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Approximate date of commencement of proposed sale to public: From time to time after the effective date of this registration statement, as
determined in light of market conditions.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, please check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. ~
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CALCULATION OF REGISTRATION FEE

Proposed
maximum Proposed
aggregate maximum Amount of
Title of each class of Amount to be offering price per aggregate registration
securities to be registered registered(1) unit(2) offering price(2) fee

Debt Securities of Capital One Financial

Corporation

Preferred Stock of Capital One Financial

Corporation

Depositary Shares representing Preferred Stock of

Capital One Financial Corporation(3)

Common Stock of Capital One Financial

Corporation

Stock Purchase Contracts of Capital One Financial

Corporation(4)

Equity Units of Capital One Financial

Corporation(5)

Total $ 2,000,000,000(6) 100% $ 2,000,000,000(6) $ 184,000

(1) The amount to be registered is not specified as to each class of securities to be registered pursuant to General Instruction II.D of Form S-3.

(2) Estimated solely for the purpose of computing the registration fee.

(3) Such indeterminate number of Depositary Shares to be evidenced by Depositary Receipts issued pursuant to a Deposit Agreement. In the
event Capital One elects to offer to the public fractional interests in shares of the Preferred Stock registered hereunder, Depositary Receipts
will be distributed to those persons purchasing such fractional interests and the shares of Preferred Stock will be issued to the Depositary
under the Deposit Agreement. No separate consideration will be received for the Depositary Shares.

(4) There is being registered under this registration statement an indeterminate number of stock purchase contracts of Capital One Financial
Corporation as may be sold from time to time.

(5) There is being registered under this registration statement an indeterminate number of equity units of Capital One Financial Corporation as
may be sold from time to time. Each equity unit consists of (a) a stock purchase contract under which the holder, upon settlement, will
purchase an indeterminate number of shares of common stock of Capital One Financial Corporation and (b) either debt obligations of third
parties, including U.S. Treasury securities, or senior or subordinated debt securities of Capital One Financial Corporation, that, in each case,
secure the obligation of such holder to purchase such shares of common stock. No separate consideration will be received for the stock
purchase contracts.

(6) Such amount represents (i) the principal amount of the Debt Securities issued at their principal amount, and the issue price rather than the

principal amount of the Debt Securities issued at an original issue discount, (ii) the liquidation preference of any Preferred Stock and (iii)
the initial offering price of any Common Stock.

Pursuant to Rule 429 under the Securities Act of 1933, the prospectus included herein is a combined prospectus which also relates to up
to $242,000,000 of unissued debt securities, preferred stock, depositary shares representing preferred stock and common stock
registered under registration statement no. 333-82228, for which the required filing fees have been paid. This registration statement,
which is a new registration statement, also constitutes post-effective amendment no. 1 to registration statement no. 333-82228, and such
post-effective amendment shall hereafter become effective concurrently with the effectiveness of this registration statement in
accordance with Section 8(c) of the Securities Act of 1933.
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become effective on
such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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PROSPECTUS
$2,242,000,000

Capital One Financial Corporation

Debt Securities
Preferred Stock
Common Stock
Stock Purchase Contracts
Equity Units

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

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

The date of this prospectus is July 23, 2002.
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ABOUT THIS PROSPECTUS
In this prospectus, Capital One, we, our or us refersto Capital One Financial Corporation.

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, or the SEC, utilizing a shelf
registration process. Under this shelf process, we may from time to time issue and sell any combination of the securities described in this
prospectus in one or more offerings up to a total dollar amount of $2,242,000,000. This prospectus provides you with a general description of the
securities we may issue and sell. Each time we issue and sell securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. You should read both this prospectus and the prospectus supplement applicable to any offering,
together with the additional information described under the heading Where You Can Find More Information below.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus contain forward-looking statements. Forward-looking statements

include information relating to growth in earnings per share, return on equity, growth in managed loans outstanding and customer accounts, net

interest margins, funding costs, operations costs and employment growth, marketing expense, delinquencies and charge-offs. Forward-looking

statements also include statements using words such as expect, anticipate, intend, plan, believe, estimate or similar expressions. We have
these forward-looking statements on our current plans, estimates and projections, and you should not unduly rely on them.

