

RIADFT30 73
TEXTFT31 NR
RIADFT31 0
RIADFT32 0
RIADJJ26 NR
TEXTB526 Click here for value
RIADB526 37,078
TEXTB527 NR
RIADB527 0
TEXT4498 Click here for value
RIAD4498 11,872
TEXT4499 NR
RIAD4499 0
RIADJJ27 -31,584
RIADJJ28 NR
TEXT4521 Click here for value
RIAD4521 15,961
TEXT4522 NR
RIAD4522 0
RIAD4769 No
TEXT4769 NR

Institutions that have not adopted ASU 2016-13 should report the allowance for loan and lease losses in item 6, where applicable.
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3.a.3.
3.b.

3.b.1.
3.b.2.

3.b.3.

4.a.
4.b.
4.c.
4.c.1.
4.c.2.
4.d.
4.d.1.

4.d.2.

5.a.l.
5.a.2.
5.b.

5b.1.

5.b.2.

6.a.

6.b.
6.c.
6.c.1.
6.c.2.
6.d.
6.d.1.

6.d.2.

7.a.

7.b.



CAPITAL ONE, NATIONAL ASSOCIATION FFIEC 031
RSSD-ID 112837 Report Date 12/31/2023
Last Updated on 1/30/2024 18

(TEXTB526) Effect of adoption of elimination of troubled debt restructurings ASU 2022-02

(TEXTFT29) Green Point Mortgage - Discontinued Ops
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Schedule RC - Balance Sheet(Form Type - 031)

All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the last business day of the quarter.

Dollar amounts in thousands

1. Cash and balances due from depository institutions (from Schedule RC-A): L
a. Noninterest-bearing balances and currency and GO e RCFD0081 4,572,964 1.a.
B, INEEIEST-DEANNG DAIBNCES?....vveeevoeeeeeeeeeseeeseseeseeeeeeesssesseeeeseessesssseeeseeeseesseeess s eseeesesseeseeessesssseeeseeeseesseseessesn RCFD0071 38,671,346| 1.b.
2. Securities: 2.
a. Held-to-maturity securities (from Schedule RC-B, column A)3 ............................................................................ RCFDJJ34 0f2a.
b. Available-for-sale debt securities (from Schedule RC-B, COIUMN D)..........ccoovueuruiueuruceieeeeieeeeesese e RCFD1773 78,736,988 2.b.
c. Equity securities with readily determinable fair values not held for trading4 ......................................................... RCFDJA22 578,068( 2.c.
3. Federal funds sold and securities purchased under agreements to resell: 3.
a. Federal funds sold in dOMESHC OffiCES. ... .ueuiiiieiiiieiei ettt RCONB987 0| 3a
b. Securities purchased under agreements to reseII5 RCFDB989 0f 3.b.
4. Loans and lease financing receivables (from Schedule RC-C): 4.
a. L0ans and 1£aSS NEIT fOr SAIE..............ciuiiiirieiiieieeete ettt seaen RCFD5369 853,641 4.a.
b. Loans and [eases held fOr iNVESIMENL..............cocouiiioiiiiirieeeei ettt nea RCFDB528 320,471,642 4b.
C. LESS: AlIOWANCE fOF 108N NG IEASE I0SSES  ..........oeevvveeeeeessseeseeeeesieeseeeesseeeeeesseeeseeeeseesesessseeeseessseessseeeseeseeeses RCFD3123 15,295,641 | 4.c.
d. Loans and leases held for investment, net of allowance (item 4.0 MINUS 4.C).......cecvururirrieirrirnrrresreseseeees RCFDB529 305,176,001 4.d.
5. Trading assets (from SChEAUIE RC-D)..........c.cccviuiueiiiiieieieeeieieeae ettt sa bbbt b e naas RCFD3545 1,522,253| 5.
6. Premises and fixed assets (including Capitalized IRASES)..............ccc.cvrveviveieereiiieeeieeeie ettt RCFD2145 4,109,580 6.
7. Other real estate owned (from SChedule RC-M)...........cccceicueiiiueiecieesceeieseeee et esae et s st ens et en s sennens RCFD2150 41,283| 7.
8. Investments in unconsolidated subsidiaries and associated COMPANIES..............c.c.evruevevcuereeeeeeiereeeeeeeeeeeeeeereeaeienenans RCFD2130 6,167,378 8.
9. Direct and indirect investmMents in real @StALE VENIUIES..........c.coioeeieerreeeieieeeeeeeieeeeeieeeeeeseseseseeeeeseseeesssesssesssssssssssnnes RCFD3656 0]o.
10. Intangible assets (from SCREAUIE RC-M)...........ceuiiiieuiuiietetieeeieteeeee ettt e ettt e sttt se et tesesssseseseseseres RCFD2143 15,421,228| 10.
11. Other assets (from Schedule RC-F)6 ........................................................................................................................ RCFD2160 19,777,909( 11.
12. Total assets (SUM Of ItEMS L tNFOUGN 11)....c.ciiiiiueiiiieieiieieeiee ettt b et ese b ebese e enenn RCFD2170 475,628,639 12.
13. Deposits: 13.
a. In domestic offices (sum of totals of columns A and C from Schedule RC-E, part I) RCON2200 374,037,440 13.a.
L. NOMINEEIESI-DEANNGS. .o eeeeeeeeeeee e es e eeeeseeeesess e esesseesesessseeeesesseeseeesseeeeesseeesesrnes RCONG6631 28,374,886| 13.a.1.
2. INEEIESE-DEAINNG. .. .cveeeveveeeieteteeeet ettt ettt ettt ettt et etese s et e sese st e s e ss s et e s e s et et ese s et et ess s et et ess s esesess s ebesesseseren RCON6636 345,662,554 13.a.2.
b. In foreign offices, Edge and Agreement subsidiaries, and IBFs (from Schedule RC-E, part l).............cccceeveee. RCFN2200 123,040] 13.b.
L. NONINEEIESE-DEANNG. ¢+ vttt bbbt b et b bbbt et b bt e bt nn et e ebenben RCFN6631 123,040 13.b.1.
2. INEEIESE-DRANNG. c.....v.veeeetcecee ettt ettt ettt a et a s s ettt s et et en st s et n st en ettt RCFN6636 0| 13b2.
14. Federal funds purchased and securities sold under agreements to repurchase: 14.
a. Federal funds purchased in domestic ofﬁces9 RCONB993 0| 14.a.
b. Securities sold Under agreemMents t0 rEPUICNASE™C............. v eeeeeeoeeeeeeeee e seeeseeeseeeeeeeeseseesseeeeseeseen RCFDB995 538,240( 14.b.
15. Trading liabilities (from SChEAUIE RC-D)........c.c.ceuiiiietieiictetiee ettt ettt ee sttt s ess st sesesesers RCFD3548 2,141,018 15.
R e e oo e (lom Sehedie | roromioo 24,553,075 15.
17. Not applicable 17.
18. Not applicable 18.
19. Subordinated NOtEs AN AEBENIUIEST...............oieeeoeeeeeeeeeeeeeeeee s eeeeeeeeeeseeeseeeeeeseeeeeseeeeeeeseeeeeseee s eese s RCFD3200 0] 10.
1. Includes cash items in process of collection and unposted debits.
2. Includes time certificates of deposit not held for trading.
3. Institutions that have adopted ASU 2016-13 should report in item 2.a, amounts net of any applicable allowance for credit losses, and should equal to Schedule RC-B, item 8, column A less

Schedule RI-B, Part Il, item 7, column B.
4 Item 2.c is to be completed by all institutions. See the instructions for this item and the Glossary entry for "Securities Activities" for further detail on accounting for investments in equity securities.
5 Includes all securities resale agreements, regardless of maturity.
7 Institutions that have adopted ASU 2016-13 should report in item 4.c the allowance for credit losses on loans and leases.
6. Institutions that have adopted ASU 2016-13 should report in items 3.b and 11 amounts net of any applicable allowance for credit losses.
8 Includes noninterest-bearing demand, time, and savings deposits.
9 Report overnight Federal Home Loan Bank advances in Schedule RC, item 16, "Other borrowed money."
10. Includes all securities repurchase agreements, regardless of maturity.
1. Includes limited-life preferred stock and related surplus.
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Dollar amounts in thousands

20. Other liabilities (from SCREAUIE RC-G)..........coovevieieeeeeeeeeeeeee e et aes s eae ettt st ae st ses et sesasesesasesannanns RCFD2930 21,048,401] 20.
21. Total liabilities (SUM Of iteMS 13 throUGN 20).........c.cciiiiieiiiiecieeeeee ettt ettt ettt n et ee e anenane RCFD2948 422,441,214 21.
22. Not applicable 22.
23. Perpetual preferred Stock and related SUIPIUS. .......c.viviiiriiiiieiei sttt RCFD3838 0f 23.
24, COMIMION STOCK. ...1.veetseteisetsetecse et et sse s e sse s s st s e b s bbb bS8 s s et s ettt RCFD3230 123,630| 24.
25. Surplus (exclude all surplus related to Preferred SIOCK)...........oovvrrcereireeececeereee ettt ettt ss s e s RCFD3839 43,577,955/ 25.
26. Not available 26.
a. Retained earnings.... RCFD3632 17,896,551| 26.a.
b. AcCUMUIAted Other COMPIENENSIVE INCOME2........ovvv..eeeveeeeeeeeeeeeesseeeesesseseeeesseeeeeseeeseeesseseeseseeseeesseeeeseesen RCFDB530 -8,410,918| 26.b.
c. Other equity capital components3 ........................................................................................................................ RCFDA130 0] 26.c.
27. Not available 27.
a. Total bank equity capital (SUM Of itemMS 23 throUGN 26.C)........cceuiviviiereicecreieeie ettt RCFD3210 53,187,218 27.a.
b. Noncontrolling (minority) interests in consolidated SUDSIAIANES................ccceeeiuceececcececee e RCFD3000 207| 27.b.
28. Total equity capital (SUM Of ItEMS 27.8 ANG 27.0)......c.coveeeeeeeeeeeee ettt ettt et en s enen e s RCFDG105 53,187,425| 28.
29. Total liabilities and equity capital (SUM Of IteMS 21 AN 28)...........ceevivereeiiereeieeeer ettt enane RCFD3300 475,628,639| 29.

1. Indicate in the box at the right the number of the statement below that best describes the most comprehensive level

of auditing work performed for the bank by independent external auditors as of any date during 2022.............c..ccccue.n. RCFD6724 NR| M.

2. Bank's fiscal year-end date (report the date in MMDD fOrMAL)............cc.ceuiueeeriueuereierereteieeeseresese et s RCON8678 NR| M.2.

Schedule RC-A - Cash and Balances Due From Depository Institutions(Form Type -
031)

Exclude assets held for trading.

Dollar amounts in thousands |(Column A) Consolidated Bank | (Column B) Domestic Offices

1. Cash items in process of collection, unposted debits, and currency and coin............cc.ceeeee. RCFD0022 3,931,585 1

a. Cash items in process of collection and unposted debits............cccoeveveveeeveeieeeeereeenenens RCON0020 2,985,477| 1.a.

. CUITENCY @NA COIN.....ovvvceceieeteeetetete ettt ettt e et et esss et esen s s s enenenensnenanas RCONO0080 946,106( 1.b.
2. Balances due from depository institutions in the U.S... ...| RCFD0082 1,577,754| RCONO0082 1,577,754 2.
3. Balances due from banks in foreign countries and foreign central banks...............ccccc.co.ev.... RCFD0070 531,395 RCONO0070 106,239| 3.
4. Balances due from Federal RESErVe BAnKS..............cc.cvcuevevreeuercsueeeseseesesesiesesessssesesassenans RCFD0090 37,203,576| RCON0090 37,203,576| 4.
5. TOAL. oottt RCFD0010 43,244,310| RCONO0010 42,819,152|5.
2. Includes, but is not limited to, net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow hedges, cumulative foreign currency translation

adjustments, and accumulated defined benefit pension and other postretirement plan adjustments.
3. Includes treasury stock and unearned Employee Stock Ownership Plan shares.
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Schedule RC-B - Securities(Form Type - 031)
Exclude assets held for trading.
(Column A) (Column B) (Column C) (Column D)
Held-to-maturity Held-to-maturity Fair | Available-for-sale |Available-for-sale Fair
Dollar amounts in thousands| Amortized Cost Value Amortized Cost Value
1. U.S. Tre@sury SECUIMIES. .....ccutruieriieeriesiieeiee e siee e RCFD0211 O|RCFDO213 O|RCFD1286| 5,319,794|RCFD1287| 5,272,225| 1.
2. U.S. Government agency and sponsored agency obligations
1 RCFDHT50 O|RCFDHT51 0|RCFDHT52 10,000|RCFDHT53 9,998| 2.
(exclude mortgage-backed SECUTtIES)™.......cceevverrieirieeiiierieeeeie
3. gecuntles issued by states and political subdivisions in the RCED8496 olrcrD8a97 0|rcFD8A08 o0|rcFD8499 ols.
4. Mortgage-backed securities (MBS): 4.
a. Residential mortgage pass-through securities: 4a.
1. Guaranteed by GNMA........ccccoomiinireiinee e RCFDG300 0|RCFDG301 0|RCFDG302| 16,323,057 |RCFDG303| 14,746,711| 4al.
2. Issued by FNMA and FHLMC....... RCFDG304 0|RCFDG305 0|RCFDG306| 34,661,373 |RCFDG307 (29,843,057 4a2.
3. Other pass-through securities.... RCFDG308 0|RCFDG309 0|RCFDG310 0|RCFDG311 0| 4a3.
b. Other residential mortgage-backed securities (include CMOs, 4b
REMICs, and stripped MBS): -
1. Issued or guaranteed by U.S. Government agencies or
1 RCFDG312 0|RCFDG313 0|RCFDG314|20,310,069|RCFDG315| 18,358,302 4b.1.
SPONSOrEd AGENCIES ......viveuiririeieiireteieeeiebei et
2. Collateralized by MBS issued or guaranteed by U.S.
i L1 RCFDG316 0|RCFDG317 0|RCFDG318 0|RCFDG319 0| 4b2.
Government agencies or sponsored agencies ...............
3. All other residential MBS.........ccccoeiinireiineeineneenens RCFDG320 0|RCFDG321 0|RCFDG322 281,247|RCFDG323 319,588| 4b3.
¢. Commercial MBS: 4.c.
1. Commercial mortgage pass-through securities: 4cl
gﬁauAed or guaranteed by FNMA, FHLMC, or RCFDK142 0|RCFDK143 O|RCFDK144| 3,686,124|RCFDK145| 3,391,737| 4cta
b. Other pass-through securities................cccveveveuennnn RCFDK146 O|RCFDK147 0|RCFDK148 0|RCFDK149 0| 4cth
2. Other commercial MBS: 4c2.
a. Issued or guaranteed by U.S. Government
) 9 RCFDK150 0|RCFDK151 0|RCFDK152 1,946|RCFDK153 1,953| 4c2a
agencies or sponsored agenCies ..........cceovreveennns
b. All other commercial MBS...........ccccoovveeveiiieeciieens RCFDK154 0|RCFDK155 0|RCFDK156 0|RCFDK157 0| 4c2h
5. Asset-backed securities and structured financial products: 5.
a. Asset-backed securities (ABS)..........cccoeeuerevererererererererenenns RCFDC026 O|RCFDC988 O|RCFDC989| 1,397,707|RCFDC027| 1,402,679|5.a.
b. Structured financial Products...............cceveveeeeueverecueeerceeenn. RCFDHTS58 O|RCFDHTS59 O|RCFDHT60| 5,272,814 |RCFDHT61| 4,929,129| 5.b.
6. Other debt securities: 6.
a. Other domestic debt SECUNLIES.........coevrveueuririreiririeieeieins RCFD1737 0|RCFD1738 0|RCFD1739 0|RCFD1741 0| 6.a.
b. Other foreign debt SECUNItIES..........ccceveirieeiirieeiesieeene RCFD1742 0|RCFD1743 0|RCFD1744 461,017 |RCFD1746 461,609 6.b.
7. Unallocated portfolio layer fair value hedge basis adjustments... RCFDMG95 -3,457 7.
8. Total (SUM Of items 1 throUGN 7). . .veeeeeeeeeereeeeeereesereereeeseen RCFD1754 O|RCFD1771 0|RCFD1772(87,721,691|RCFD1773| 78,736,988 8.
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Dollar amounts in thousands
L. PlEOGEA SECUNESY.vvvvvveeeerrrrrereeesssssseeseesssssesesessessssssssessessse s eeseessesseeeeeeseeeesssessee e oess s e s ssseseesseeessssssrees RCFD0416 43,714,544 M.1.
2. Maturity and repricing data for debt securities (excluding those in nonaccrual status):1 M.2.
a. Securities issued by the U.S. Treasury, U.S. Government agencies, and states and political subdivisions in the
U.S.; other non-mortgage debt securities; and mortgage pass-through securities other than those backed by M.2.a.
closed-end first lien 1-4 family residential mortgages with a remaining maturity or next repricing date of:?
1. THIEE MONENS OF IESS.....uuieieeiiieciee ettt ettt et s et s et s et es s RCFDA549 1,669,454| M.2.a.1.
2. Over three Mmonths throUgh 12 MONENS........c.c.oeveieieeeee et e e er s asasaeae s saeteseseaesesesesesenas RCFDA550 1,933,390 M.2.a.2.
3. Over one year throUgh thIEE YEAIS..........c.cciveuieerieeceetei ettt ettt sa e ae b seebe st e e seesesaeseesesbeseeseeseeas RCFDA551 5,451,896| M.2.a.3.
4. Over three years through five years RCFDA552 1,533,438( M.2.a4.
5. OVer five YEars throUGh 15 YEAIS........eiuiiiiieiieieiieiieie ettt sttt bt b ettt e b ese st e be et eas RCFDA553 3,071,748 M.2.a.5.
B. OVET 15 YBAIS.......cueieeeieieieisiaesesesesesesesetesesesetesesese s b et et et b et et e b bt et s st et sessas e e s s s ss st et e s e sesebesesebebebesesebesesesessas RCFDA554 1,807,451 M.2.a.6.
b. Mortgage pass-through securities backed by closed-end first lien 1-4 family residential mortgages with a
remaining maturity or next repricing date of:? M.2b.
1. THIEE MONENS OF IESS.....uvoieiueiieceeic ettt sttt s st s et ne s nseaes RCFDA555 1,067,886| M.2.b.1.
2. Over three months through 12 MONENS........c..ciiiiiiiietii ettt sttt seete s saeseesesbeseeseeseseas RCFDA556 148,433| M.2.b.2.
3. Over one year through three years RCFDA557 23,959 M.2.b.3.
4. Over three years throUgh fiVE YEAIS.........iiiiiiiiieiee ettt nes RCFDA558 68,768( M.2.b.4.
5. OVer five YEArs thrOUGN 15 YEAIS.........cceveveverivereretiteteietetete ettt st st es st et sesebesesesebesesesebesesesesasas RCFDA559 1,969,078| M.2.b.5.
B. OVEI 15 YEAIS.......cueeeeeieieeeceiaeseseseaeseseteseseseseteteseseseseseseses et et et s et et s st es s ssas s snssssassssssesesstetesesesebesesesetesesesessas RCFDA560 41,311,645| M.2.b.6.
c. Other mortgage-backed securities (include CMOs, REMICs, and stripped MBS; exclude mortgage pass-through
securities) with an expected average life of:® M2c.
L. THIEE YBAIS OF I8SS....ecuiuirierietiitesieteetesteteese st eseete et et eseetesseseesesbeseeseese e eseese st esees et e e eseesesseseesesbesteseesesseseesesnens RCFDA561 932,198 M.2.c.1.
2. OVET TNIEE YEAIS.......ccveveeiiiteteeeieetesete ettt et et et e et et e s et et et et et et ese s et et et et et e s et et et es st et et es st et et ess et et esesesern RCFDA562 17,747,644| m.2.c.2.
26 BBV e 2o | roroazs 2,468,644 w22
Memorandum item 3 is to be completed semiannually in the June and December reports only.
3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or trading securities during the RCFD1778 0{m.3.
calendar year-to-date (report the amortized cost at date of sale or transfer)..........cccooviiiiiiiii
4. Structured notes (included in the held-to-maturity and available-for-sale accounts in Schedule RC-B, items 2, 3, 5, M4,
and 6):
A AMOTTIZEA COSE..vuttitiuiiitetee etttk ettt ettt e ettt e e e st e st e Rt e b e R b b e st e b e s s et e s et es et ene s e s ene e s enenenn RCFD8782 0| M.4.a.
D, FQII VBIUE.........veuiieiitiieticte ettt ettt ettt ettt ettt eae et e s s et e et e s b e st et et e s e s e et e b eseeae b e st ese et et ebeesesbeteeae et ensere s e et ereeneren RCFD8783 0| M.4.b.
1. Includes Small Business Administration "Guaranteed Loan Pool Certificates"; U.S. Maritime Administration obligations; Export-Import Bank participation certificates; and obligations (other than

mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank System, the Federal Home Loan Mortgage Corporation, the Federal National Mortgage Association,
the Financing Corporation, Resolution Funding Corporation, the Student Loan Marketing Association, and the Tennessee Valley Authority.