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

continued intense competition from numerous providers of products and services which compete with Capital One s businesses;
an increase in credit losses (including increases due to worsening of economic conditions);

Capital One s ability to continue to securitize its credit cards and consumer loans and to otherwise access the capital markets at attractive
rates and terms to fund its operations and future growth;

losses associated with new products or services or expansion internationally;
our ability to recruit experienced personnel to assist in the management and operations of new products and services; and

other factors listed from time to time in reports we file with the SEC, including, but not limited to, factors set forth under the caption
Risk Factors in any prospectus supplement and in Capital One s Annual Report on Form 10-K for the year ended December 31, 2001.

We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise. You should carefully consider the factors discussed above in evaluating these forward-looking statements.

We caution you that any such forward-looking statements are not guarantees of future performance. They involve risks, uncertainties
and assumptions, including the risk factors referred to above. Capital One s future performance and actual results may differ materially
from those expressed in these forward-looking statements. Many of the factors that will determine these results and values are beyond
Capital One s ability to control or predict.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement we have filed with the SEC under the Securities Act of 1933, or the Securities Act. The
registration statement, including the attached exhibits and schedules, contains additional relevant information about us and the securities
described in this prospectus. The SEC s rules and regulations allow us to omit certain information included in the registration statement from this
prospectus. The registration statement may be inspected by anyone without charge at the SEC s principal office at 450 Fifth Street, N.W.,
Washington, D.C. 20549.

In addition, Capital One files annual, quarterly and special reports, proxy statements and other information with the SEC under the Securities
Exchange Act of 1934, or the Exchange Act. You may read and copy this information at the following SEC location:

Public Reference Room
450 Fifth Street, N.W.
Room 1024
Washington, D.C. 20549

You may also obtain copies of this information by mail from the SEC s Public Reference Room, 450 Fifth Street, N.-W., Room 1024,
Washington, D.C. 20549, at rates determined by the SEC. You may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-732-0330. You may also inspect reports, proxy statements and other information that Capital One has filed
electronically with the SEC at the SEC s web site at http://www.sec.gov. These documents can also be inspected at the offices of the New York
Stock Exchange, 20 Broad Street, New York, New York 10005.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows Capital One to incorporate by reference information into this prospectus and any prospectus supplement. This means that
Capital One can disclose important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this prospectus and any prospectus supplement. Information that Capital One files later
with the SEC and that is incorporated by reference in any prospectus supplement will automatically update and supercede information contained
in this prospectus and any prospectus supplement. Capital One s SEC file number is
001-13300.

The following documents contain important information about Capital One and its financial condition. Capital One has previously filed these
documents with the SEC and incorporates them by reference into this prospectus:

its Annual Report on Form 10-K for the fiscal year ended December 31, 2001, filed on March 22, 2002;
its Quarterly Report on Form 10-Q for the quarter ended March 31, 2002, filed on May 15, 2002;
its Current Reports on Form 8-K filed on January 16, 2002, April 16, 2002, April 23, 2002 and July 16, 2002; and

its definitive proxy statement! filed on March 18, 2002.

The information referred to in Item (a)(8) of Regulation S-K and paragraph (d)(3) of Item 7 of Regulation 14C promulgated by the SEC
shall not be deemed to be specifically incorporated by reference into this prospectus.
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We also incorporate by reference in this prospectus additional documents that Capital One may file with the SEC after the date of this
prospectus. These documents include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K and documents subsequently filed by Capital One pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior
to the termination of the offering.

Documents incorporated by reference are available from Capital One without charge, excluding any exhibits to those documents unless the
exhibit is specifically incorporated by reference as an exhibit in this prospectus. You can obtain documents incorporated by reference in this
prospectus by requesting them in writing or by telephone from us at Capital One Financial Corporation, Investor Relations Department, 2980
Fairview Park Drive, Falls Church, Virginia 22042-4525, telephone (703) 205-1000.