U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA), the Federal Deposit Insurance Corporation (FDIC), and
the National Credit Union Administration (NCUA). U.S. Government-sponsored agencies include, but are not limited to, such agencies as the Federal Home Loan Mortgage Corporation (FHLMC)
and the Federal National Mortgage Association (FNMA).

U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA), the Federal Deposit Insurance Corporation (FDIC), and
the National Credit Union Administration (NCUA). U.S. Government-sponsored agencies include, but are not limited to, such agencies as the Federal Home Loan Mortgage Corporation (FHLMC)
and the Federal National Mortgage Association (FNMA).

For institutions that have adopted ASU 2016-13, the total reported in column A must equal Schedule RC, item 2.a, plus Schedule RI-B, Part Il, item 7, column B. For institutions that have not
adopted ASU 2016-13, the total reported in column A must equal Schedule RC, item 2.a. For all institutions, the total reported in column D must equal Schedule RC, item 2.b.
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(Column A) (Column B) (Column C) (Column D)
Held-to-maturity Held-to-maturity Fair | Available-for-sale |Available-for-sale Fair
Dollar amounts in thousands| Amortized Cost Value Amortized Cost Value

Memorandum items 5.a through 5.f and 6.a through 6.g are to be completed

by banks with $10 billion or more in total assets.

5. Asset-backed securities (ABS) (for each column, sum of M.5

Memorandum items 5.a through 5.f must equal Schedule RC-B,

item 5.a):1
a. Credit Card reCIVADIES. .....ove e RCFDB838 0|RCFDB839 0|RCFDB840 0|RCFDB841 0| Ms5a
b. Home equity lINES............ceveeerueveeceeeeseeeeeeeeceseeeee e RCFDB842 0|RCFDB843 0|RCFDB844 0|RCFDB845 0| M5h
C. AUtOMODIIE 10@NS........ceiiieiiecieiec e RCFDB846 O|RCFDB847 O|RCFDB848| 1,380,017|RCFDB849| 1,384,863 M5c
d. Other consumer loans.... RCFDB850 O|RCFDB851 0|RCFDB852 0O|RCFDB853 0| M5d
e. Commercial and industrial 10ans...............cccevieeiriiveeinnns RCFDB854 0|RCFDB855 0|RCFDB856 17,690|RCFDB857 17,816| Mse
[0 1 1=  CORTT ST RCFDB858 0|RCFDB859 0|RCFDB860 0O|RCFDB861 0| M5f£.

6. Structured financial products by underlying collateral or reference

assets (for each column, sum of Memorandum items 6.a through M.6.

6.9 must equal Schedule RC-B item 5.b):
a. Trust preferred securities issued by financial institutions...... RCFDG348 0|RCFDG349 0|RCFDG350 0|RCFDG351 0| M6a
tbr.u‘l;rtl;st preferred securities issued by real estate investment RCEDG352 olrcrDG3s3 olrcFDG354 olrerDG3s5 ol Méb
c. Corporate and SIMIlar l0ANS......oove e, RCFDG356 0|RCFDG357 0|RCFDG358 0|RCFDG359 0| Méc.
d. 1-4 family residential MBS |ss_:ued or guaranteed by U.S. RCEDG360 olrcrDG361 olrcrDG362 olrcrDG363 ol msd
government-sponsored enterprises (GSES).........ccccvvvvineennns
gsll-;sfamlly residential MBS not issued or guaranteed by RCEDG364 olrcFDG365 o0|rCFDG366 olrcFDG367 ol mee
f. Diversified (mixed) pools of structured financial products...... RCFDG368 0|RCFDG369 0|RCFDG370 0|RCFDG371 0| msf
g. Other collateral or reference assets............ccoceeveerereveennns RCFDG372 0|RCFDG373 O|RCFDG374| 5,272,814|RCFDG375| 4,929,129| M6g

1. Includes held-to-maturity securities at amortized cost, available-for-sale debt securities at fair value, and equity securities with readily determinable fair values not held for trading (reported in

Schedule RC, item 2.c) at fair value.
1. Includes held-to-maturity securities at amortized cost, available-for-sale debt securities at fair value, and equity securities with readily determinable fair values not held for trading (reported in
Schedule RC, item 2.c) at fair value.

2. Report fixed-rate debt securities by remaining maturity and floating-rate debt securities by next repricing date.

2. Report fixed-rate debt securities by remaining maturity and floating-rate debt securities by next repricing date.

5. Sum of Memorandum items 2.c.(1) and 2.c.(2) plus any nonaccrual “Other mortgage-backed securities” included in Schedule RC-N, item 10, column C, must equal Schedule RC-B, sum of

items 4.b and 4.c.(2), columns A and D.

1. The $10 billion asset size test is based on the total assets reported on the June 30, 2022, Report of Condition.
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Schedule RC-C Part | - Loans and Leases(Form Type - 031)

Do not deduct the allowance for loan and lease losses or the allocated transfer risk reserve from amounts reported in this schedule. Report (1) loans and leases held for
sale at the lower of cost or fair value, (2) loans and leases held for investment, net of unearned income, and (3) loans and leases accounted for at fair value under a fair

value option. Exclude assets held for trading and commercial paper.

Dollar amounts in thousands

FFIEC 031
Report Date 12/31/2023

(Column A) Consolidated Bank

(Column B) Domestic Offices

1. Loans secured by real ESTALEZ ... e eee e e es e e e e s e e sr e eeeeren
a. Construction, land development, and other land loans:

1. 1-4 family residential CONSIrUCtioN l0ANS...........cccvicveiiiiiici e

2. Other construction loans and all land development and other land loans...............

b. Secured by farmland (including farm residential and other improvements)....................

c. Secured by 1-4 family residential properties:

1. Revolving, open-end loans secured by 1-4 family residential properties and extended
UNAET INES OF CrEit......eeiiiiiieeieeiee et

2. Closed-end loans secured by 1-4 family residential properties:
a. Secured Dy firSt ENS.........uiiiiiii e
b. Secured by JUNIOF IBNS........ccviiiiiiiiie e
d. Secured by multifamily (5 or more) residential properties............ccoceereiieiiieiinenieens
e. Secured by nonfarm nonresidential properties:

1. Loans secured by owner-occupied nonfarm nonresidential properties

2. Loans secured by other nonfarm nonresidential properties...............cccccovviiinnnnnne
2. Loans to depository institutions and acceptances of other banks:
a. To commercial banks in the U.S............ccooiiiiiiiii e
1. To U.S. branches and agencies of foreign banks............cccccooveiiniiciiiiiicneenes
2.To other commercial banks inthe U.S...........ccoooiiii e
b. To other depository institutions in the U.S...........cccooiiiiiiiiiie s
€. To banks in fOreign COUNTIIES. ........iiiiiiiiiiieie it
1. To foreign branches of other U.S. banks............cocooiiiiiiiiiiiccie
2. To other banks in fOreign COUNTIIES. .......cccuiiiiiiiiiiie it
3. Loans to finance agricultural production and other loans to farmers............cccocceviiiiiiniees
4. Commercial and industrial loans:

a. To U.S. addressees (domicile)..

b. To non-U.S. addressees (dOMICIIE)..........cccvviiiiiiiiiiiiiiciiic e

5. Not applicable

6. Loans to individuals for household, family, and other personal expenditures (i.e., consumer
loans) (includes purchased paper):

A Creit CAIUS. ... e s
b. Other revolving Credit PIANS............cooiiiiiiie e

[o AU (o] o] o] SN (o T 1y USRS PPN

d. Other consumer loans (includes single payment and installment loans other than
automobile loans, and all StUdeNt [08NS).........cuiiviiiiiiiieii e

7. Loans to foreign governments and official institutions (including foreign central banks).......

8. Obligations (other than securities and leases) of states and political subdivisions in the
L 18 TSRO PRSI

9. Loans to nondepository financial institutions and other 10ans..............ccoceviiiiieniiicicies
a. Loans to nondepository financial INStIUtIONS. ...........coviiiiiiiiieieee e
b. Other loans:

1. Loans for purchasing or carrying securities (secured and unsecured)

2. All other loans (exclude CONSUMET [08NS)...........coviiriiiieiiieeeee e

10. Lease financing receivables (net of unearned INCOME)...........ccocveviiiieerinieeeie e
a. Leases to individuals for household, family, and other personal expenditures (i.e.,
CONSUMEN [BASES).... .ot
D. All OtNET [EASES........ooiiiiii i s

11. LESS: Any unearned income on loans reflected in items 1-9 above..........cccccceveeiieeneenns

12.Total loans and leases held for investment and held for sale (item 12, column A must equal
Schedule RC, sum of items 4.2 and 4.0)........cccoiiiiiiiiiii s

RCFD1410 NR
RCFDF158 2,934 RCONF158 2,934
RCFDF159 2,841,782| RCONF159 2,841,782
RCFD1420 4,823 RCON1420 4,823
RCFD1797 8,615/ RCON1797 8,615
RCFD5367 108,721| RCONS5367 108,721
RCFD5368 12,219 RCON5368 12,219
RCFD1460 9,631,170| RCON1460 9,631,170
RCFDF160 1,583,445| RCONF160 1,583,445
RCFDF161 14,885,691| RCONF161 14,885,691
RCONB531 0
RCFDB532
RCFDB533
RCFDB534 RCONB534 0
RCONB535 0
RCFDB536 0
RCFDB537 0
RCFD1590 885| RCON1590 885
RCFD1763 45,198,245| RCON1763 45,198,245
RCFD1764 634,846/ RCON1764 634,846
RCFDB538 142,382,463| RCONB538 135,501,628
RCFDB539 106/ RCONB539 106
RCFDK137 74,075,285| RCONK137 74,075,285
RCFDK207 2,997| RCONK207 2,997
RCFD2081 0| RCON2081 0
RCFD2107 7,704,653 RCON2107 7,704,653
RCFD1563 22,246,403
RCONJ454 21,100,555
RCON1545 68,290
RCONJ451 1,077,558
RCONZ2165 0
RCFDF162 0
RCFDF163 0
RCFD2123 0| RCON2123 0
RCFD2122 321,325,283 RCON2122 314,444,448

24

la.
lal.
laz2.
1.b.

lcl.

lc2.
lc2a.

l.c.2b.

2al.

2.a.2.

6.b.

6.c.

9.a.
9.b.
9.b.1.
9.b.2.

10.
10.a.

10.b.

11.
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2.

When reporting “Loans secured by real estate,” “large institutions” and “highly complex institutions,” as defined for deposit insurance assessment purposes in FDIC regulations, should complete
items 1.a.(1) through 1.e.(2) in columns A and B (but not item 1 in column A); all other institutions should complete item 1 in column A and items 1.a.(1) through 1.e.(2) in column B (but not
items 1.a.(1) through 1.e.(2) in column A).
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Dollar amounts in thousands

FFIEC 031
Report Date 12/31/2023

1. Loans restructured in troubled debt restructurings that are in compliance with their modified terms (included in
Schedule RC-C, part 1, and not reported as past due or nonaccrual in Schedule RC-N, Memorandum item 1):

a. Construction, land development, and other land loans in domestic offices:
1. 1-4 family residential CONSIIUCHON I0BNS............uiitiiiiieit it
2. Other construction loans and all land development and other 1and [0ans..............cccooiiiieiiiiiiciiecicees
b. Loans secured by 1-4 family residential properties in domestic OffiCes...........coviiriiiiiiiiiiiiieeeeeee,
c. Secured by multifamily (5 or more) residential properties in domestic OffiCes............covviiiiiiiiiiiiiii s
d. Secured by nonfarm nonresidential properties in domestic offices:

1. Loans secured by owner-occupied nonfarm nonresidential properties....

2. Loans secured by other nonfarm nonresidential ProPerties............coviiiiiiiiieiiiisee s
e. Commercial and industrial loans:

1.T0 U.S. addreSSEeS (AOMIUCIHE).......ccuiiiiiiiieii ettt ettt ettt ettt e e b e e beeebeas

2.T0 NON-U.S. addreSSEeS (HOMICIIE).....cccuuiiiiiitieiiieiie ettt ettt et et e b e e s e e sbeeeeeeseeeenneenans
f. All other loans (include loans to individuals for household, family, and other personal expenditures)..................

Itemize loan categories included in Memorandum item 1.f, above that exceed 10 percent of total loans restructured in troubled
debt restructurings that are in compliance with their modified terms (sum of Memorandum items 1.a through 1.f):

1. Loans secured by farmland in domMeStiC OffiCES..........ccoiiiiiiiiiic e
2. Not applicable

3. Loans to finance agricultural production and other loans to farmers...

4. Loans to individuals for household, family, and other personal expenditures:
B CFEOIL CANIS. ... .o e e a s s
D. AULOMODIIE TOANS...... .o e

c. Other (includes revolving credit plans other than credit cards and other consumer loans)...................

g. Total loans restructured in troubled debt restructurings that are in compliance with their modified terms (sum
of Memorandum items 1.a.(1) through L.f).......oiiiiiiiii e

2. Maturity and repricing data for loans and leases (excluding those in nonaccrual status):

a. Closed-end loans secured by first liens on 1-4 family residential properties in domestic offices (reported in
Schedule RC-C, part I, item 1.c.(2)(a), column B) with a remaining maturity or next repricing date of:

1. THrEE MONTNS OF [ESS.. ..ttt bbbkt r et nr e n b nne s
2. Over three months through 12 MONTNS......cc.oiiiiiii s
3. 0Over one year throUgh thr€E YEAIS. ........cuiiuiiiiiiitiitiei ettt ettt sr et
4. Over three years through fiVe YEAIS..........coiiiiiiii e

5. Over five years through 15 years

B. OVET 15 YBAIS. ....cueueueueeeueseseeeeesesesseeseseeseeseseseeessseseessasaeeeasasae e s e e ae e e e aeseseae e seseseseseseseseses et esesesetesesesetesesasasnns

b. All loans and leases (reported in Schedule RC-C, part |, items 1 through 10, column A) EXCLUDING closed-end
loans secured by first liens on 1-4 family residential properties in domestic offices (reported in Schedule RC-C,
part I, item 1.c.(2)(a), column B) with a remaining maturity or next repricing date of:

1. Three MONENS OF I@SS.......iiiiiiiiiiiii bbbt
2. Over three months through 12 MONENS........coiiiiiiiii bbb
3. Over one year through thrEE YEAIS..........couiiiiiiiie it sb e sbe e e e saee e naes
4. Over three years through fiVe YEAIS. .........c.coiiiiiii e e
5. OVer five years throUgh 15 YEAIS........cccuiiiiiiiiiieii ettt

(SO =T g RS =T U= TP TP PR PPR PP PPRPPPRON

c. Loans and leases (reported in Schedule RC-C, part I, items 1 through 10, column A) with a REMAINING
MATURITY of one year or less (excluding those in nonaccrual Status)...........ccveruieiieniienieeieeseeeesee e

3. Loans to finance commercial real estate, construction, and land development activities (not secured by real estate)
included in Schedule RC-C, part |, items 4 and 9, column A4 .........................................................................................
4. Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties in domestic offices (included
in Schedule RC-C, part I, item 1.€.(2)(@), COIUMN B)....c..iiiiiiiiiiiieii e
5. Loans secured by real estate to non-U.S. addressees (domicile) (included in Schedule RC-C, Part |, item 1, column
A, or Schedule RC-C, Part |, items 1.a.(1) through 1.e.(2), column A, as appropriate)...........ccccceeerreerveririeneesieenineannees
Memorandum item 6 is to be completed by banks that (1) together with affiliated institutions, have outstanding credit card receivables (as

defined in the instructions) that exceed $500 million as of the report date, or (2) are credit card specialty banks as defined for Uniform
Bank Performance Report purposes.