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

CAPITAL ONE FINANCIAL CORPORATION
Overview

Capital One is a corporation incorporated in Delaware on July 21, 1994. Its subsidiaries market a variety of financial products and services to
consumers using its proprietary information-based strategy, which we refer to as IBS and which is described in more detail below. Its common
stock is listed on the New York Stock Exchange under the symbol COF and is included in the Standard & Poor s 500 Index. Its principal
executive office is located at 2980 Fairview Park Drive, Suite 1300, Falls Church, Virginia 22042-4525, its telephone number is (703) 205-1000
and its internet address is http://www.capitalone.com. The information on our web site is not part of this prospectus.

Capital One s predecessor began operations in 1953, the same year as the formation of what is now MasterCard International, and Capital One,
through its subsidiaries, is one of the oldest continually operating bank card issuers in the United States. Capital One, through its subsidiaries, is
one of the largest issuers of MasterCard and Visa? credit cards in the world. The success of its IBS, which it initiated in 1998, in addition to
credit card industry dynamics, has been the foundation of its growth in terms of managed credit card loans and accounts. As of June 30, 2002,
Capital One had total reported assets of $33.8 billion, total reported liabilities of $29.8 billion and total stockholders equity of $4.0 billion.

Capital One Bank
Capital One s principal subsidiary is Capital One Bank, which we call the Bank. The Bank was incorporated in May 1994 and is a Virginia
state-chartered limited-purpose credit card bank that offers credit card products. Capital One s principal asset is its equity interest in the Bank. As
of June 30, 2002, the Bank constituted approximately 73% of Capital One s managed assets. The Bank offers a variety of credit card products,
including:

Visa and MasterCard brands;

Platinum and Gold premium label cards;

secured and unsecured standard product cards; and

United States and international offerings, with a current focus on the United Kingdom, Canada and France.

Mastercard and Visa are registered trademarks of Mastercard International Incorporated and VISA USA, Inc., respectively.
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Capital One, F.S.B.

Capital One also has a federally chartered savings bank subsidiary, Capital One, F.S.B., which we call the Savings Bank. The Savings Bank was
established in June 1996 to offer consumer lending products and deposits. The Savings Bank currently offers its products and services by using
Capital One s IBS and information technology systems.

Information-Based Strategy

Capital One s IBS allows it to differentiate among customers based on their credit risk, credit card usage and other characteristics. Its IBS
involves:

developing sophisticated credit models;

enhancing state of the art information systems;

recruiting and keeping well-trained personnel to create a flexible working culture; and

segmenting potential customer lists based on credit scores, demographics, customer behavioral characteristics and other criteria.

Capital One uses its IBS to design customized products and solicitations for targeted customer segments. This leads to greater customer response
levels and eventually increased revenues within its risk models.

Capital One applies its IBS to all areas of its business, including solicitations, account management, credit line management, pricing strategies,
usage stimulation, collections, recoveries, and account and balance retention. Some examples of Capital One s use of its IBS in the credit card
business include, and are expected to continue to include, various low introductory and intermediate-rate balance transfer products and other
customized credit card products. Capital One has expanded its IBS beyond its credit card business and uses it in other financial and non-financial
businesses to identify new product opportunities and to make informed investment decisions regarding its existing products. These products and
services include selected non-credit card consumer lending products, such as automobile financing and installment lending.

Supervision, Regulation and Other Matters
Recent Regulatory Developments

During the course of a routine review of the Company s two financial institution subsidiaries Capital One Bank (the Bank ) and Capital One,
F.S.B. (the Savings Bank ) by bank regulatory authorities in connection with a pending application and the normal examination cycle, examiners
identified certain supervisory issues. The Company has been engaged in discussions with the regulatory authorities concerning these issues and
has taken and is taking actions to thoroughly address all the issues. As these discussions are nearing completion, the Federal Reserve Board and
the Office of Thrift Supervision have told the Company that they intend to request the Company, the Bank and the Savings Bank to enter into an
informal memorandum of understanding with respect to certain issues, including capital adequacy, adequacy of allowance for loan losses,
finance charges and fee reserve adequacy and policies, procedures, systems and controls. A memorandum of understanding is characterized by
regulatory authorities as an informal action, that is not published or publicly available and that is used when circumstances warrant a milder
form of action than a formal supervisory action, such as a formal written agreement or order. The Company has implemented levels of capital,
reserves and allowances that satisfy the expected memorandum of understanding. Accordingly, the Company s earnings guidance and business
outlook contained in this report take account of the expected understandings with the regulatory authorities.

The following discussion describes some of the elements of the comprehensive regulatory framework applicable to Capital One and its
subsidiaries.
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Capital One Bank. The Bank is a banking corporation chartered under Virginia law and a member of the Federal Reserve System. The Bank s
deposits are insured by the Bank Insurance Fund, or the BIF, of the Federal Deposit Insurance Corporation, or the FDIC. In addition to
regulatory requirements imposed as a result of the Bank s international operations (discussed below), the Bank is subject to comprehensive
regulation and periodic examination by the Bureau of Financial Institutions of the Virginia State Corporation Commission, or the Bureau of
Financial Institutions, the Board of Governors of the Federal Reserve System, or the FRB, the Federal Reserve Bank of Richmond and the FDIC.
The Bank is nota bank under the Bank Holding Company Act of 1956, as amended, or the BHCA, because it:

engages only in credit card operations;

does not accept demand deposits or deposits that the depositor may withdraw by check or similar means for payment to third parties or
others;

does not accept any savings or time deposits of less than $100,000, other than as permitted as collateral for extensions of credit;
maintains only one office that accepts deposits; and
does not engage in the business of making commercial loans.

Due to the Bank s status as a limited-purpose credit card bank, Capital One s non-credit card operations must be conducted in other operating
subsidiaries of Capital One.

Capital One, F.S.B. The Savings Bank is a federal savings bank chartered by the Office of Thrift Supervision, or the OTS, and is a member of
the Federal Home Loan Bank System. Its deposits are insured by the Savings Association Insurance Fund of the FDIC. The Savings Bank is
subject to comprehensive regulation and periodic examination by the OTS and the FDIC.

Capital One Financial Corporation. Capital One is not a bank holding company under the BHCA as a result of its ownership of the Bank
because the Bank is not a bank as defined under the BHCA. If the Bank failed to meet the credit card bank exemption criteria described above,
its status as an insured depository institution would make Capital One subject to the provisions of the BHCA, including certain restrictions as to
the types of business activities in which a bank holding company and its affiliates may engage. Becoming a bank holding company under the
BHCA would affect Capital One s ability to engage in certain non banking businesses. In addition, for purposes of the BHCA, if the Bank failed
to qualify for the credit card bank exemption, any entity that acquired direct or indirect control of the Bank and also engaged in activities not
permitted for bank holding companies could be required either to discontinue the impermissible activities or to divest itself of control of the
Bank.

As a result of Capital One s ownership of a single savings association, the Savings Bank, Capital One is a unitary savings and loan holding
company subject to regulation by the OTS and the provisions of the Savings and Loan Holding Company Act. As a unitary savings and loan
holding company, Capital One generally is not restricted under existing laws as to the types of business activities in which it may engage as long
as the Savings Bank continues to meet the qualified thrift lender test, or the QTL Test. If Capital One ceased to be a unitary savings and loan
holding company as a result of its acquisition of an additional savings institution, as a result of the failure of the Savings Bank to meet the QTL
Test or as a result of a change in control of the Savings Bank, the types of activities that Capital One and its non savings association subsidiaries
would be able to engage in would generally be limited to those eligible for bank holding companies.