6. Outstanding credit card fees and finance charges included in Schedule RC-C, part I, item 6.a, column A...

4. Exclude loans secured by real estate that are included in Schedule RC-C, Part |, item 1, column A.

RCONK158 0
RCONK159 123,086
RCONF576 1,007
RCONK160 65,819
RCONK161 45,363
RCONK162 402,481
RCFDK163 495,828
RCFDK164 0
RCFDK165 980,612
RCONK166 0
RCFDK168 0
RCFDKO098 422,464
RCFDK203 548,459
RCFDK204 0
RCFDHK25 2,114,196
RCONA564 2,241
RCONAS565 2,771
RCONA566 15,272
RCONA567 9,244
RCONAS568 33,496
RCONAS569 44,545
RCFDA570 216,386,476
RCFDA571 6,711,869
RCFDA572 23,952,874
RCFDA573 40,062,568
RCFDA574 28,938,895
RCFDA575 3,599,807
RCFDA247 26,341,071
RCFD2746 20,414,790
RCON5370 199
RCFDB837 75,000
RCFDC391 3,243,169
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M.1.

M.1l.a.
M.1l.a.1.
M.1l.a.2.
M.1.b.
M.1l.c.
M.1.d.
M.1.d.1.
M.1.d.2.
M.1l.e.
M.1l.e.l.
M.1l.e.2.

M.1.f.

M.1.£.1.

M.1£.2.
M.1£3.
M.1.£.4.
M.1f4.a.
M.1.f4.b.

M.1.f4.c.

M.1.g.

M.2.

M.2.a.

M.2.a.1.
M.2.a.2.
M.2.a.3.
M.2.a.4.
M.2.a.5.

M.2.a.6.

M.2.b.

M.2.b.1.
M.2.b.2.
M.2.b.3.
M.2.b.4.
M.2.b.5.
M.2.b.6.

M.2.c.

M.3.

M.4.

M.5.

M.6.
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Dollar amounts in thousands

Memorandum items 7.a and 7.b are to be completed by all banks semiannually in the June and December reports only.

7. Purchased credit-impaired loans held for investment accounted for in accordance with FASB ASC 310-30 (former M.7.
AICPA Statement of Position 03-3) (exclude loans held for sale):5

A, OULSTANAING DAIANCE. ........veeeevicececieeecee ettt ettt en et nae e s nanaes RCFDC779 NR|M.7.a.

b. Amount included in Schedule RC-C, part |, items 1 throUgh O..........c.cevviiueueeeeeceeeeeeceeieeecee e eeee e RCFDC780 NR| M.7.b.
Memorandum items 8.a, 8.b, and 8.c are to be completed semiannually in the June and December reports only. M.
8. Closed-end loans with negative amortization features secured by 1-4 family residential properties in domestic offices:

a. Total amount of closed-end loans with negative amortization features secured by 1-4 family residential properties RCONE230 ol Msa.

(included in Schedule RC-C, part |, items 1.¢.(2)(a) and 1.C.(2)(D)) ..+ . ttreeueririerieiieieireseee e

Memorandum items 8.b and 8.c are to be completed semiannually in the June and December reports only by banks that had

closed-end loans with negative amortization features secured by 1-4 family residential properties (as reported in Schedule RC-C,
Part |, Memorandum item 8.a) as of December 31, 2021, that exceeded the lesser of $100 million or 5 percent of total loans and
leases held for investment and held for sale in domestic offices (as reported in Schedule RC-C, Part |, item 12, column B). RCONF231 NR|M.8.b.

b. Total maximum remaining amount of negative amortization contractually permitted on closed-end loans secured
by 1-4 family residential Properties..........ccociiiiiiiiiiii i

c. Total amount of negative amortization on closed-end loans secured by 1-4 family residential properties included

) A ] M.8.c.
in the amount reported in Memorandum itemM 8.8 @DOVE............ceoiiiiiiiiiii e RCONF232 NR| M8

5. Memorandum item 7 is to be completed only by institutions that have not yet adopted ASU 2016-13.
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9. Loans secured by 1-4 family residential properties in domestic offices in process of foreclosure (included in Schedule RCONE577 ol Mo
RC-C, part I, items 1.c.(1), 1.C.(2)(a), @Nd L1.C.(2)(10))- - rerrreeeririeeieite ettt "
Dollar amounts in thousands
10. Not applicable M.10.
11. Not applicable M.11.

(Column A) Fair value of (Column B) Gross (Column C) Best estimate
acquired loans and leases| contractual amounts at acquisition date of
at acquisition date receivable at acquisition |contractual cash flows not
Dollar amounts in thousands date expected to be collected
Memorandum items 12.a, 12.b, 12.c, and 12.d are to be completed semiannually in the
June and December reports only.
12. Loans (not subject to the requirements of FASB ASC 310-30 (former AICPA M.12.
Statement of Position 03-3)) and leases held for investment that were acquired
in business combinations with acquisition dates in the current calendar yealr:l
a. Loans secured by real @State.............ccevevcueveveeeeeeeeeeeeeeeeeeereee e RCFDG091 0| RCFDG092 0| RCFDG093 0| M12a
b. Commercial and industrial [0aNS..............cccoureriirerereeeeeeseeeeeieeans RCFDG094 0| RCFDG095 0| RCFDG096 0| M12h
c. Loan; to individuals for household, family, and other personal RCFDG097 ol RcEDGO98 ol RcEDGOg9 ol maze
EXPENAITUIES. ...ttt
d. All other 10ans and all [EASES.............c..covveeveevereereeeeeeeseeeereseneses e eeen RCFDG100 0| RCFDG101 0| RCFDG102 0| M12d
Dollar amounts in thousands
Memoranda item 13 is to be completed by banks that had construction, land development, and other land loans in domestic offices (as
reported in Schedule RC-C, Part I, item 1.a., column B) that exceeded 100 percent of the sum of tier 1 capital (as reported in Schedule
RC-R, Part |, item 26) plus the allowance for loan and lease losses or the allowance for credit losses on loans and leases, as applicable M.13.
(as reported in Schedule RC, item 4.c) as of December 31, 2021.
13. Construction, land development, and other land loans in domestic offices with interest reserves:
g.)Amount of loans that provide for the use of interest reserves (included in Schedule RC-C, part |, item 1.a, column RCONG376 ol M13a.
b. Amount of interest capitalized from interest reserves on construction, land development, and other land loans RIADG377 ol M13b
thatis included in interest and fee income on loans during the quarter (included in Schedule RI, item 1.a.(1)(a)(2)). T
Memorandum item 14 is to be completed by all banks. RCEDG378 116,939,205/ M.14.
14. Pledged 108NS @GN0 IEASES. .......cuiiiiiiiiiiti et b bbb bbbt bbbttt
Memorandum item 15 is to be completed for the December report only. M.15
15. Reverse mortgages in domestic offices: o
a. Reverse mortgages outstanding that are held for investment (included in Schedule RC-C, item 1.c, above)...... RCONPRO04 0| M.15.a.
b. Estimated number of reverse mortgage loan referrals to other lenders during the year from whom compensation
X X - . . L RCONPRO5 0| M.15.b.
has been received for services performed in connection with the origination of the reverse mortgages.................
c. Principal amount of reverse mortgage originations that have been sold during the year...........c.cccoveervnreennns RCONPRO06 0| M.15.c.
Memorandum item 16 is to be completed by all banks.
16. Revolving, open-end loans secured by 1-4 family residential properties and extended under lines of credit in RCONLE75 256| M.16.
domestic offices that have converted to non-revolving closed-end status (included in item 1.c.(1) above)...........cc.......
Amounts reported in Memorandum items 17.a and 17.b will not be made available to the public on an individual institution basis.
17. Eligible loan modifications under Section 4013, Temporary Relief from Troubled Debt Restructurings, of the 2020 M.17.
Coronavirus Aid, Relief, and Economic Security Act:
a. Number of Section 4013 10aNS OUISTANAING. ............cccv.evruereererereeseseseessssssessssssesssssseessssesss s seseess s essereesensas RCONLG24 CONF|M.17.a.
b. Outstanding balance of SECHON 4013 I0ANS.............cccevruieeeverireeeseeeeesseesesseeseseese s s seseese s seesee s sensasansnes RCONLG25 CONF| M.17.b.

1. Institutions that have adopted ASU 2016-13 should report only loans held for investment not considered purchased credit-deteriorated in Memorandum item 12.
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Schedule RC-C Part Il - Loans to Small Businesses and Small Farms(Form Type - 031)

Report the number and amount currently outstanding as of the report date of business loans with “original amounts" of $1,000,000 or less and farm loans with “original
amounts” of $500,000 or less. The following guidelines should be used to determine the “original amount" of a loan:
(1) For loans drawn down under lines of credit or loan commitments, the "original amount” of the loan is the size of the line of credit or loan commitment when the line of
credit or loan commitment was most recently approved, extended, or renewed prior to the report date. However, if the amount currently outstanding as of the report date
exceeds this size, the "original amount" is the amount currently outstanding on the report date. (2) For loan participations and syndications, the "original amount" of the loan
participation or syndication is the entire amount of the credit originated by the lead lender. (3) For all other loans, the "original amount" is the total amount of the loan at

origination or the amount currently outstanding as of the report date, whichever is larger.

Dollar amounts in thousands

1. Not applicable
2. Not applicable

(Column A) Number of Loans | (Column B) Amount Currently
Dollar amounts in thousands Outstanding
3. Number and amount currently outstanding of "Loans secured by nonfarm nonresidential
properties” in domestic offices reported in Schedule RC-C, part I, items 1.e.(1) and 1.e.(2), 3.
column B:
a. With original amounts of $100,000 OF IESS.......c.cceueverererererererererereieerees e RCON5564 124 RCONS5565 3,088 3.a.
b. With original amounts of more than $100,000 through $250,000...............cccceevrvevrrnnnns RCON5566 277| RCONS5567 24,829| 3.b.
c. With original amounts of more than $250,000 through $1,000,000............c.cccevevevrvnnee RCON5568 763| RCONS5569 255,690 3.c.
4. Number and amount currently outstanding of "Commercial and industrial loans to U.S. 4
addressees" in domestic offices reported in Schedule RC-C, part |, item 4.a, column B: '
a. With original amounts of $100,000 or less RCONS5570 2294137 RCON5571 9,964,873| 4.a.
b. With original amounts of more than $100,000 through $250,000.............cccccevevrvrvrrnnnne RCON5572 44970/ RCONS5573 2,221,118 4b.
c. With original amounts of more than $250,000 through $1,000,000............c.cccccoevevrvnnee RCON5574 4181| RCON5575 730,895( 4.c.
Dollar amounts in thousands
5. Not applicable 5.
6. Not applicable 6.
(Column A) Number of Loans | (Column B) Amount Currently
Dollar amounts in thousands Outstanding
7. Number and amount currently outstanding of "Loans secured by farmland (including farm
residential and other improvements)" in domestic offices reported in Schedule RC-C, part I, 7.
item 1.b, column B:
a. With original amounts of $100,000 OF IESS..........cccevverieeiieieieeeriereee e RCON5578 RCON5579 82| 7.a.
b. With original amounts of more than $100,000 through $250,000...........c.ccccervireriercnne RCON5580 RCON5581 16| 7.b.
c. With original amounts of more than $250,000 through $500,000............ccccsrerirrririninene RCON5582 RCON5583 1,118|7c.
8. Number and amount currently outstanding of "Loans to finance agricultural production and
other loans to farmers" in domestic offices reported in Schedule RC-C, part I, item 3, column 8.
B:
a. With original amounts of $100,000 OF I€SS..........ccccviviueevirerereeeeieteeese et enenas RCON5584 62| RCONS5585 415|8a.
b. With original amounts of more than $100,000 through $250,000.............cccortrireeririnnne RCON5586 RCON5587 470| 8.b.
¢. With original amounts of more than $250,000 through $500,000...........c.ccceeriieerernnenns RCON5588 RCON5589 0| 8c.
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Schedule RC-D - Trading Assets and Liabilities(Form Type - 031)

Schedule RC-D is to be completed by banks that reported total trading assets of $10 million or more in any of the four preceding calendar quarters, and all banks meeting

the FDIC's definition of a large or highly complex institution for deposit insurance assessment purposes.
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Dollar amounts in thousands Consolidated Bank
1. ULS. TrEASUY SECUMES. .......vveeeeeeeeseeeeseseeeeeeeseeeeeeesesseseese s s s ees s es e s s s e es e e s e sne s s s essees s esness s eenessesaanesssneenaesneneensneae RCFD3531 0f1.
2. U.S. Government agency obligations (exclude mortgage-backed SECUTLIES)..........cccerveeirerieeeerieieesee e RCFD3532 2.
3. Securities issued by states and political SUbdivisions iN the U.S............cccoiiiiiiieic e RCFD3533 3.
4. Mortgage-backed securities (MBS): 4.
a. Residential mortgage pass-through securities issued or guaranteed by FNMA, FHLMC, or GNMA................... RCFDG379 0| 4.a
b. Other residential MBS issued or guaranteed by U.S. Government agencies or sponsored agencies (include
CMOs, REMICs, and stripped MBS)l ...................................................................................................................... RCFDG380 0] 40
C. All OthEr TESIHENLAI MBS.........cuiiueiiieieeieteteie ettt ettt ea ettt s s ee s s s b s e s s et b s s s s s e s nseeen RCFDG381 0] 4.c.
d. Commercial MBS issued or guaranteed by U.S. Government agencies or sponsored agencies™.............c......... RCFDK197 0] 4.d.
€. All OthEr COMMETCIAI MBS........vitiiiiiieteiiietet ettt ettt bk s e e bbb e b e s et s b e s et e s ene e eeeneneas RCFDK198 d.e.
5. Other debt securities: 5.
a. Structured fINANCIAI PrOTUCES. ......c.viuiiviieiiitiiee et bbb bbb bbbt et s e sb st ese st eneabe b neas RCFDHT62 5.a
D. All OtNET HEDE SECUIHIES. ...ttt ittt ettt ettt b ettt s bbbk h bt s bbbt s et RCFDG386 5.b.
6. Loans: 6.
a. Loans secured by real estate 6.a.
1. Loans secured by 1-4 family residential PrOPErti€S...........ccuceieriiiererieieeseeeeseseee e saere e sres e sressesaesesaens RCFDHT63 Of6.a1.
2. All other 10ans SECUred DY rEal ESIALE..........ciuiiiirieiieiteiee et RCFDHT64 0| 6.a.2.
b. Commercial and INAUSEIHAL IOANS. ........cueiiiiieiitiiteiee et b ettt bt e b sbe st e b e benbe e enenben RCFDF614 0| 6.b.
c. Loans to individuals for household, family, and other personal expenditures (i.e., consumer loans) (includes RCFDHT6S ol 6.c.
o T (ol g Fo T T=To B o T= o 1= o PSSP PP UPROPR
d. Other loans RCFDF618 0| 6.d
7. Not appliable 7.
8. Not applicable 8.
9. OhEr trAGING @SSELS.........ucvviieietieieetetececae s et e b et e et et sae s e b s st e s s ae s s s s et s s s et et ess st e b s st e s s sa et s s s et s sesesenseses s esesasneas RCFD3541 34,846 9.
10. Not applicable 10.
11. Derivatives With @ POSILIVE TAIF VAIUE. ........c.c.eucueveveiereeereeeeeteteseseteteseeeeesesesesesesesensssesssssssssssssesssssesesesesesesesesesesesesasanas RCFD3543 1,487,407 11.
12. Total trading assets (sum of items 1 through 11) (total of column A must equal Schedule RC, item 5).... RCFD3545 1,522,253| 12.
13. Not available 13.
. Liability fOr SNOTt POSIIONS. .......iviiieiiitiiet it b bbb bbbttt bbbt b nan RCFD3546 0f 13.a.
. Other trading ADIIIES. ... ...cveuiiteetieee et b et bbbttt b et b e s b et e b b et e enenben RCFDF624 0| 13.b.
14. Derivatives With @ NEGAtiVE faIF VAIUE..............cccveveueuereieieieieieeete ettt s e ee s ses s s s besesebesebesesetesesesetnas RCFD3547 2,141,018| 14.
15. Total trading liabilities (sum of items 13.a through 14) (total of column A must equal Schedule RC, item 15).......... RCFD3548 2,141,018( 1s.
1. Unpaid principal balance of loans measured at fair value (reported in Schedule RC-D, items 6.a through 6.d): M.1.
a. Loans secured by real estate M.l.a.
1. Loans secured by 1-4 family residential ProOperti€s...........ccuviieriiiririeinenieise e RCFDHT66 0| M.1al
2. All other 10ans SECUred DY rEal ESIALE. .........ciciiiiieieiecieie ettt bbbt nas RCFDHT67 0| M.1a.2.
b. Commercial and INAUSTIAI I0BNS.......c.euetrietriririeis ettt s bbbt bbb e b e bbb e b et esebeaeseeennas RCFDF632 0| M.Lb.
c. Loans to individuals for household, family, and other personal expenditures (i.e., consumer loans) (includes RCEDHT6S olmic
JoLU Lot gT= =T I o F=To 1= o OSSOSO T U TR P ORPPPRORRO
d. Other loans RCFDF636 0| M.1.d.
Memorandum items 2 through 10 are to be completed by banks with $10 billion or more in total trading assets.
2. Loans measured at fair value that are past due 90 days or more:* M2
B QT VAIUB. ...ttt s e e st A Rt AR AR R Rtk E et h bRttt ettt n et et RCFDF639 NR|M.2.a.
b. UNpaid PrinCipal DAIANCE. ..........ueiiiiitiiciiett ettt bbb bbb bt b e b ettt et e b nben RCFDF640 NR| M.2.b.
1. U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA), the Federal Deposit Insurance Corporation (FDIC), and

the National Credit Union Administration (NCUA). U.S. Government-sponsored agencies include, but are not limited to, such agencies as the Federal Home Loan Mortgage Corporation (FHLMC)

and the Federal National Mortgage Association (FNMA).
1. The $10 billion trading asset-size test is based on total trading assets reported on the June 30, 2022, Report of Condition.
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Consolidated Bank