Under the Gramm-Leach-Bliley Financial Services Modernization Act of 1999, or the Act, certain bank holding companies may engage in an
expanded range of activities, including the securities and insurance businesses. To do so, a bank holding company must voluntarily elect to
become a new type of company called a financial holding company. While these changes are significant in their impact upon the traditional
banking, securities and insurance industries, the impact upon Capital One is less significant in light of the fact that Capital
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One is regulated as a unitary thrift holding company and not as a bank holding company or a financial holding company. As a result, Capital
One may engage in both the full range of activities authorized for bank or financial holding companies and additional non-banking activities
typically impermissible for such entities. In addition, the Act permits a limited-purpose credit card bank such as the Bank to establish one or
more foreign banking subsidiaries that are not subject to the business line limitations credit card banks face in the United States. Therefore, such
foreign banking subsidiaries could engage in non-credit card lending and could accept retail deposits overseas.

While the Act does not impact the permissible range of the Bank s activities, it does impose some limitations on the future activities of unitary
thrift holding companies. Existing unitary thrift holding companies such as Capital One are grandfathered with full powers to continue and
expand their current activities. Grandfathered unitary thrift holding companies, however, may not be acquired by non-financial companies and
maintain their grandfathered powers. In addition, if a grandfathered unitary thrift holding company is acquired by a financial company that does
not have such grandfather rights, it may lose its ability to engage in certain non-banking activities otherwise ineligible for bank holding
companies or financial holding companies.

Capital One is also registered as a financial institution holding company under Virginia law and as such is subject to periodic examination by the
Bureau of Financial Institutions.

Capital One s automobile financing activities fall under the scrutiny of the state agencies having supervisory authority under applicable sales
finance laws or consumer finance laws in most states.

Dividends and Transfers of Funds. Dividends to Capital One from its direct and indirect subsidiaries represent a major source of funds for
Capital One to pay dividends on its stock, make payments on its debt securities and meet its other obligations. There are various federal and
Virginia law limitations on the extent to which the Bank and the Savings Bank can finance or otherwise supply funds to Capital One through
dividends, loans or otherwise. These limitations include minimum regulatory capital requirements, FRB, OTS and Virginia law requirements
concerning the payment of dividends out of net profits or surplus, Sections 23A and 23B of the Federal Reserve Act governing transactions
between an insured depository institution and its affiliates and general federal and Virginia regulatory oversight to prevent unsafe or unsound
practices. In general, federal banking laws prohibit an insured depository institution, such as the Bank and the Savings Bank, from making
dividend distributions if the distributions are not paid out of available earnings or would cause the institution to fail to meet applicable capital
adequacy standards. In addition, the Savings Bank is required to give the OTS at least 30 days advance notice of any proposed dividend. Under
OTS regulations, other limitations apply to the Savings Bank s ability to pay dividends, the magnitude of which depends upon the extent to which
the Savings Bank meets its regulatory capital requirements. In addition, under Virginia law, the Bureau of Financial Institutions may limit the
payment of dividends by the Bank if the Bureau of Financial Institutions determines that a limitation would be in the public interest and
necessary for the Bank s safety and soundness.

Capital Adequacy. The Bank and the Savings Bank are currently subject to capital adequacy guidelines adopted by the FRB and the OTS,
respectively. For a further discussion of the capital adequacy guidelines, see Capital One s Annual Report on Form 10-K and its consolidated
financial statements incorporated by reference in this prospectus.

In January 2001, the Basel Committee on Banking Supervision issued for public comment a proposal to revise significantly the current
international capital adequacy accord, the purpose of which is to ensure that banking organizations maintain prudent levels of capital, to make
regulatory capital standards more reflective of banking risks, and to provide incentives for organizations to enhance their risk management
capabilities. If ultimately adopted, this proposal may require some banks to increase their current capital levels.

In November 2001, the four federal banking agencies, or the Agencies, adopted an amendment to the regulatory capital standards regarding the
treatment of certain recourse obligations, direct credit substitutes (i.e.,
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guarantees on third-party assets), residual interests in asset securitizations, and other securitized transactions that expose institutions primarily to
credit risk. Effective January 1, 2002, this rule amends the Agencies regulatory capital standards to create greater differentiation in the capital
treatment of residual interests.

In May 2002, the Agencies clarified the scope of the rule adopted in November 2001 in an advisory letter stating that securitization interests

commonly known as Accrued Interest Receivables, or AIR s, should be considered recourse exposures and residual interests. Effective December
31, 2002, this interpretation of the rule adopted in November 2001 will require banking organizations such as Capital One to hold regulatory

capital against the full risk-weighted amount of its AIR s, subject to certain limitations. Capital One understands that the Agencies continue to

analyze interests in securitization transactions under the rule to determine the appropriate capital treatment. Any such determination could

require the Bank or the Savings Bank to hold significantly higher levels of regulatory capital against such interests.

FDICIA. The Federal Deposit Insurance Corporation Improvement Act of 1991, or FDICIA, provides for expanded regulation of banks and
savings banks, including expanded federal banking agency examinations, and requires federal bank regulatory authorities to take prompt
corrective action, or PCA, in respect of insured depository institutions that do not meet minimum capital requirements. FDICIA establishes five
capital ratio levels: well capitalized, adequately capitalized, undercapitalized, significantly undercapitalized and critically undercapitalized. The
capital categories are determined solely for the purposes of applying FDICIA s PCA provisions, as discussed below, and such capital categories
may not constitute an accurate representation of the overall financial condition or prospects of the Bank or the Savings Bank.

As of June 30, 2002, the Bank and the Savings Bank met the requirements for a well capitalized institution. A well capitalized classification
should not necessarily be viewed as describing the condition or future prospects of a depository institution, including the Bank and the Savings
Bank.

Under FDICIA s PCA system, an insured depository institution in the undercapitalized category must submit a capital restoration plan guaranteed
by its parent company. The liability of the parent company under this guarantee is limited to the lesser of 5.00% of the insured depository
institution s assets at the time it became undercapitalized or the amount needed to comply with the plan. An insured depository institution in the

undercapitalized category also is subject to limitations in numerous areas, including, but not limited to, asset growth, acquisitions, branching,
new business lines, acceptance of brokered deposits and borrowings from the FRB. Progressively more burdensome restrictions are applied to
insured depository institutions in the undercapitalized category that fail to submit or implement a capital plan and to insured depository
institutions that are in the significantly undercapitalized or critically undercapitalized categories. In addition, an insured depository institution s
primary federal banking agency is authorized to downgrade the institution s capital category to the next lower category upon a determination that
the institution is in an unsafe or unsound condition or is engaged in an unsafe or unsound practice. An unsafe or unsound practice can include
receipt by the institution of a less than satisfactory rating on its most recent examination with respect to its capital, asset quality, management,
earnings, liquidity and sensitivity to market risk.

Critically undercapitalized insured depository institutions (which are defined to include institutions that still have a positive net worth) may not,
beginning 60 days after becoming critically undercapitalized, make any payment of principal or interest on their subordinated debt (subject to
certain limited exceptions). Thus, in the event an institution became critically undercapitalized, it would generally be prohibited from making
payments on its subordinated debt securities. In addition, critically undercapitalized institutions are subject to appointment of a receiver or
conservator.

FDICIA also requires the FDIC to implement a system of risk-based premiums for deposit insurance pursuant to which the premiums paid by a

depository institution will be based on the probability that the FDIC will incur a loss in respect of that institution. The FDIC has since adopted a
system that imposes insurance premiums based upon a matrix that takes into account an institution s capital level and supervisory rating.
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The Bank and the Savings Bank may accept brokered deposits as part of their funding. Under FDICIA, only well capitalized and adequately
capitalized institutions may accept brokered deposits. Adequately capitalized institutions, however, must first obtain a waiver from the FDIC
before accepting brokered deposits, and these deposits may not pay rates that significantly exceed the rates paid on deposits of similar maturity
from the institution s normal market area or the national rate on deposits of comparable maturity, as determined by the FDIC, for deposits from
outside the institution s normal market area.