Memorandum items 3 through 10 are to be completed by banks with $10 billion or more in total trading assets.
3. Structured financial products by underlying collateral or reference assets (for each column, sum of Memorandum
items 3.a through 3.g must equal Schedule RC-D, sum of items 5.a.(1) through (3)):
a. Trust preferred securities issued by financial INSHIULIONS. .............ccourvieiririeeeceee e RCFDG299 NR
b. Trust preferred securities issued by real estate iINVESIMENE trUSES..............coveveveuiieiereieeeeece e RCFDG332 NR
C. Corporate and SIMIIAT JOANS..........cvivirierietiiietietistet ettt e st e st et ese et e s eseesessessesesbesseseesessesaesesaessesessesseneesenas RCFDG333 NR
d. 1-4 family residential MBS issued or guaranteed by U.S. government-sponsored enterprises (GSES)............... RCFDG334 NR
e. 1-4 family residential MBS not issued or guaranteed Dy GSES...........ccooiiiiiiiiiiiiiiiee e RCFDG335 NR
f. Diversified (mixed) pools of structured fiNANCial PrOAUCES...........c.cveviveriieiiiiiiieieeeeiee et RCFDG651 NR
g. Other collateral OF FEfErENCE ASSELS...........ccovveeeieieieieieceeececaetetese et st ettt etete b et et et et et e s et et seses e st esssessesensseses RCFDG652 NR
4. Pledged trading assets:
Q. PIEAGEU SECUMIES. ....ueveiveietietiitese ettt ettt ettt sttt st e e s e te st e s e esesbese e s e b e s e s e esessessese st esseseesessesaesesbensesessenseseesenas RCFDG387 NR
D. PIEAGEA I0BNS. .....veveviecietcteteteteteie ettt ettt ettt e et et a8 a8t s s s e s s e s e s b e e s e s b e b e s et et e b et et ese bt et et ennas RCFDG388 NR
Dollar amounts in thousands
5. Asset-backed securities:
Q. Credit CArd rECEIVADIES. ......c.iuiieieiiietete ettt ettt ettt e b s ket s e b et et e e b eb e s et et ebene et esene e esenene s RCFDF643 NR
b. Home equity lines RCFDF644 NR
C. AULOMODIIE I0BINS. ... ...uiiiiiieitice ettt ettt ettt et b e et et e e b e et e e b e e ae et e s b e essebeebe e st e sbeeseensesbeensesesbeanaereas RCFDF645 NR
0. ONEI CONSUMET I0BNS........ceietiieeieiiecte ettt ettt es ettt s et s et e st s b s es e e e b es e b bt b et st s e e s s nseeen RCFDF646 NR
€. Commercial and INAUSHTIAI TOANS. .........cueuiiierieiieetriee ettt ettt es st s e es e s s s nseeen RCFDF647 NR
LT T ST RCFDF648 NR
6. Retained beneficial interests in securitizations (first-loss or equity tranches)
7. Equity securities (included in Schedule RC-D, item 9, above):
a. Readily determinable fair VAIUBS. ..ottt bbbttt b ettt ebennan RCFDF652 NR
(ST O (T OSSOSO TSSOSO PSPPI RCFDF653 NR
8. L0ANS PENAING SECUMLIZALION. ........c.cveveveeeveieeeeeieeee et et e eee e eeee e eseesse s sessaesessssaesesesesesesesesesesesesesesesesesssesssasasasesassanen RCFDF654 NR
9. Other trading assets (itemize and describe amounts included in Schedule RC-D, item 9, that are greater than
$1,000,000 and exceed 25% of the item):l
a. Disclose component and the dollar amount of that component:
1. DESCIHDE COMPONMENL. ...ttt bbbttt bbb bbbt b bbbt eb bbbt et e e b e bt e be et e et e et nben TEXTF655 NR
2. AMOUNE OF COMPONENT......viviititeeeiiete ettt sttt ettt et s b e bbb et et e ebe st seeb e b e e ebe b e sbebeenesbeneebeebenas RCFDF655 0
b. Disclose component and the dollar amount of that component:
|(TEXTF656) NR | RCFDF656 0
c. Disclose component and the dollar amount of that component:
|(TEXTF657) NR | RCFDF657 0
10. Other trading liabilities (itemize and describe amounts included in Schedule RC-D, item 13.b, that are greater than
$1,000,000 and exceed 25% of the item):
a. Disclose component and the dollar amount of that component:
1. DESCHDE COMPONENL........cvvveeeeieeeeeeeeee et eee et ee et e e ee e e s en e s s s sssssssssssssssssssssesssssssesesesstesesesesesesesesesesesesasanas TEXTF658 NR
2. Amount of component.... RCFDF658 0
b. Disclose component and the dollar amount of that component:
|(TEXTF659) NR | RCFDF659 0
c. Disclose component and the dollar amount of that component:
[(TEXTF660) NR | RCFDF660 0

1. Exclude equity securities.
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M.3.

M.3.a.
M.3.b.
M.3.c.
M.3.d.
M.3.e.
M.3.f.
M.3.9.
M.4.
M.4.a.

M.4.b.

M.5.a.
M.5.b.
M.5.c.
M.5.d.
M.5.e.
M.5.f.
M.6.
M.7.
M.7.a.
M.7.b.

M.8.

M.9.

M.9.a.
M.9.a.1.
M.9.a.2.
M.9.b.
M.9.b.1.
M.9.c.

M.9.c.1.

M.10.a.
M.10.a.1.
M.10.a.2.
M.10.b.
M.10.b.1.
M.10.c.

M.10.c.1.
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Schedule RC-E Part | - Deposits in Domestic Offices(Form Type - 031)
(Column A) Transaction | (Column B) Transaction (Column C)
Accounts Total Accounts Memo: Total |Nontransaction Accounts
Transaction accounts demand deposits Total nontransaction
(including total demand | (included in column A) accounts (including
Dollar amounts in thousands deposits) MMDAS)
Deposits of:
ihggll\g)duals, partnerships, and corporations (include all certified and official RCONBS549 | 58,115,760 RCONBS550 | 309,350,119] 1.
2. U.S. GOVEIMMENL........uvveveeiiesscisessessessessesssss s ssssss bbb ssss s RCON2202 673 RCON2520 0|2
3. States and political subdivisions in the U.S..........c..cccooeevevereievecceeeecenn. RCON2203 6,423,694 RCON2530 143,281 3.
4. Commercial banks and other depository institutions in the U.S................... RCONB551 3,913 RCONB552 0] 4.
5. Banks in fOreign COUNLIIES. ..........c.cvcviuiiiiereeiieteteee et RCON2213 0 RCON2236 0|s.
g.aiirse)zlgn governments and official institutions (including foreign central RCON2216 0 RCON2377 ols.
7. Total (sum of items 1 through 6) (sum of columns A and C must equal RCON2215 | 64,544,040| RCON2210 | 54,852,957| RCON2385 | 309,493,400| 7.
Schedule RC, M 13.8)......ciiiiiiiiiieiieeeie e
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Dollar amounts in thousands
1. Selected components of total deposits (i.e., sum of item 7, columns A and C): M1
a. Total Individual Retirement Accounts (IRAS) and Keogh Plan CCOUNES...........cccveveveriveverereieieieieisesseseses s RCON6835 0| M.1a
D. TOtAl DIOKEIEA UEPOSILS. ......v.vvvvvevcietetete ettt ettt ettt s s s s s esssssseaeseaeseseseaebesesesebesesesesesesesesna RCON2365 18,685,591 | M.1.h.
c. Brokered deposits of $250,000 or less (fully insured brokered depOSItS)...........ovvv..e..eereeereeseessreeeseeeeressseeees RCONHKO05 18,572,817 M.1c.
d. Maturity data for brokered deposits: M.1.d.
1m0 2DOVE) e o | Reonkos 8,145.498| M1
2. Not applicable M.1.d.2.
VHCTOraNAU 1O 15 BEOVE) e e ROONKZ20 99,151\ m1.43.
e ot o o o S | mconsso
e AR ROONK223 14.240,006| w1
g. Total reciprocal deposits (as Of the FePOrt AALE).............c.cccueueereeeeeeeeeeeeeeeeeeeeeete et eee et en st nes s nenaes RCONJH83 213,047 M.1g.
Memorandum items 1.h.(1)(a), 1.h.(2)(a), 1.h.(3)(a), and 1.h.(4)(a) are to be completed by banks with $100 billion or more in total
assets M.1.h.
h. Sweep deposits:
1. Fully insured, affiliate SWEEP EPOSIES. ........c.eoviveveieiieeceeeeteee et ete ettt s e st esees s seen s esennanas RCONMT87 0[M.1.h.1.
a. Fully insured, affiliate, retail SWEEP AEPOSIES.........c.ciververiiririerieesiee ettt esesa e saens RCONMT88 O[Mlhla
2. Not fully insured, affiliate SWEEP TEPOSILS. ......c.viiiiiiiiiiiiiiee et e RCONMT89 0| M.1.h.2.
a. Not fully insured, affiliate, retail SWEeP AEPOSIES........cccciiirieriririeiee e RCONMT90 0| M.Lh2a.
3. Fully insured, non-affiliate SWEEP UEPOSIES. .........ccceveveveveieeeieieieeeeeee et eesea s eass et s ettt s s s sesesnas RCONMTO1 1,093,209 M.1.h.3.
a. Fully insured, non-affiliate, retail SWEep AEPOSILS...........ccovevereeeeeececececeeeeecesae ettt RCONMT92 1,093,209| M.Lh3a.
4. Not fully insured, non-affiliate SWEEP UEPOSIS...........ccccviveuerieiererieieietceeee ettt RCONMT93 0[M.1h.4.
a. Not fully insured, non-affiliate, retail SWEEP JEPOSILS........cciiriereriieeiieee e e RCONMT94 0| M.Lh4a.
i. Total sweep deposits that are not brokered deposits.............coveveririrerineniens s RCONMT95 0| M.1.i.
2. Components of total nontransaction accounts (sum of Memorandum items 2.a through 2.d must equal item 7, column M.2
C above):
a. Savings deposits: M.2.a.
1. Money market deposit aCCOUNS (MMDAS)..........c.coviveuiieieeeeeeeeteteeeeeete et sttt seses s sean s eseanana RCON6810 37,657,846| M.2.a.1.
2. Other savings deposits (EXCIUAES MMDAS)............cooovevereierereeeetetee et steeeee et st es sttt es et esssseseseseseres RCONO0352 188,822,025\ M.2.a.2.
b. Total time deposits of 1ess than $100,000............ecuiiririeieiieiee ettt sb et see e s nren RCONG6648 42,612,350( M.2.b.
c. Total time deposits of $100,000 through $250,0000..............cccceriuereririrererirerereseresesesesese e ese sttt esssss s s s RCONJ473 24,644,646| M.2.c.
d. Total time deposits of More than $250,000...........ccccueviiririereiriiieereseeree sttt ebe e s s sessssesese s eseseaeas RCONJ474 15,756,533 M.2.d.
e Individual Retirement Accounts (IRAs) and Keogh Plan accounts of $100,000 or more included in Memorandum RCONE233 ol mze.
ItEMS 2.C AN 2.0 BDOVE..... .o et h ettt ettt
3. Maturity and repricing data for time deposits of $250,000 or less: M.3.
a. Time deposits of $250,000 or less with a remaining maturity or next repricing date of: M.3.a.
L. THIEE MONENS OF I@SS.....vtteetisetee sttt ettt st b b s bbb bbb bbb e bbbt e bbb et et e b b enebnae RCONHKO07 25,503,019 M3.a.1.
2. Over three months through 12 months RCONHKO08 22,007,107| M.3.a.2.
3. Over 0Nne Year tNrOUGN thIEE YEAIS..........c.ccueueveveveeeeeeeieteeeeeteteseeeeeseseeesesesesessesssasssaeeassssesesssetesesesesesesesesanas RCONHKO09 12,640,886| M.3.a.3.
B, OVEI ThIBE YEBAIS......cvieeievieeeeeetieeee et et e e ettt e s et et et et e sttt s et et et e s s et et es et et e s ess et et e s e st st et ees et et ese s st esens et asesensasane RCONHK10 7,105,984| M.3.a.4.
b. Time deposits of $250,000 or less with a REMAINING MATURITY of one year or less (included in Memorandum
items 3.a.(1) and 3.a.(2) above)3 ............................................................................................................................. RCONHKIL 47,510,126/ M.3b.
4. Maturity and repricing data for time deposits of more than $250,000: M.4.
a. Time deposits of more than $250,000 with a remaining maturity or next repricing date of: M.4.a.
1. THIEE MONENS OF IESS.....uuieiiiiitctee ettt ts ettt st st s b s b bt et s e seees RCONHK12 9,555,475( M.4.a.1.
2. Over three months through 12 months RCONHK13 3,772,075| M.4.a.2.
3. Over 0ne year throUgh thIEE YEAIS..........c.ccivieuieerieieeetert ettt e e teese st eseeseste e eseesesseseesesseseeseeseneas RCONHK14 1,561,297 M.4.a.3.
A, OVET thIBE YBAIS.....c.ecviiviietiitetitete et st ettt et ete et et ete et e st eseeseebe s et e eae b esseae b e ssebees e s eseea et ensebe b et eseeaesaeneesesens RCONHK15 867,686 M.4.a.4.
2. The dollar amount used as the basis for reporting in Memorandum item 1.c reflects the deposit insurance limit in effect on the report date.
3. Report both fixed- and floating-rate time deposits by remaining maturity. Exclude floating rate time deposits with a next repricing date of one year or less that have a remaining maturity of over

one year.
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b. Time deposits of more than $250,000 with a REMAINING MATURITY of one year or less (included in

Memorandum items 4.a.(1) and 4.a.(2) above)3 ......................................................................................................
5. Does your institution offer one or more consumer deposit account products, i.e., transaction account or nontransaction
savings account deposit products intended primarily for individuals for personal, household, or family use?................

Memorandum items 6 and 7 are to be completed by institutions with $1 billion or more in total assets that answered "Yes" to Memorandum
item 5 above.

6. Components of total transaction account deposits of individuals, partnerships, and corporations (sum of Memorandum
items 6.a and 6.b must be less than or equal to item 1, column A, above):5

a. Total deposits in those noninterest-bearing transaction account deposit products intended primarily for individuals
for personal, household, Or famMIly USE.........c.oiiiiiiiiiii e
b. Total deposits in those interest-bearing transaction account deposit products intended primarily for individuals
for personal, household, OF FAMILY USE.........coiiiiiiiiii ettt e e e
7. Components of total nontransaction account deposits of individuals, partnerships, and corporations (sum of
Memorandum items 7.a.(1), 7.a.(2), 7.b.(1), and 7.b.(2) plus all time deposits of individuals, partnerships, and
corporations must equal item 1, column C, above):
a. Money market deposit accounts (MMDAs) of individuals, partnerships, and corporations (sum of Memorandum
items 7.a.(1) and 7.a.(2) must be less than or equal to Memorandum item 2.a.(1) above):
1. Total deposits in those MMDA deposit products intended primarily for individuals for personal, household,
OF TAMIIY LS.ttt ettt et a e e e bt e a et e bt e e hb e e bt e ea b e e ebeeehb e e sbeeemneeseneenneenane

2. Deposits in all other MMDAs of individuals, partnerships, and corporations
b. Other savings deposit accounts of individuals, partnerships, and corporations (sum of Memorandum items
7.b.(1) and 7.b.(2) must be less than or equal to Memorandum item 2.a.(2) above):

1. Total deposits in those other savings deposit account deposit products intended primarily for individuals

for personal, household, OF famMIlY USE...........coiiiiiiiiiii e

2. Deposits in all other savings deposit accounts of individuals, partnerships, and corporations.....................

Schedule RC-E Part Il - Deposits in Foreign Offices including

subsidiaries and IBFs(Form Type - 031)

Dollar amounts in thousands

RCONK222 13,327,550
RCONP752 Yes
RCONP753 10,720,256
RCONP754 18,423,358
RCONP756 100,347
RCONP757 37,557,499
RCONP758 187,584,130
RCONP759 1,181,198
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M.4.b.

M.5.

M.6.

M.6.a.

M.6.b.

M.7.a.1.

M.7.a.2.

M.7.b.1.

M.7.b.2.

Edge and Agreement

Deposits of:

1. Individuals, partnerships, and corporations (include all certified and official checks)

2. U.S. banks (including IBFs and foreign branches of U.S. banks) and other U.S. depository institutions.....................
3. Foreign banks (including U.S. branches and agencies of foreign banks, including their IBFS)..........ccccoocveniiiiieniene
4. Foreign governments and official institutions (including foreign central banks)...........cccccoooiiiiiiiiiiicee
5. U.S. Government and states and political subdivisions inthe U.S.............ccccciiiiiiiiiiiiii
B TOMAL ..t bbb b bbb bbbt

1. Time deposits with a remaining maturity of one year or less (included in Schedule RC, item 13.0)........ccccccoeviiiiiennns

5. The $1 billion asset size test is based on the total assets reported on the June 30, 2022, Report of Condition.

RCFNB553 118,562
RCFNB554 0
RCFN2625 0
RCFN2650 4,478
RCFNB555 0
RCFN2200 123,040
RCFNA245 0

[

o o

M.1.
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Schedule RC-F - Other Assets(Form Type - 031)

Dollar amounts in thousands

L. ACCIUEH INEEIESE TECEIVADIEZ.......oovveeeeoo e eeeeeeeeees s eeeeeseeeseeeeeesess s s sseeeeees e s seees s eseeesess e ees e ssseeee e essesssssee e RCFDBS556 2,477,668 1.
2. Net deferred tax assets® RCFD2148 7,887,189| 2.
3. Interest-only strips receivable (not in the form of a security)4 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, RCFDHT80 0fs.
4. Equity investments without readily determinable fail VAIUES®...............wvweeeeeereeeeeeereeeeessseesesssseessesesseeesesseesessseeeon RCFD1752 1,380,794 4.
5. Life insurance assets: 5.
a. General acCoUNt life INSUFANCE @SSELS..........ccueiiuiuriiiieiiieieie ettt ettt ss et s ettt ss s nseeen RCFDK201 107,971| 5.
b. Separate account life insurance assets RCFDK202 1,867,433| 5.b.
C. Hybrid account life iNSUFANCE @SSEIS.........ciiiiieieiiirieieieietee sttt sttt ettt s et s e st ene s esese e esenene s RCFDK270 0f5.c.
6. All other assets (itemize and describe amounts greater than $100,000 that exceed 25% of this item)..................... RCFD2168 6,056,854 6.
A PrEPAIA EXPENSES. .. ..vvevviiiiiieteee ettt ettt et s s s s s s st eh s s e s b e s et ettt b et et et s e s e bbb et ettt s bbbt st s st s s s RCFD2166 Of6a.
b. Repossessed personal property (inCluding VENICIES).............cveuiiiiiveriiieieriieietee e e RCFD1578 0f 6.b.
c. Derivatives with a positive fair value held for purposes other than trading................cccceeevevereieieerieeeeeceeeeeeas RCFDCO010 0| 6.c.
d. Not applicable 6.d.
€. COMPULET SOTWAIE. ....cveeitetieiteteiei ettt ettt ettt s et e sttt e s e e ke st b ek e s e bt e b e st b ebes et s et ene et e s ene e esenene s RCFDFT33 Of 6e.
. ACCOUNLS TECEIVADIE. ...ttt bbbt b bbbttt b e bbb bbbttt be b st s e b nes RCFDFT34 ofe.f.
g. Receivables from foreclosed government-guaranteed mortgage l0ans.............ceevrvereiierereesieerennsieeesseeeeens RCFDFT35 0] 6.0.
h. Disclose component and the dollar amount of that component: 6.h.
1. DESCHDE COMPONENL.........voveeeeeieeeceeeeeeeee e eeeeeeetee e eee et ee e e ene e s en s e e s s ene st eeesasaesnesessenseaesenenaesennenaesnanees TEXT3549 Click here for value| 6.h.1.
2. Amount of component.... RCFD3549 2,222,607 6.h.2.
i. Disclose component and the dollar amount of that component: 6.i.
1. DESCIHDE COMPONENL.....euviiiitiitiiteiiete ettt bbbttt sttt et e b e st e b e b et e bt ebe s b e st eb e b et e b e ebe st et e abe b e st e beebennebesbenben TEXT3550 NR] 6.i.1.
2. AMOUNE OF COMPONENL......c.cviviviritititeeitetetetetetet et ettt et et ettt ettt et e sttt e s eees s s e st et e seses et esesesebebesesebesesesessas RCFD3550 0f6.i.2.
j. Disclose component and the dollar amount of that component: 6.].
1. DESCHDE COMPONENL.........vveeeeeieeceeeeeeeeeteeeeeeeeees e eee st ee s aeeens e s en s e e e s ene et esesastes s s s s enssaeeenenaesenenenaesnenees TEXT3551 NR| 6..1.
2. Amount of component.... RCFD3551 0] 6.j.2.

7. Total (sum of items 1 through 6) (must equal Schedule RC, iM L11).......ccoeuierirrerrerireeeireeresensseesessseeeessseseesssennes RCFD2160 19,777,909| 7.

(TEXT3549) Misc. Assets (NMTC Loans)

2. Include accrued interest receivable on loans, leases, debt securities, and other interest-bearing assets. Exclude accrued interest receivables on financial assets that are reported elsewhere on
the balance sheet.

3. See discussion of deferred income taxes in Glossary entry on “income taxes."

4. Report interest-only strips receivable in the form of a security as available-for-sale securities in Schedule RC, item 2.b, or as trading assets in Schedule RC, item 5, as appropriate.

5. Include Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.
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1. Not available

a. Interest accrued and unpaid on deposits in domestic offices®

b. Other expenses accrued and unpaid (includes accrued income taxes payable)...........ccccceviriiieniiiicieiiiciens

2. NEE AETEITEA tX HADIIES? ... veeoeeeeeeereeeeeeseeeeeeeseeeeseeseeseseesseseeseesseseeseeessesseeeeseseeeeseesseeeeseeseseesesseeesessreesesesrees

3. Allowance for credit losses on off-balance sheet credit EXPOSUIES .........c.c.coiiiiiiiiiiiiee e

4. All other liabilities (itemize and describe amounts greater than $100,000 that exceed 25 percent of this item).........

a. Accounts payable

b. Deferred compensation liabilities............c.cciiiiiiiiiiiii
c. Dividends declared but NOt yet PAyabIe............ccuiiiiiiiii e
d. Derivatives with a negative fair value held for purposes other than trading...........c.cccovveiiiiiiiiinicie s
€. Operating 18aSe lIADIlILIES..........ciiiiiiii bbbt b et sb e e e bt sae e ne e
f. Disclose component and the dollar amount of that component:

1. Describe component..

2. AMOUNLt Of COMPONENT.......oiiiiiiiiiii bbb st
g. Disclose component and the dollar amount of that component:

1. DESCIIDE COMPONENT.......eiiiiiiiiiit ittt bbbttt h bbbt e bbb e et e e b e e beeenees

2. AMOUNE OF COMPONENT. ...ttt ettt h et ab e s ettt e ea sttt eebb e e bt e ehb e e abeeehbeenbeeenneesbnesnnenans
h. Disclose component and the dollar amount of that component:

1. Describe component..

2. AMOUNLE Of COMPONENT.......ouiiiiiiiiiiiic bbb et

LT [0 LTS ST PU USSP PP P PP PR PPN

For savings banks, include "dividends" accrued and unpaid on deposits.
See discussion of deferred income taxes in Glossary entry on “income taxes."

RCON3645 280,414
RCFD3646 10,990,081
RCFD3049 0
RCFDB557 158,366
RCFD2938 9,619,540
RCFD3066 0
RCFDCO011 0
RCFD2932 0
RCFDCO012 0
RCFDLB56 0
TEXT3552 NR
RCFD3552 0
TEXT3553 NR
RCFD3553 0
TEXT3554 NR
RCFD3554 0
RCFD2930 21,048,401
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la

1b.

4.9.1.
4.9.2.
4.h.

4.h.1.

4.h.2.

Institutions that have adopted ASU 2016-13 should report in Schedule RC-G, item 3 the allowance for credit losses on those off-balance sheet credit exposures that are not unconditionally

cancelable.
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Schedule RC-H - Selected Balance Sheet Items for Domestic Offices(Form Type - 031)

To be completed only by banks with foreign offices.

Dollar amounts in thousands

1. Not applicable v
2. Not applicable 2
3. Securities purchased under agre@MENLS t0 TESEIL.........cciiririeiriiieieiisteee ettt sttt se e neee RCONB989 0| 3.
4. Securities sold under agreemENts t0 FEPUICNASE. ...............cevierueuieeieeiesieeeteses et es et ss et st es e esae s sessaesns RCONB995 538,240 4.
5. Othr DOITOWE MONEY........coviiuiiieeieeeeeieeteeeeeetees et sesae et es st e s s e et esassst et ssseesens e e et enssaesesenaesessnsstesenansesanseaetennsesennens RCON3190 24,553,075 5.
ETI\'J—ERdue from own foreign offices, Edge and Agreement subsidiaries, and IBFS............cccccvoieiiiniieniiniienieeeeeieene RCON2163 6,764,740| 6.
;).RNet due to own foreign offices, Edge and Agreement subsidiaries, and IBFS...........ccccccoiiiiiiiniiiiicniiicce e RCON2941 o
8. Total assets (excludes net due from foreign offices, Edge and Agreement subsidiaries, and IBFS)..............c.ccco........ RCON2192 468,302,931| 8.
9. Total liabilities (excludes net due to foreign offices, Edge and Agreement subsidiaries, and IBFS)..............cc.cccoevnna. RCON3129 421,880,245| 9.

(Column A) Amortized Cost of (Column B) Fair Value of
Dollar amounts in thousands| Held-to-Maturity Securities Available-for-Sale Securities
10. U.S. Treasury securities RCONO0211 0| RCON1287 5,272,225] 10.
11. U.S. Government agency obligations (exclude mortgage-backed securities)...................... RCON8492 0| RCONB8495 9,998| 11.
12. Securities issued by states and political subdivisions in the U.S............ccccecveevieieieriereennne. RCONB8496 0| RCONB8499 0f 12.
13. Mortgage-backed securities (MBS): 13.
a. Mortgage pass-through securities: 13.a.
1. Issued or guaranteed by FNMA, FHLMC, or GNMA..........cccceeueuiuevevererereeierevennens RCONG389 0| RCONG390 47,981,505( 13.a.1.
2. Other mortgage pass-through securities ...| RCON1709 0| RCON1713 0| 13.a.2.
b. Other mortgage-backed securities (include CMOs, REMICs, and stripped MBS): 13.b.
1. Issued or guaranteed by U.S. Government agencies or sponsored agencies1 ....... RCONG393 0| RCONG394 18,360,255| 13.b.1.
2. All other mortgage-hacked SECUNILIES. ...........cevvevererieeieeeeee e RCON1733 0| RCON1736 319,588 13.b.2.
25560aCkE SEOUIES ko o PO AT ST | Reoneao? 0| Reoncase | 6,331,808 14
2956 baCKe SOCUTIOR) e o] RCONG30 0| Reoncao 461,609 15.
16. Not applicable. 16.
17. Total held-to-maturity and available-for-sale debt securities (sum of items 10 through 15).. | RCON1754 0| RCON1773 78,736,988| 17.

Dollar amounts in thousands

18. Equity investments not held for trading: 18.
a. Equity securities with readily determinable fair VAILES™...................ooooeeevevveeceoeesseeeeeeesseeseseseseeeessessseesseeeeseesseeees RCONJA22 578,068| 18.a.
b. Equity investments without readily determinable fair VAIUES. ............covreererirrerienrreeeinrreieessssesessseseessse s RCON1752 1,380,794 18.b.

Items 19, 20 and 21 are to be comple;ed by banks that reported total trading assets of $10. milllior) or more in any of the four preceding

lc)ﬁIre:jr:)ds::l?rsf]uarters and all banks meeting the FDIC's definition of a large or highly complex institution for deposit insurance assessment RCON3545 1,522,253| 16.

19. TOLAI TrAAING @SSELS. .....viiueeetiitieie ettt ettt ettt b ekt b bbb h e bt b e e st e bt bt et bt bt et b e e b e e bttt e bt nns

20. Total trading liabilities RCON3548 2,141,018| 20.

21. Total 10aNS NEId TOF trAGING. ........cvevevirerereieieieieieie ettt e st s s et et s ettt be bbb b et e bbb s e bbb s ss s s s s s s e s RCONHT71 0] 21.

tem 22 is to be completed by banks that: (1) have elected to report financial instruments or servicing assets and liabilities at fair value

:Egel_ri;\t;‘ialiltrigslue option with changes in fair value recognized in earnings, or (2) are required to complete Schedule RC-D, Trading Assets RCONJET5 ol 22.

22. Total amount of fair value option loans held for investment and held for sale.............c.cccciiiiiiiiiine

1. U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA), the Federal Deposit Insurance Corporation (FDIC), and

the National Credit Union Administration (NCUA). U.S. Government-sponsored agencies include, but are not limited to, such agencies as the Federal Home Loan Mortgage Corporation (FHLMC)
and the Federal National Mortgage Association (FNMA).

4. Item 18.a is to be completed by all institutions. See the instructions for this item and the Glossary entry for "Securities Activities" for further detail on accounting for investments in equity securities.
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Schedule RC-I - Assets and Liabilities of IBFs(Form Type - 031)
To be completed only by banks with IBFs and other "foreign" offices.
Dollar amounts in thousands
1. Total IBF assets of the consolidated bank (component of Schedule RC, item 12).... RCFN2133 NR| L.
2. Total IBF liabilities (component of Schedule RC, IEM 21)......c.ccuiuiiiiiieriiieiieieisieeieees et RCFN2898 NR| 2.
Schedule RC-K - Quarterly Averages(Form Type - 031)
Dollar amounts in thousands
1. Interest-bearing balances due from depository INSHIULIONS. ..........oiiuiiiiiiiiii e RCFD3381 40,089,524 1.
2. U.S. Treasury securities and U.S. Government agency obligations (excluding mortgage-backed securities)? RCFDB558 5,255,075| 2.
3. MOMGAGE-DACKEH SECUNIHES?. ... eeeeeeeeeeeseeeeeeeee e seeeeeeeeseeeeseees s eeesseeseee s seeeee e seeeeseseeeessseesseeeeeeeeeeees RCFDB559 75,605,977 3.
4. All other debt securities and equity securities with readily determinable fair values not held for trading?................... RCFDB560 7,776,649 4.
5. Federal funds sold and securities purchased under agreements t0 reSell..........ccocireririiiriineneiee e RCFD3365 543| 5.
6. Loans: 6.
a. Loans in domestic offices: 6.a.
L. TOUAI IOBMS. ... ettt s et e st s s s a2 b s et s e st s et s e s e e eees RCON3360 310,155,995| 6.a.1.
2. Loans secured by real estate: 6.a.2.
a. Loans secured by 1-4 family residential ProOPerties...........cvoveveveievereuiieerereeesereeee s RCON3465 129,549| 6.a.2.a.
b. All other [0ans SECUred DY rEAI ESLALE. ...........ceueuevererereieiereieieietetst ettt es s seses RCON3466 29,191,862| 6.a.2.b.
3. Loans to finance agricultural production and other 10ans to farmers .............cccoovveereriieeisseeeseeeeenes RCON3386 899| 6.a.3.
4. Commercial and industrial loans RCON3387 46,980,271( 6.a.4.
5. Loans to individuals for household, family, and other personal expenditures: 6.a.5.
A CEAIL CAIUS. ... cvovieceiietee ettt a s s s et ens e RCONB561 129,959,618| 6.a.5.a.
) A AT e o oner consum®r | eonese 74871167 | 6asb
b. Total loans in foreign offices, Edge and Agreement subsidiaries, and IBFS.............cccouvireeririreerisiseresisieeenenns RCFN3360 6,514,746| 6.b.
Item 7 is to be completed by banks with total trading assets of $10 million or more in any of the four preceding calendar quarters and all
banks meeting the FDIC's definition of a large or highly complex institution for deposit insurance assessment purposes. RCFD3401 1,520,532 7.
T TRAOING BSSES. ...ttt et e e e st b b e e s b ek e e a b e e b e £ oAb e o4 h e e e b e e e b b e e b e e e R bt e bt e bt e b e b e e n et
8. Lease financing receivables (net of UNEArNEM INCOME)..............ocvruiueuiuiuiueeceiieteee ettt ettt s s es s s s s s RCFD3484 0fs.
9. Total assets”.. RCFD3368 478,716,803] 9.
200U, 8 {Elophane and pEaUNOZEC TANSIE ACCOUMS) e e | RCON3485 37,698,644 10.
11. Nontransaction accounts in domestic offices: 11.
a. Savings deposits (INCIUAES MMDAS)............cocucviuiieeeeceeeeeee e teeeae et eeae et sae s st s sttt en st ssae e s ses s anans RCONB563 227,196,104 | 11.a.
b. Time deposits Of $250,000 OF I€SS..........cciiriiieriririitereistetese st e ettt es et esese st et e se s ssesese st et ese e st esese s ssesesesaee RCONHK16 66,008,643 11.b.
c. Time deposits of More than $250,000............c.cueuiirieriiiiieeee ettt ettt ettt se s s s ese s sesessesesesesesesennas RCONHK17 14,978,944| 11.c.
12. Interest-bearing deposits in foreign offices, EDGE and Agreement subsidiaries, and IBFs. RCFN3404 0f 12.
13. Federal funds purchased and securities sold under agreements to repUIChase. ..............c.cceevevevereeererereensrerereenenens RCFD3353 426,510( 13.
14. Other borrowed money (includes mortgage indebtedness and obligations under capitalized leases)...................... RCFD3355 22,870,327| 14.
2. Quarterly averages for all debt securities should be based on amortized cost.
2. Quarterly averages for all debt securities should be based on amortized cost.
4. The quarterly average for total assets should reflect securities not held for trading as follows: a) Debt securities at amortized cost, b) Equity securities with readily determinable fair values at

fair value, c) Equity investments without readily determinable fair values, their balance sheet carrying values (i.e., fair value or, if elected, cost minus impairment, if any, plus or minus changes

resulting from observable price changes).
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Schedule RC-L - Derivatives and Off-Balance Sheet Items(Form Type - 031)

Please read carefully the instructions for the preparation of Schedule RC-L. Some of the amounts reported in Schedule RC-L are regarded as volume indicators and not

necessarily as measures of risk.

Dollar amounts in thousands

1. Unused commitments:
a. Revolving, open-end lines secured by 1-4 family residential properties, i.e., home equity lines...............cc.ccev..

Item 1.a.(1) is to be completed for the December report only.
1. Unused commitments for reverse mortgages outstanding that are held for investment in domestic offices..

b. Credit card lines (Sum of items 1.b.(1) and 1.b.(2) must equal item 1.D)........ccccceiiiiiiiiiiiiiiiie e

Items 1.b.(1) and 1.b.(2) are to be completed by banks with either $300 million or more in total assets or $300 million or more
in credit card lines. (Sum of items 1.b.(1) and 1.b.(2) must equal item 1.b)
Iltems 1.b.(1) and 1.b.(2) are to be completed semiannually in the June and December reports only.

1. Unused consumer Credit Card INES........ ..ot

2. Other unuSEd Credit CArd INES........coviiiiiiiieiie bbb e sne e
c. Commitments to fund commercial real estate, construction, and land development loans:

1. Secured by real estate:

a. 1-4 family residential construction loan commitments,

b. Commercial real estate, other construction loan, and land development loan commitments................

2. NOt SECUIEA DY FEAI ESTALE. ... etttk b et bbbt b et ns

0. SECUIMIES UNAEIWITLING. ....evtiiitiiiite ettt e e a bbb h e e b b e e s b e e sb e e e sb e e sb e e e sbe e sbe e s aeesineeneenans
e. Other unused commitments:

1. Commercial and INAUSEHAT TOANS.............oiiiiiiic e e

2. Loans to financial institutions

3. All Other UNUSEO COMMUEMENTS. .....vviiiiieiiieetieitieeiee et ee sttt e st e e et esae e e beesseeebeeasseesbeeasbeesbeeasseesseesnneennns

2. Financial standby letters of credit and foreign 0ffice QUAraNEES.............ccoviiiiiiiiiiiii e
Item 2.a is to be completed by banks with $1 billion or more in total assets.

a. Amount of financial standby letters of credit conveyed to R N

3. Performance standby letters of credit and foreign office QUAraNtees. ...........ccoiiieiiiiiiciiiiee e
Item 3.a is to be completed by banks with $1 billion or more in total assets.

a. Amount of performance standby letters of credit conveyed to ONETS oo

4. Commercial and similar letters of credit

5. Not applicable

6. Securities lent and borrowed:

a. Securities lent (including customers' securities lent where the customer is indemnified against loss by the
=T oToTu (Ta o o =T TSRS UPR PR

. SECUITIES DOMOWET. ... ittt sttt e ab e et e e st e e bt een bt et e e s be e bt e e beeabeeebeeareeenbeas

(Column A) Sold Protection (Column B) Purchased
Dollar amounts in thousands Protection
7. Credit derivatives:

a. Notional amounts:
1. Credit defaUlt SWAPS..........c.coiviveieeeeeiee ettt eaen s RCFDC968 0| RCFDC969 0
2. TOLAI TEEUMM SWAPS.....evevevivevisieieeeesesereteseseaetesesesesesesesesesssesesssssssesssssssssssssssssssssnsens RCFDC970 0| RCFDC971 0
3. Credit options ...| RCFDC972 0| RCFDC973 0
4. Other Credit AerVALIVES. ..........c.ouoiiueiieieericieie ettt RCFDC974 3,136,862| RCFDC975 3,867,151

b. Gross fair values:
1. GroSS POSItIVE FAIN VAIUE...........coeveeeiiieeeeiiieieteeeeieteaee ettt RCFDC219 0| RCFDC221 19,914
2. Gross NEQAtVE Al VAIUE............c.c.eviireieiiieeeieeee ettt RCFDC220 199| RCFDC222 1,079

39

1.
RCFD3814 19,178| 1.a.
RCONHT72 0| Lal.
RCFD3815 392,285,533 1.h.
RCFDJ455 368,158,069 1.b.1.
RCFDJ456 24,127,464 | 1.b.2.

lc.

lc.l.
RCFDF164 113|1.c.la.
RCFDF165 3,889,366| 1.c.1.b.
RCFD6550 7,374,143| 1.c.2.
RCFD3817 0] 1.d.

le.
RCFDJ457 24,526,809( 1.e.1.
RCFDJ458 11,233,111 1.e2.
RCFDJ459 530,403( 1.e.3.
RCFD3819 1,236,379 2.
RCFD3820 76,135( 2.a.
RCFD3821 220,152| 3.
RCFD3822 84,647|3.a.
RCFD3411 8,265| 4.

5.

6.
RCFD3433 0| 6.a.
RCFD3432 0| 6.b.

7.a.l.

7.a2.

7.a.4.
7.b.
7.b.1.

7b.2.
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Dollar amounts in thousands
c. Notional amounts by regulatory capital treatment; 7.c.
1. Positions covered under the Market Risk Rule: 7.c.1.
A SOl PrOIECHON. ......ceeeieieiecececececectcte sttt et et et et e s ettt e s et et et e s et ettt es s s st es e ss s s nsesssssssesesesesetesesesetesesesetesasesasnas RCFDG401 0f7.cla
D. PUICNASEA PrOLECHON. .......vcvivieietetieiietceee ettt ettt ettt ettt ettt s st s e b et e s e b ebese s esesessesesesn s asenenna RCFDG402 0f7.c.1b
2. All other positions: 7.c.2.
FE TS Te) [0 0] (=13 i o OO RCFDG403 3,136,862 7.c.2.a
b. Purchased protection that is recognized as a guarantee for regulatory capital pUrposes............c.cccceveueune RCFDG404 0f 7.c.2b.
c. Purchased protection that is not recognized as a guarantee for regulatory capital pUrpoSes............ccceuune RCFDG405 3,867,151| 7.c.2.c
(Column A) Remaining (Column B) Remaining (Column C) Remaining
Maturity of One Year or |Maturity of Over OneYear| Maturity of Over Five
Dollar amounts in thousands Less Through Five Years Years
d. Notional amounts by remaining maturity: 7.d.
1. Sold credit protection:2 7.d.1.
a. Investment grade RCFDG406 0| RCFDG407 0| RCFDG408 0 7d1a
b. SUbINVESIMENE Grade.........c..cecvveecieveiceeeeeeee e RCFDG409 353,235| RCFDG410 2,574,640| RCFDGA411 208,987 7d1h
2. Purchased credit protection:3 7.d.2.
A INVESIMENT GFAUE. ......veececececececececeeececeete ettt ettt RCFDG412 0| RCFDGA413 0| RCFDG414 0| 7d2a
b. SUDINVESIMENE Grade......c.coveveriiieeieiieees e RCFDG415 717,545| RCFDGA416 2,598,664| RCFDG417 550,942 | 7d2h

The asset-size tests and the $300 million credit card lines test are based on the total assets and credit card lines reported in the June 30, 2022, Report of Condition.
The asset-size tests and the $300 million credit card lines test are based on the total assets and credit card lines reported in the June 30, 2022, Report of Condition.
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8. SPOt fOreign EXChANGE CONMIACES. ... cueitiitiii et b et b et b ettt b e nn e e n e

9. All other off-balance sheet liabilities (exclude derivatives) (itemize and describe each component of this item over
25% of Schedule RC, item 27.a, "Total bank equity Capital")..........ccceeiiiiiiiiiiiiieiee e

a. Not applicable
b. Commitments to purchase When-iSSUEA SECUIIES.............ciiiiiieiiiiee s
c. Standby letters of credit issued by another party (e.g., a Federal Home Loan Bank) on the bank's behalf.........
d. Disclose component and the dollar amount of that component:
1. DESCIIDE COMPONENT.......eiiiiiiiiiiii ittt b bbbttt e e ab et e et e b e e e et e e b e e b e enees
2. AMOUNE OF COMPONENT. ...ttt ettt ra et ab e ae e bt eea sttt e b bt e bt e eh b e e abe e e hb e e nbeeenneennneannnenans
e. Disclose component and the dollar amount of that component:
1. DESCIIDE COMPONENT... ...ttt b ek b e e et bt e e b ekt e e sr e e e e e nr e e e e nne s

2. Amount of component....

f. Disclose component and the dollar amount of that component:

[(TExT3557) NR

10. All other off-balance sheet assets (exclude derivatives) (itemize and describe each component of this item over
25% of Schedule RC, item 27.a, "Total bank equity Capital").........ccceirieiiiiiiieeie e e

a. Commitments to sell When-iSSUed SECUNIES.............ccciiiiiiiiii
b. Disclose component and the dollar amount of that component:

1. Describe component..

2. AMOUNE OF COMPONENT. ...ttt ettt h bttt eebb e b e e ebb e e s b e e e b e e rbe e s aeesbneeneenans
c. Disclose component and the dollar amount of that component:

1. DESCIIDE COMPONENT.......iiiiiiiiie ittt b ettt e bt ae e e s bt e ae e e e he e s aa e e eab e eabe e en bt e beeenbe e bt e enbeenbeeenbeas

2. AMOUNE OF COMPONENT........iiiiiiiiiti ittt e et e e e e e b e e e nn e e nns
d. Disclose component and the dollar amount of that component:

1. Describe component..

2. AMOUNE OF COMPONENT. ...ttt ettt h bbbt e bt e ebb e e s b e e e sb e e sbeeesbeesbneeneenans
e. Disclose component and the dollar amount of that component:

1. DESCIIDE COMPONENT.......iiiiiiiiie ittt b et e b e s ae e s bt e ae e e e he e e ae e e sateeabe e eabe et e eenbeebeeenbeenbeeenbeas

2. AMOUNE OF COMPONENT........iiiiiiiiii ittt e et r et e e e e e e bt e e nn e ne e nns

Items 11.a and 11.b are to be completed semiannually in the June and December reports only.
11. Year-to-date merchant credit card sales volume:

a. Sales for which the reporting bank is the acquiring DanK.............ccccoiiiiiiiiii e

b. Sales for which the reporting bank is the agent bank With FisK............ccccooiiiiiiiii e

RCFD8765 295,250
RCFD3430 0
RCFD3434 0
RCFDC978 0
TEXT3555 NR
RCFD3555 0
TEXT3556 NR
RCFD3556 0
RCFD3557 0
RCFD5591 0
RCFD3435 0
TEXT5592 NR
RCFD5592 0
TEXT5593 NR
RCFD5593 0
TEXT5594 NR
RCFD5594 0
TEXT5595 NR
RCFD5595 0
RCFDC223 5,396,213
RCFDC224 0

41

9.b.
9.c.
9.d.
9.d.1.

9.d.2.

9.e.l.
9.e.2.
9.f.

9.f.1.

10.

10.a.
10.b.
10.b.1.
10.b.2.
10.c.
10.c.1.
10.c.2.
10.d.
10.d.1.
10.d.2.
10.e.
10.e.1.

10.e.2.

11.

1la.
11.b.

1. Sum of items 7.c.(1)(a) and 7.c.(2)(a), must equal sum of items 7.a.(1) through (4), column A. Sum of items 7.c.(1)(b), 7.c.(2)(b), and 7.c.(2)(c) must equal sum of items 7.a.(1) through (4),

column B.
2. Sum of items 7.d.(1)(a) and (b), columns A through C, must equal sum of items 7.a.(1) through (4), column A.
3. Sum of items 7.d.(2)(a) and (b), columns A through C, must equal sum of items 7.a.(1) through (4), column B.
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(Column A) Interest | (Column B) Foreign (Column C) Equity (Column D)
Rate Contracts Exchange Contracts | Derivative Contracts |{Commodity and Other
Dollar amounts in thousands Contracts
12. Gross amounts (e.g., notional amounts): 12.
A FUTUIES CONMITACTS e vniiie ettt e e e e e aanaen RCFD8693 15,065,000 RCFD8694 0 RCFD8695 0 RCFD8696 9,810,166 12.a.
D. FOrWArd CONMTACES. ..........cvereveeeeeeseeesseeseeseessesesiessseneenneans RCFD8697|  564,138/RCFD8698|12,170,190|RCFD8699 0|RCFD8700 0| 12b.
c. Exchange-traded option contracts: 12c.
1. WHItteN OPtONS.....ocveveveeeeeeeeeee e RCFD8701 0|RCFD8702 0|RCFD8703 0|RCFD8704 12c1
2. Purchased options .... |RCFD8705 0|RCFD8706 0|RCFD8707 0|RCFD8708 12c2.
d. Over-the-counter option contracts: 12.d.
1. WIItEEN OPONS.....vviiiiieeiee s RCFD8709 0|RCFD8710 22,222|RCFD8711 0|RCFD8712 524,475| 12d1
2. PUrchased OPtiONS........c..cuiveireiiieiieirieseieiese e RCFD8713 0|RCFD8714 22,222 |RCFD8715 O|RCFD8716| 342,901 12d2
€. SWADS.c...vvveiisetise ettt RCFD3450(200,882,413(RCFD3826| 4,882,937|RCFD8719 O|RCFD8720( 7,753,231|12e.
ﬁaﬁ;ﬁl gross notional amount of derivative contracts held for | g ey 01561107 742,577 |RcFDA127| 9,739,789|RCFD8723 0|RCFD8724|18,430,773| 13.
14. Total gross notional amount of derivative contracts held for |0 e rg205110g 768,974|RcFD8726| 7,357,783|RCFD8727 0|RCFD8728 0| 14.
purposes other than trading
a. Interest rate swaps where the bank has agreed to pay a RCFDAS89| 5 408,639 148
FIXEA FALE.....eieiiie e
15. Gross fair values of derivative contracts: 15.
a. Contracts held for trading: 15.a.
1. Gross positive fair Value............cccoovvveriniiicniiiecn RCFD8733| 1,103,008|RCFD8734 143,088 |RCFD8735 O|RCFD8736| 1,148,681 15a1
2. Gross negative fair ValUe............cccevevevevevereveiererenenenenns RCFD8737| 1,292,501|RCFD8738 134,769 |RCFD8739 O|RCFD8740| 1,146,152| 1522
b. Contracts held for purposes other than trading: 15.b.
1. Gross positive fair value............ccocoeeeveincnncneciieene RCFD8741 246,361|RCFD8742 1,952|RCFD8743 0|RCFD8744 151
2. Gross negative fair value.............ccccceveeeruereverereeeennnne. RCFD8745 64,308|RCFD8746|  155,301|RCFD8747 0|RCFD8748 15h2
(Column A) (Column B) (Column C) (Column D) (Column E)
Banks and Hedge Funds Sovereign Corporations
Securities Firms Governments and All Other
Dollar amounts in thousands Counterparties
Item 16 is to be completed only by banks with total assets of $10 billion or more. 16
16. Over-the counter derivatives:* '
RCFDG418 RCFDG420 RCFDG421 RCFDG422 162
a. Net current credit EXPOSUIE........cc.vvivieiieiiieeiie st e e 2,156,890 0 828,976
b. Fair value of collateral: 16.b.
RCFDG423 RCFDG425 RCFDG426 RCFDG427 16.b.1
1. Cash - U.S. dollar........coceeieeiiiiiieeieeseeeee e 858,083 0 of
RCFDG428 RCFDG430 RCFDG431 RCFDG432 16.b.2
2. Cash - Other CUIMmeNCIES. ..........cevvuiiiiiiiie it 0 0 of
RCFDG433 RCFDG435 RCFDG436 RCFDG437 16.b.3
3. U.S. Treasury SECUIMHIES.......ceeruiiiririiiiienieeeee e 5,497 0 of
4.U.S. Government agency and U.S. Government-sponsored RCFDG438 RCFDG440 RCFDG441 RCFDG442 16.0.4
agency debt SecUrities..........ccoovviiieieiiic e 10,055 0 o[~
RCFDG443 RCFDG445 RCFDG446 RCFDG447 16.b.5
5. Corporate bonds 0 0 ol T
RCFDG448 RCFDG450 RCFDG451 RCFDG452 16.6.6
6. Equity securities... 0 0 o7
RCFDG453 RCFDG455 RCFDG456 RCFDG457 16.6.7
7. All other collateral.... 0 0 ol
8. Total fair value of collateral (sum of items 16.b.(1) throug RCFDG458 RCFDG460 RCFDG461 RCFDG462 16.0.8
(70 TSSOSO 873,635 0 o ™

1. The $10 billion asset-size test is based on the total assets reported on the June 30, 2022, Report of Condition.
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Schedule RC-M - Memoranda(Form Type - 031)
Dollar amounts in thousands
_1. Extensions of credit by the reporting bank to its executive officers, directors, principal shareholders, and their related 1
interests as of the report date:
a. Aggrggate amount of all extensions of credit to all executive officers, directors, principal shareholders, and their RCFD6164 064 1.a.
TEIALEA IMTEIESTS. ...t iuti ittt bbbt bbbt e et e E bt e st E e bt et e bt e bt e bt ekt et e neebe e e e nneabeene e
b. Number of executive officers, directors, and principal shareholders to whom the amount of all extensions of
credit by the reporting bank (including extensions of credit to related interests) equals or exceeds the lesser of RCFD6165 0| Lb.
$500,000 or 5 percent of total capital as defined for this purpose in agency regulations
2. Intangible assets: 2.
8. MOFgAQE SEIVICING BSSELS........ocvvveeeeeeeieeeeeeeeeesecssssseassssssesesesssesesesesesesesesesesesesesetesasasesasasasesssasssssasesanansnns RCFD3164 389,747 2a.
1. Estimated fair value of MOrtgage SErViCiNg @SSELS.............ceivivireriivirereeeieteseeeseseseeesesesessesesesesesesseseseananas RCFDA590 389,747(2a1.
D, GOOAWIIL......evveetetce ettt ettt ettt ettt et et et et e et et et st et e s es et et et ese b et e s e st et et eR et et et et et e s e nt et et et e e et et ettt eneeaee RCFD3163 14,731,646| 2.b.
C. All Ot INANGIDIE BSSELS. .. .cvv.veveiiiitetisiietetis ettt sttt ettt b e s et et s e b e b et e s e b b ese st e s s ese s esene s esenene s RCFDJF76 299,835 2.c.
d. Total (sum of items 2.a, 2.b, and 2.c) (must equal Schedule RC, item 10).. RCFD2143 15,421,228| 2.d.
3. Other real estate owned: 3.
a. Construction, land development, and other land in dOMESHC OffICES..........ccovvviveviuieicreriieeice e RCON5508 0f3a
b. Farmland in dOMESHC OFfICES. .....uviueriiieeieiiire ettt ettt ettt RCON5509 0| 3.b.
c. 1-4 family residential properties in dOMESHC OffiCES........uiiiiiiiiiiii e RCONS5510 0| 3.c.
d. Multifamily (5 or more) residential properties in domeStic OffiCeS........ccuiiriiriieiiii i RCONS5511 0| 3.d.
e. Nonfarm nonresidential properties in domestic offices.... RCON5512 41,283| 3.e.
LA TR (o] C=Y 1o T o] 1 Tot =L RCFN5513 0f3f
g. Total (sum of items 3.a through 3.g) (must equal Schedule RC, ifeM 7)........cccceveveueueereeeeeeeeeeeeeeeesee e RCFD2150 41,283|3..
4. Cost of equity securities with readily determinable fair values not held for trading (the fair value of which is reported
in Schedule RC, item 2.(:)1 RCFDIA29 0| 4
5. Other borrowed money: 5.
a. Federal Home Loan Bank advances: 5.a
1. Advances with a remaining maturity or next repricing date of:! 5.a.l.
B ONE YEAT OF I@SS....u.vivivieretetetetete ettt ettt ettt et et ettt et s st ee s s s s s ssseasssssssasssssaesesesetebesesetesebesesetesesesasanas RCFDFO055 Of5ala
b. Over one year through thrEE YEAIS...........cc.cueviiieieriieietceeee ettt sttt sens RCFDF056 0f5.a1b.
c. Over three years through five years... RCFDF057 0| 5.a.l.c
0. OVET IVE YBAIS......vvevieeieieeeeee ettt ettt ettt ettt ettt s et et et et et et st st et e ss et et e s e s st e se st aseseneasane RCFDFO058 Of5.a1d
2. Advances with a remaining maturity of one year or less (included in item 5.a.(1)(a) above)2 ...................... RCFD2651 0|5.a2.
3. Structured advances (included in items 5.a.(1)(@) - (d) @DOVE).......cciiiiiiiiiiiiieiiieee e RCFDF059 0|5.a3.
b. Other borrowings: 5.b.
1. Other borrowings with a remaining maturity or next repricing date of:3 5.b.1.
B ONE YEAT OF IBSS....u.vivvieeeeetetetete e e e et te e et tet et ese et eses s esesenssae s enssseasssssssassssssssesssssesesesesesesesesesesasesesana RCFDF060 8,442,316(5.b.1a.
b. Over one year through thrEE YEAIS............c.cvcviieveveriieeeeceee ettt sens RCFDFO061 10,266,227| 5.b.1.b.
C. Over three years throUgh fIVE YEAIS..........ccviiuiiiiieeieieee ettt RCFDF062 5,840,876|5.b.1.c.
0. OVET fIVE YBAIS....c.eveuieiieietiit sttt ettt ettt s b e e s st et e s et et e s e st e s e s e s s e ne e e RCFDF063 3,656 5.b.1.d.
2. Other borrowings with a remaining maturity of one year or less (included in item 5.b.(1)(a) above)*.... RCFDB571 4,138,738| 5.b.2.
c. Total (sum of items 5.a.(1)(a)-(d) and items 5.b.(1)(a)-(d)) (must equal Schedule RC, item 16).......................... RCFD3190 24,553,075| 5.c.
6. Does the reporting bank sell private label or third party mutual funds and annUItieS?.............ccccveveveeevrvereeevsrerenean, RCFDB569 No| 6.
7. Assets under the reporting bank's management in proprietary mutual funds and annuities..............cccceeveeveereeenenns RCFDB570 of7.
8. Internet Web site addresses and physical office trade names: 8.
(EXAMIE: S SATIIEDAT GO s e o e Pooe 1o | Texraos7 | Click here for value sa.
1. Item 4 is to be completed only by insured state banks that have been approved by the FDIC to hold grandfathered equity investments. See instructions for this item and the Glossary entry for
"Securities Activities" for further detail on accounting for investments in equity securities.
1. Report fixed-rate advances by remaining maturity and floating-rate advances by next repricing date.
2. Report both fixed- and floating-rate advances by remaining maturity. Exclude floating-rate advances with a next repricing date of one year or less that have a remaining maturity of over one
ear.
3. )Fleeport fixed-rate other borrowings by remaining maturity and floating-rate other borrowings by next repricing date.
4. Report both fixed- and floating-rate other borrowings by remaining maturity. Exclude floating rate other borrowings with a next repricing date of one year or less that have a remaining maturity

of over one year.
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b. URLSs of all other public-facing Internet Web sites that the reporting institution uses to accept or solicit deposits eh
from the public, if any (Example: www.examplebank.biz):* -
1 URL Licoiitie ettt TEO1N528 Click here for value| 8.b.1.
20 URL 21ttt TEO2N528 Click here for value| 8.b.2.
B URL Buoiitiieiiieiesists st TEO3N528 Click here for value| 8.b.3.
B URL oo TEO04N528 NR| 8.b.4.
B URL 5.ttt R R TEO05N528 NR| 8.b.5.
B URL B..evoeeeeeeesceeeseese st ss e e st e84 28RS E SRttt TEO06N528 NR| 8.b.6.
T URL 7ottt ettt 828828 R SRRt TEO7N528 NR|8.b.7.
8. URL B.oeoitieiaiiseeet et A SRR TE08N528 NR| 8.b.8.
0. URL oo i TEO9N528 NR| 8.b.9.
10. URL 10.... TE10N528 NR| 8.b.10.
c. Trade names other than the reporting institution's legal title used to identify one or more of the institution's 8¢
physical offices at which deposits are accepted or solicited from the public, if any: o
L. TUAOE NAME Livoeeeiaieieeeeseeseeeesees e ese e ee s ee e s e e £s e e 28228285428 e s et enrenns TEO1IN529 Click here for value| 8.c.1.
2. TFAAE NAME 2....eeeeeeeeeeceeeeeceeee ettt es et e et st et et et et et et et et st et et et et et et et es s s es s s s e nsessssasseaesessestesesnsetatesetetesasesntnsas TEO2N529 NR|8.c.2.
3. Trade name 3. TEO3N529 NR]| 8.c.3.
A TTAGR NAME Ae oo TEO04N529 NR| 8.c.4.
5. TFAAE NAME 5.....eeeceee ettt ettt e et a et s s e et e st s s st et ens et s s e enne st es s et enenaetnes TEO5N529 NR|8.c5.
6. TFAAE NAIME ..ottt ee et e et e st n e s e e e et es et esena e s en e esennaesennastenn s tesenanansenas TEO6N529 NR| 8.c.6.

Item 9 is to be completed annually in the December report only.

9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the bank's customers to execute RCFD4088 Yes|o.

transactions on their accounts through the Web site?............

10. Secured liabilities: 10.
a. Amount of "Federal funds purchased in domestic offices" that are secured (included in Schedule RC, item RCONF0G4 ol 10a.
I T ST TSP ST P PR OP PP UROPRO
b. Amount of "Other borrowings" that are secured (included in Schedule RC-M, items 5.b.(1)(@) - (d))........cc........ RCFDF065 18,043,310( 10.b.

1_1. _Does the bank act as trustee or custodian for Individual Retirement Accounts, Health Savings Accounts, and other RCONG463 Nol 11.

SIMUIAT BCCOUNES? ...ttt ettt ettt e h bt et e e s bt e bt e e s bt ekt eea b e e e be e e a bt e eb e e e abeeeh e e e bt e sh s e e se e eabeenneeembeennneenteeenbeens

12. Does the bankp_rowde custody, safekeeping, or other services involving the acceptance of orders for the sale or RCONG464 No| 12.

PUICRASE Of SECUIHIES ...ttt b bbbt bbbt b e i bbb et bkt et bt et e bttt e bt ns

13. Assets covered by loss-sharing agreements With the FDIC:............ccccvveiiiiiiiiieieeeeeseseseseese e RCFDK192 0] 13.

Iltems 14.a and 14.b are to be completed annually in the December report only. 14

14. Captive insurance and reinsurance subsidiaries: '
a. Total aSSets Of CAPHVE INSUTANCE SUDSIHIAMNES?..........vv.ceeeeveeererseeereeeeeeeeeeeseeesesseseeesesesseeesseseeseessesseesesssseeeesees RCFDK193 0| 14.a.
b. Total aSSets Of CapLVe rEINSUANCE SUDSITIAMNES?.................eeeeeeeeeseeeeeeeeseeeeeeseeeeeeseeesseessseeeeeseseeeesseeeeeseeseeon RCFDK194 0| 14b.

Item 15 is to be completed by institutions that are required or have elected to be treated as a Qualified Thrift Lender. 15

15. Qualified Thrift Lender (QTL) test: ’
a. Does the institution use the Home Owners' Loan Act (HOLA) QTL test or the Internal Revenue Service Domestic
Building and Loan Association (IRS DBLA) test to determine its QTL compliance? (for the HOLA QTL test, enter RCONL133 NR| 15.a.
1; fOr the TRS DBLA TESt, ENTET 2)...uiiiuiieiiieiiiieiiieeieestee st e siee st e steeateesabeeaeesaaeasbeeeabeeseeesbeeseeesbeeabeeenbeeabeeebeesseeenbeas
b. Has the institution been in compliance with the HOLA QTL test as of each month end during the quarter or the

f . RCONL135 NR| 15.b.
IRS DBLA test for its most recent taxable year, as appliCable?...........ccoooviiiiiiiiiiiiii e

Iltem 16.a and, if appropriate, items 16.b.(1) through 16.b.(3) are to be completed annually in the December report only. 16

16. International remittance transfers offered to consumers:*

a. E_stlmated number of international remittance transfers provided by your institution during the calendar year RCONN523 12901000| 16.a.
€NAING ON thE TEPOIT AALE........eiitiiiii ittt ab e bt e e s bt e b e e e s bt e sbe e esb e e sbeeeabeesbeeeneesaneanneenane
Items 16.b.(1) through 16.b.(3) are to be completed by institutions that reported 501 or more international remittance transfers in
item 16.a in either or both of the current report or the most recent prior report in which item 16.a was required to be completed. 16b.
b. Estimated dollar value of remittance transfers provided by your institution and usage of regulatory exceptions o
during the calendar year ending on the report date:

1. Estimated dollar value of international remittance tranSfers..............ccovevecueveeeceeieeeeeeeeeeeeeees e RCONN524 223,894 16.b.1.

1. Report only highest level URLs (for example, report www.examplebank.biz, but do not also report www.examplebank.biz/checking). Report each top level domain name used (for example,

report both www.examplebank.biz and www.examplebank.net).

2. Report total assets before eliminating intercompany transactions between the consolidated insurance or reinsurance subsidiary and other offices or consolidated subsidiaries of the reporting

bank.

1. Report information about international electronic transfers of funds offered to consumers in the United States that: (a) are "remittance transfers" as defined by subpart B of Regulation E (12

CFR § 1005.30(e)), or (b) would qualify as "remittance transfers" under subpart B of Regulation E (12 CFR § 1005.30(e)) but are excluded from that definition only because the provider is not
providing those transfers in the normal course of its business. See 12 CFR § 1005.30(f). For purposes of this item 16, such trans
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2. Estimated number qf international remittance transfers for which your institution applied the permanent RCONMMO7? ol 16.0.2.
EXCHANGE TAIE EXCEPON. ... vttt etttk e et b et bbbttt et ea e bt
3. Estlmatgd number of |nternz_at|ona| remittance transfers for which your institution applied the permanent RCONMQ52 ol 1663,
covered third-party fEE EXCEPTION. ... ..ot ittt bbbt sb et ns
17. U.S. Small Business Administration Paycheck Protection Program (PPP) loans and the Federal Reserve PPP 17
Liquidity Facility (PPPLF):3 '
a. NUMDbET Of PPP 08NS OULSTANAING. .......c.cvvurvirieeieteeeceeteeeetetessae et eseeiesessa et s esaesesssasseseseesesensesesensaesesnessasnanens RCONLG26 896| 17.a.
b. Outstanding balance Of PPP I0ANS. ..........c.coucueueeeueieteeeeeeeeeeeaeteseeestesese e eeseaeeesesaesesesaesesesastesenasaesensnaseennassenenan RCONLG27 21,534(17.b.
¢. Outstanding balance of PPP 0ans pledged t0 the PPPLF ...t RCONLG28 0| 17.c.
d. Outstanding balance of borrowings from Federal Reserve Banks under the PPPLF with a remaining maturity 17d
of: -
1. ONE YO OF IESS......cvveieieiteseeeeeteee et esae et e et et e et et s e et et e et et n st e s s e e st e s et e s s ae b e s st et ens et et s st s s s setenanenaans RCONLL59 0| 17.d.1.
2. MOTE thAN ONE YEAI.........veeeeeeeee et eee et eeee et es et sa et a s s e ae s et st esens et et ens e et s enaesennsstes s st et enenaesnas RCONLL60 0| 17.d.2.
e. Quarterly average amount of PPP loans pledged to the PPPLF and excluded from "Total assets for the leverage RCONLL57 ol 17
ratio" reported in Schedule RC-R, Part I, it€M 30.......cccuuiiiiiiiiiiiiiie ettt et e b beeebeesbeeenaeas e
(TEO1N528) https://intellix.capitalonebank.com
(TEOLN529) Capital One Bank
(TEO2N528) https://Ibox.capitalonebank.com/
(TEO3N528) https://ach3.capitalonebank.com
(TEXT4087) www.capitalone.com
3. Paycheck Protection Program (PPP) covered loans as defined in sections 7(a)(36) and 7(a)(37) of the Small Business Act (15 U.S.C. 636(a)(36) and (37)). The PPP was established by Section

1102 of the 2020 Coronavirus Aid, Relief, and Economic Security Act.
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Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets(Form Type
- 031)

(Column A) Past due 30 | (Column B) Past due 90 | (Column C) Nonaccrual
through 89 days and still | days or more and still
Dollar amounts in thousands accruing accruing
1. Loans secured by real estate: 1
a. Construction, land development, and other land loans in domestic 1a
offices: h
1. 1-4 family residential construction l0ans..............ccceevevereereererennnas RCONF172 0| RCONF174 0| RCONF176 0f1.al.
ﬁ;;g:er construction loans and all land development and other land RCONE173 ol RconE175 ol RconE177 38,774 1a2.
b. Secured by farmland in domestic offices............cccoeeerieiirericriiesenn, RCON3493 0| RCON3494 0| RCON3495 290| 1.b.
c. Secured by 1-4 family residential properties in domestic offices: lc.
1. Revo_lvmg, open-end loans sef:ured by l—z_l family residential RCON5398 172| RCONS399 ol Rconsa00 258 1.1,
properties and extended under lines of credit............c.cccevveiieinnennnn.
2. Closed-end loans secured by 1-4 family residential properties: lc2
a. Secured by first liens RCONC236 0| RCONC237 0| RCONC229 1,151 1c2a
b. Secured by JUNIOr IENS........c.ccoeviicieeiee e RCONC238 0| RCONC239 0| RCONC230 321| 1c2h
g.ﬁizcsured by multifamily (5 or more) residential properties in domestic RCON3499 399| RCON3500 ol Rconaso1 91,757| 1.4,
e. Secured by nonfarm nonresidential properties in domestic offices: le.
1. Loan; secured by owner-occupied nonfarm nonresidential RCONF178 1,529| RCONF180 o| RcoNF182 17,784] 1e1.
PIOPEITIES. ...ttt ettt ettt
2. Loans secured by other nonfarm nonresidential properties........... RCONF179 0| RCONF181 75,625 RCONF183 467,679| 1e2.
£, 1N TOrIgN OffICES. ...veveveririieieietrteteieie ettt RCFNB572 0| RCFNB573 0| RCFNB574 0| 1.f.
2. Loans to depository institutions and acceptances of other banks: 2.
a. To U.S. banks and other U.S. depository institutions..................c.c........ RCFD5377 0| RCFD5378 0| RCFD5379 0| 2a.
B. TO fOr@IgN DANKS. ......c.vvevieveeeteieieeeee ettt eeaeaeans RCFD5380 0| RCFD5381 0| RCFD5382 0| 2.b.
3. Loans to finance agricultural production and other loans to farmers............ RCFD1594 9| RCFD1597 0| RCFD1583 0| 3.
4. Commercial and industrial loans: 4.
a. To U.S. addressees (dOMICIIE)............ceererereereriieieiereiereieieseeeiese s RCFD1251 135,941| RCFD1252 126,544| RCFD1253 225,383| 4.a.
b. To non-U.S. addressees (domiGile)...........ccccevevverevereennan. weverenn. | RCFD1254 0| RCFD1255 0| RCFD1256 0| 4b.
5. Loans to individuals for household, family, and other personal expenditures: 5.
A. Credit CardS.......oveiieiiiiieee e RCFDB575 3,711,799| RCFDB576 3,865,823| RCFDB577 9,109|5.a.
b. AUtOMODIIE T0ANS......c.iiiiiieiiiiicee e RCFDK213 4,696,306 RCFDK214 0| RCFDK215 712,286| 5.b.
c. Other (includes revolving credit plans other than credit cards and other RCFDK216 59| RCFDK217 1| reFoK218 160! 5.c.
CONSUMET TONS). ...ttt bttt
6. Loans to foreign governments and official institutions...................cccccevevueen. RCFD5389 0| RCFD5390 0| RCFD5391 0| 6.
7. All OthET [0ANS......coiiiiiiiiiicii e RCFD5459 6,903| RCFD5460 124| RCFD5461 272|1.
8. Lease financing receivables: 8.
a. Leages to individuals for household, family, and other personal RCFDF166 ol RcFDF167 ol RcFDF168 olsa
EXPENAITUMES......viiiiiiicii
D Al OENEE IBBSES . .o, RCFDF169 0| RCFDF170 0| RCFDF171 0| 8.b.
9. Total loans and leases (sum of items 1 through 8.b)............cccceceeuevevrucnnnne. RCFD1406 8,553,117| RCFD1407 4,068,117| RCFD1403 1,565,224 9.
10. Debt securities and other assets (exclude other real estate owned and RCED3505 ol RCED3506 ol RCED3507 ol 10.
Other repOSSESSEU @SSELS)....c.uiiiiiriiiiiieiie ettt et
11. Loans and leases reported in items 1 through 8 above that are wholly or
partially guaranteed by the U.S. Government, excluding loans and leases RCFDKO036 851| RCFDK037 0| RCFDKO038 28,029] 11.
covered by loss-sharing agreements with the FDIC:...........cccoovoeiiiiiieninnns
a. Gua_ranteed portlop of loans anq' leases included in item 11 above, RCFEDK039 571| RcFDK040 ol RcFDKO41 20,932 11.a.
excluding rebooked "GNMA 10aNS"..........ccccciiiiiiiiiiieii e
b. Rebooked "GNMA loans" that have been repurchased or are eligible RCFDK042 ol ReFDK043 o| RcFDK044 ol 116
for repurchase included in item 11 @bove..........cccccoviieiiiieicienee e -
12. Portion of covered lloans and leases Feported in item 9 above that is RCEDK102 ol ReFDK103 ol ReFDK104 ol 12.
protected by loss-sharing agreements with the FDIC.............ccccceveiiiincnennnnns
1. Loans restructured in troubled debt restructurings included in Schedule
RC-N, items 1 through 7, above (and not reported in Schedule RC-C, Part 1, M.1.
Memorandum item 1):
a. Construction, land development, and other land loans in domestic Mia
offices: NEN
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(Column A) Past due 30 | (Column B) Past due 90 | (Column C) Nonaccrual
through 89 days and still | days or more and still
Dollar amounts in thousands accruing accruing
1. 1-4 family residential construction 10ans..............ccceeeerveueueucuennn. RCONK105 0| RCONK106 0| RCONK107 0| M1a1
lzo.fntl;er construction loans and all land development and other land RCONK108 ol RCONK109 ol RCONK110 0
b. Loans secured by 1-4 family residential properties in domestic offices.. | RCONF661 0| RCONF662 0| RCONF663 93| M.Lb.
g.ﬁi;csured by multifamily (5 or more) residential properties in domestic RCONK111 ol Rconk112 ol Rconk113 21.717| Mic.
d. Secured by nonfarm nonresidential properties in domestic offices: M.1d.
1. Loan_s secured by owner-occupied nonfarm nonresidential RCONK114 ol RCONK115 ol RCONK116 0
PrOPEITIES....viiiiiiiiicciie e
2. Loans secured by other nonfarm nonresidential properties........... RCONK117 0| RCONK118 0| RCONK119 131,932 m1d2
e. Commercial and industrial loans: Mle.
1.To U.S. addressees (domicile). RCFDK120 7,303 RCFDK121 8,099| RCFDK122 111,407 | M1eL
2.To non-U.S. addressees (domiGile).............ccceveveeeeuerereceerecceerennes RCFDK123 0| RCFDK124 0| RCFDK125 0| M1e2
f. All other loans (|nc|ude loans to individuals for household, family, and RCFDK126 320,170| RCFDK127 110.144| RCFDK128 35,226| MLt
other personal eXPenditUres)..........cceiirieieiineeie e
Itemize loan categories included in Memorandum item 1.f, above that exceed
10 percent of total loans restructured in troubled debt restructurings that are past
due 30 days or more or in nonaccrual status (sum of Memorandum items 1.a RCONK130 0| RCONK131 0| RCONK132 0f M1fL
through 1.f, columns A through C):
1. Loans secured by farmland in domestic offices............cccceeerinen.
2. Not applicable Mm1f2
3. Loans to finance agricultural production and other loans to RCFDK138 ol RCFDK139 ol RCFDK140 ol M1
farmers...
4. Loans to individuals for household, family, and other personal MLt
expenditures: 114,
A CTEAIE CAITS..vveeeeeeee e e e e et e et e et e e e eea e e eains RCFDK274 137,669| RCFDK275 110,144| RCFDK276 4,251 | Mifga
D. AULOMODIIE TOANS. ... .veeeeeeeee et e e e e RCFDK277 182,501| RCFDK278 0| RCFDK279 30,970| Mifh
c. Other (includes revolving credit plans other than credit cards RCFDK280 ol RcFDK281 ol RCFDK282 0
and other CONSUMET 10ANS)......c..couiiiriiaiieiieeee s
g. Total loans restructured in troubled debt restructurings included in
Schedule RC-N, items 1 through 7, above and not reported in Schedule
RC-C, Part |, Memorandum item 1 (sum of items Memorandum item 1.a.(1) RCFDHK26 327,473| RCFDHK27 118,243| RCFDHK28 300,375| M.1g.
through Memorandum item 1.f)1 ...............................................................
2. Loans to finance commercial real estate, construction, and land development
activities (not secured by real estate) included in Schedule RC-N, items 4 and | RCFD6558 0| RCFD6559 0| RCFD6560 0| M.2.
T, @DOVE. ...t
3. Loans secured by real estate to non-U.S. addressees (domicile) (included RCED1248 ol RCED1249 ol RCED1250 ol ma.
in Schedule RC-N, item 1, aDOVE)........cccouiiiiiiiiiiiieiiee e
4. Not applicable M.4.

1

Exclude amounts reported in Memorandum items 1.f.(1) through 1.f.(4) when calculating the total in Memorandum item 1.g.
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(Column A) Past due 30 | (Column B) Past due 90 | (Column C) Nonaccrual
through 89 days and still | days or more and still
Dollar amounts in thousands accruing accruing
g. I;%ir;se)and leases held for sale (included in Schedule RC-N, items 1 through RCEDC240 8,062| RcFDC241 28.946| RCFDC226 36,621| M.5.
(Column A) Past due 30 through [(Column B) Past due 90 days or
Dollar amounts in thousands 89 days more
6. Derivative contracts: Fair value of amounts carried as @SSetS...........ccuvueerireriienenieenenenes RCFD3529 0| RCFD3530 0| M.
Dollar amounts in thousands
Memora.lr?dum items 7, 8, 9.a, and 9.b are tc? be completeq semie_mnually in the June and December reports only. RCEDCA10 2,981,899 m.7.
7. Additions to nonaccrual assets during the previous SiX MONthS.............coiiiiiiiiiiii e
8. Nonaccrual assets sold during the previous SiX MONTNS..............ccevvreuerceeeeeeeeeeeeee e ies e ese s tes s ens e eenenaeaenanans RCFDC411 165,338| m.8.
(Column A) Past due 30 | (Column B) Past due 90 | (Column C) Nonaccrual
through 89 days and still | days or more and still
Dollar amounts in thousands accruing accruing
9. Purchased credit-impaired loans accounted for in accordance with FASB Mo
ASC 310-30 (former AICPA Stament of Position 03-3):2 -
a. Outstanding balaNCe............ccviiururiiieeieieeeeee e RCFDL183 NR| RCFDL184 NR| RCFDL185 NR|Moa
b. Amount included in Schedule RC-N, items 1 through 7, above............. RCFDL186 NR| RCFDL187 NR| RCFDL188 NR| M9b.

2.

Memorandum items 9.a and 9.b should be completed only by institutions that have not yet adopted ASU 2016-13.
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Schedule RC-O - Other Data for Deposit Insurance and FICO Assessments(Form Type
- 031)

All FDIC-insured depository institutions must complete items 1 through 9, 10, and 11, Memorandum item 1, and, if applicable, item 9.a, Memorandum items 2, 3, and 6
through 18 each quarter. Unless otherwise indicated, complete items 1 through 11 and Memorandum items 1 through 3 on an "unconsolidated single FDIC certificate number
basis" (see instructions) and complete Memorandum items 6 through 18 on a fully consolidated basis.

Dollar amounts in thousands
1. Total deposit liabilities before exclusions (gross) as defined in Section 3(1I) of the Federal Deposit Insurance Act and

FDIC FEQUIALIONS. ...ttt bbbttt h et ea £ s e e s b £ e s s e o2 b £ e st oAbt eea st e b e e e hb e e s be e enbeenbeeenneesaneenneenane RCFDF236 379,700,721 1.
iérchaotsailtsa)leable exclusions, including interest accrued and unpaid on allowable exclusions (including foreign RCEDE237 123,040 2.
3. Total foreign deposits, including interest accrued and unpaid thereon (included in item 2 @above)..............cccoevevennne. RCFNF234 123,040( 3.
4. Average consolidated total assets for the CaleNdar QUAIET.................ccco.eueveviiuerieeeseeeceesescee et seeas RCFDK652 478,716,803 4.
a. Averaging method used (for daily averaging, enter 1; for weekly averaging, €nter 2).............ccococeuvvrveverrervenennnn RCFDK653 1| 4a.
5. Average tangible equity for the CAIENUAN GUATET ................reeeeeeeeeeeeseseeeeeeesseeeeeseesesseesesessseeesesseeeesesseeesesseeesesesrees RCFDK654 48,080,549 5.
6. Holdings of long-term unsecured debt issued by other FDIC-insured depository institutions . RCFDK655 0| 6.
7.Unsecured "Other_ borrowings" with a rgmaiqing maturity of (sum of items 7.a through 7.d must be less than or equal -
to Schedule RC-M, items 5.b.(1)(a)-(d) minus item 10.b):
Q. OB YBAI OF IESS.....evitiuiiiteteeii ettt ettt bt es et e st et e se st st e s e st st s s et et e e s e s et e b a8 s b e b s et et et e s e s eb e s et e s s ene st esene e ssenene s RCFDG465 53,253 7.a.
b. OVer 0Ne Year throUGh thIEE YEAIS.............ccceuecueveeieeieteeeeieseeeeee e ee et et esae e ess et s st s as s st et ens et esnaesesnans RCFDG466 1,943,899| 7.b.
C. Over three years throUGN fIVE YEATS...........c.cuveeiieieieecececececeeteteae ettt ettt ettt s ettt es ettt es s s s s s s s s s RCFDG467 3,008,957 7.c.
Lo @ Y=Y g (1Y Y=Y LY RCFDG468 1,503,656| 7.d.
8. Su_bordinated notes and debentures with a remaining maturity of (sum of items 8.a through 8.d must equal Schedule a
RC, item 19):
Q. ONE YA OF I8SS....tiuitiitiieieett sttt ettt b et h e bbbt st e b e b e b e st e b e b e e e bt b et e bt e b b e st e b e ket e bt e b et e st ebe b e e abeebenan RCFDG469 0| 8.a.
b. Over one year throUgh thrEE YEAIS............cccuevcieviieieieieeieieee ettt ettt be bbb s sesnas RCFDG470 0f 8.b.
C. Over three years throUGN fIVE YEAIS..........ccvieveuiiicieetsieeee sttt sttt b st s s s s s RCFDG471 0f8c.
Lo @ Y=Y g (1YY =Y LY OO RCFDG472 0f8.d.
9. Brokered reciprocal deposits (included in Schedule RC-E, Part |, Memorandum item 1.b).........ccccoevvvvevvienerieieenns RCONGB803 0fo.
Iltem 9.a is to be t.:ompleted on a fully co?solidated basi§ by all institutions that own another insured depository institution. RCONL190 NR| 9.a.
a. Fully consolidated brokered reCiproCal dEPOSILS............iiviieiiiiieie i
10. Banker's bank certification: Does the reporting institution meet both the statutory definition of a banker's bank and
the business conduct test set forth in FDIC regulations? If the answer to item 10 is "YES," complete items 10.a and RCFDK656 No| 10.
10.b....
If the answer to item 10 is "YES," complete items 10.a and 10.b. RCEDKE57 NR| 10

A. BANKEN'S DANK DEAUCTION. ...ttt bbb bbbt e bbb e b b e neene e

b. Banker's bank dedUCHON IMIL.............cccoeveueuereiereieieee et ss s s ees e s aese s et e seseaebesesesebesesesesesesesesnas RCFDK658 NR| 10.b.
11. Custodial bank certification: Does the reporting institution meet the definition of a custodial bank set forth in FDIC

regulations? If the answer to item 11 is "YES," complete items 11.a and 11.b... RCFDK659 Noj11.
If the answer to item 11 is "YES," complete items 11.a and 11.b. RCEDKG60 NR| 11,
a. Custodial DANK AEAUCTION. .........cuiiiii ettt nr e e nenr e seenne s
b. Custodial bank dedUCHON IMIt...........c..ieeiriieieiririe ettt ettt ns e eee RCFDK661 NR| 11.b.
1. Total deposit liabilities of the bank (including related interest accrued and unpaid) less allowable exclusions (including
related interest accrued and unpaid) (sum of Memorandum items 1.a.(1), 1.b.(1), 1.c.(1), and 1.d.(1) must equal M.1.
Schedule RC-O, item 1 less item 2):
a. Deposit accounts (excluding retirement accounts) of $250,000 or less:t M.la.
1. Amount of deposit accounts (excluding retirement accounts) of $250,000 OF l€SS..........ccceevevevererererererennnns RCONF049 241,365,978| M.La.1.
2. Number of deposit accounts (excluding retirement accounts) of $250,000 or less RCONF050 33619739 M.1a.2.
b. Deposit accounts (excluding retirement accounts) of more than $250,000:1 M.1.b.
1. Amount of deposit accounts (excluding retirement accounts) of more than $250,000.............c.ccecervirennne RCONFO051 138,211,703| M.1.b.1.
2. Number of deposit accounts (excluding retirement accounts) of more than $250,000............cccccccvevevevenanne RCONF052 176353 M.1.b.2.
c. Retirement deposit accounts of $250,000 or less:! M.1l.c.
1. Amount of retirement deposit accounts of $250,000 or less RCONFO045 0| M.1.c.1.
2. Number of retirement deposit accounts of $250,000 OF IESS.........cccerviieririeieesieeeeeteseee e sree e sreeeeese s RCONFO046 0| M.1.c.2.
d. Retirement deposit accounts of more than $250,000:1 M.1.d.
1 See instructions for averaging methods. For deposit insurance assessment purposes, tangible equity is defined as Tier 1 capital as set forth in the banking agencies' regulatory capital standards

and reported in Schedule RC-R, Part |, item 26, except as described in the instructions.
1. The dollar amounts used as the basis for reporting in Memorandum items 1.a through 1.d reflect the deposit insurance limits in effect on the report date.
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Dollar amounts in thousands

1. Amount of retirement deposit accounts of more than $250,000...........c.ccererirererieieeriereeeseeee e seeeeeseens RCONF047 0 M.1.d.1.
2. Number of retirement deposit accounts of more than $250,000.............ccccerveirerieriieeirieiee e RCONF048 0| M.1.d.2.
Memorandum item 2 is to be completed by banks with $1 billion or more in total assets.
2. Estimated amount of uninsured deposits in domestic offices of the bank and in insured branches in Puerto Rico and RCON5597 94,888,662 M.2.

U.S. territories and possessions, including related interest accrued and unpaid (see instructions)3 ..............................
3. Has the reporting institution been consolidated with a parent bank or savings association in that parent bank's or

parent savings association's Call Report? If so, report the legal title and FDIC Certificate Number of the parent bank M.3.
or parent savings association:
F I I =T - L T OO SOOI TEXTA545 NR| M.3.a.
. FDIC CEertifiCate NUMDET.........iiuiiiieiiiie ettt ettt ettt st e b s b e et e beeae et e sbeessestesbeensesbesaaensesbeaneeeens RCONA545 0| M.3.b.
4. Dually payable deposits in the reporting institution's foreign branChes............cccccveveveveieieieeeeeieeeeeeee e RCFNGW43 0f m.4.

Memorandum items 5 through 12 are to be completed by “large institutions" and "highly complex institutions" as defined in FDIC regulations.
5. Applicable portion of the CECL transitional amount or modified CECL transitional amount that has been added to RCEDMW53 1.113.574| m5.
retained earnings for regulatory capital purposes as of the current report date and is attributable to loans and leases ' '
NEld fOr INVESIMENT..... ..o e e bbb s

6. Criticized and classified items: M.6.
A SPECIAI MENMLION. ......uiuiitiitii ettt ettt ettt e st et et et e s e s e e testeseesesbessese b e s et e esesaessesesbesseseesessesaesesbenseaessenseseesenan RCFDK663 CONF|M.6.a.
. SUDSTANUAIT. ... vttt ettt ettt ettt et e s et e s b e ss e s et e s e s e ese s s es e eae b essese b e s esaesesbeseesesbesseseesessereeaesbens RCFDK664 CONF| M6.b.
€ DOUDIULL 1.ttt ettt sttt et s et et e s e e s e b e ss e s e b e s e s e e s et esses e b ensene et et ene e s et eneeae et et eneerenan RCFDK665 CONF| M.6.c.
0. 0SS ottt bbb b h bbb bbbttt RCFDK666 CONF| M.6.d.
7."Nontraditional 1-4 family residential mortgage loans" as defined for assessment purposes only in FDIC regulations: M.7.
a. Nontraditional 1-4 family residential MOrtgage I0ANS..............c.cveiiiiviueeiieieteeieteieeee et RCFDNO025 CONF|M.7.a.
b. Securitizations of nontraditional 1-4 family residential Mortgage I0aNns. ...........covvreeirireenenseenessee s RCFDNO026 CONF| M.7.b.
8. "Higher-risk consumer loans" as defined for assessment purposes only in FDIC regulations: M.38.
A HIGNEr-TISK CONSUMET 0BNS.........cuiitiitiiiiiiitiieiiet sttt sttt b et b et b bbbt b et b e bt b bbbt b e b abe b nnan RCFDNO027 CONF| M.8.a.
b. Securitizations of higher-risk CONSUMET I0ANS............ccuiviuiiiiieiiiietee et RCFDNO028 CONF| M.8.b.
9. "Higher-risk commercial and industrial loans and securities" as defined for assessment purposes only in FDIC M9
regulations: =
a. Higher-risk commercial and industrial 10aNS and SECUIHIES. .......ceitrvrueiriririeiireieeee e RCFDNO029 CONF|M9.a.
b. Securitizations of higher-risk commercial and industrial [0aNS aNd SECUMIES. .........ccovrireeiririreerirree e RCFDNO030 CONF| M.9.b.
10. Commitments to fund construction, land development, and other land loans secured by real estate for the M.10
consolidated bank: e
a. Total UNfUNed COMMIIMENTS. ...........covuiiieeiieiiie ittt sttt bbb RCFDK676 1,159,017| M.10.a.
b. Portion of unfunded commitments guaranteed or insured by the U.S. government (including the FDIC)............ RCFDK677 0| M.20.b.
11. Amount of other real estate owned recoverable from the U.S. government under guarantee or insurance provisions
- . RCFDK669 0| M.11.
(excluding FDIC 10SS-Sharing @grEEMENTS).........ccuiiiiriiriiiieteite ettt ettt ettt sb ek e et b e as e bttt b et e b aieene e
_12. Nonbrokered time deposits of more than $250,000 in domestic offices (included in Schedule RC-E, Memorandum RCONKG78 15,730,436| M.12.
(1G] 0 (T2 OO TP PP O PP OPROPOPRROPRON
Memorandum item 13.a is to be completed by “large institutions" and "highly complex institutions" as defined in FDIC regulations.
Memorandum items 13.b through 13.h are to be completed by "large institutions" only. M.13
13. Portion of funded loans and securities in domestic and foreign offices guaranteed or insured by the U.S. government o
(including FDIC loss-sharing agreements):
a. Construction, land development, and other land loans secured by real estate..............ccccoeeeueveeecueeereceeererennnes RCFDN177 25,582 M.13.a.
b. Loans secured by multifamily residential and nonfarm nonresidential Properties...............ccovveeveiriereriereiennnns RCFDN178 87,633 M.13.b.
c. Closed-end loans secured by first liens on 1-4 family residential Properties...............co.cooeerveeerreereeiessnnens RCFDN179 38,321 M.13.c.
d. Closed-end Ioans_ secu_red b_y junior Ile_ns on 1-4 family reS|dent|_aI properties and revolving, open-end loans RCEDN180 8.883| M.13.4.
secured by 1-4 family residential properties and extended under lines of credit............c.ocoooeiiiiiiiiiiciiiciiccees
e. Commercial and industrial loans RCFDN181 56,706| M.13.e.
f. Credit card loans to individuals for household, family, and other personal expenditures.................ccccevevevevrrnnes RCFDN182 0| M.13.1.
g. All other loans to individuals for household, family, and other personal eXpenditures...........ccocoeevrireeeienereenens RCFDN183 0| M.13.g.
h. Non-agency residential mortgage-backed SECUIMHIES. .......cviviueriririeeiieieieie et RCFDM963 0| M.13.h.
Memorandum items 1.4 aer 1.5 are to be completed by "highly complex institutions" as defined in FDIC regulations. RCFEDK673 CONE| m.14.
14. Amount of the institution's largest counterparty EXPOSUIE............cciiiiiiiiiiiiiiiic i
15. Total amount of the institution's 20 largest COUNtErParty EXPOSUIES.........cuciiueieriiierierieeniesiesesieessestesesse e ssesesnesnens RCFDK674 CONF| M.15.

3. Uninsured deposits should be estimated based on the deposit insurance limits set forth in Memorandum items 1.a through 1.d.
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Memorandum item 16 is to be completed by “large institutions” and “highly complex institutions” as defined in FDIC regulations.

16. Portion of loans restructured in troubled debt restructurings that are in compliance with their modified terms and
are guaranteed or insured by the U.S. government (including the FDIC) (included in Schedule RC-C, part |, Memorandum

Memorandum item 17 is to be completed on a fully consolidated basis by those “large institutions” and “highly complex institutions” as
defined in FDIC regulations that own another insured depository institution.

17. Selected fully consolidated data for deposit insurance assessment purposes:
a. Total deposit liabilities before exclusions (gross) as defined in Section 3(l) of the Federal Deposit Insurance
ACE AN FDIC FEQUILIONS. ...ttt ettt a e b e e et se e e e e re e e nne e nns
b. Total allowable exclusions, including interest accrued and unpaid on allowable exclusions (including foreig