Liability for Commonly-Controlled Institutions. Under the cross-guarantee provision of the Financial Institutions Reform, Recovery and
Enforcement Act of 1989, or FIRREA, insured depository institutions such as the Bank and the Savings Bank may be liable to the FDIC in
respect of any loss or reasonably anticipated loss incurred by the FDIC resulting from the default of, or FDIC assistance to, any
commonly-controlled insured depository institution. The Bank and the Savings Bank are commonly controlled within the meaning of the
FIRREA cross-guarantee provision.

Investment Limitation and the QTL Test. Federally chartered savings banks such as the Savings Bank are subject to certain investment
limitations. For example, federal savings banks are not permitted to make consumer loans, such as certain open-end or closed-end loans for
personal, family or household purposes, excluding credit card loans, in excess of 35% of the savings bank s assets. Federal savings banks are also
required to meet the QTL Test, which generally requires a savings bank to maintain at least 65% portfolio assets (total assets less (i) specified
liquid assets up to 20% of total assets, (ii) intangibles, including goodwill and (iii) property used to conduct business in certain qualified thrift
investments (residential mortgages and related investments, including certain mortgage-backed and mortgage-related investments, small
business-related securities, certain state and federal housing investments, education loans and credit card loans)) on a monthly basis in nine out
of every 12 months. Failure to qualify under the QTL Test could subject the Savings Bank to substantial restrictions on its activities, including
the activity restrictions that apply generally to bank holding companies and their affiliates and potential loss of grandfathered rights under the
Act. As of March 31, 2002, 80.21% of the Savings Bank s portfolio assets were held in qualified thrift investments, and the Savings Bank was in
compliance with the QTL Test.

Subprime Lending Guidelines. On January 31, 2001, the federal banking agencies, including the FRB and the OTS, issued Expanded Guidance
for Subprime Lending Programs, or the Guidelines. The Guidelines, while not constituting a formal regulation, provide guidance to the federal
bank examiners regarding the adequacy of capital and loan loss reserves held by insured depository institutions engaged in subprime lending.
Because Capital One s business strategy is to provide credit card products and other consumer loans to a wide range of consumers, the Bank
treats a portion of its loan assets as subprime under the Guidelines and sets its capital and loan loss reserves against such assets accordingly. As
described above, at March 31, 2002, the Bank and the Savings Bank each met the requirements for a well-capitalized institution. However,
federal examiners have wide discretion as to how to apply the Guidelines and there can be no assurances that the Bank or the Savings Bank may
not be required to hold additional regulatory capital against such assets.

Regulation of Lending Activities. The activities of the Bank and the Savings Bank as consumer lenders also are subject to regulation under
various federal laws, including the Truth-in-Lending Act, the Equal Credit Opportunity Act, the Fair Credit Reporting Act, the Community
Reinvestment Act and the Soldiers and Sailors Civil Relief Act, as well as under various state laws. Depending on the underlying issue and
applicable law, regulators are often authorized to impose penalties for violations of these statutes and, in some cases, to order the Bank and the
Savings Bank to compensate injured borrowers. Borrowers may also have a private right of action to bring actions for some violations. Federal
bankruptcy and state sales finance laws (in the area of Capital One s automobile financing business) and state debtor relief and collection laws
also affect the ability of the Bank and the Savings Bank to collect outstanding balances owed by borrowers.

Privacy. The Actrequires a financial institution to disclose its privacy policy to customers and consumers, and requires that such customers

and consumers be given a choice (through an opt-out notice) to forbid the sharing of non-public personal information about them with
non-affiliated third persons. The financial
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subsidiaries of Capital One have a written Privacy Notice posted on its Web site which is delivered to each of its customers when the customer
relationships begin, and annually thereafter, in compliance with the Act. Under that Privacy Notice, the financial subsidiaries of Capital One
protect the security of information about their customers, educate their employees about the importance of protecting customer privacy, and

allow their customers to remove their names from the solicitation lists they use and share with others. The financial subsidiaries of Capital One
require business partners with whom they share such information to abide by the redisclosure and reuse provisions of the Act. The financial
subsidiaries of Capital One have developed and implemented programs to fulfill the expressed requests of customers and consumers to opt out of
information sharing subject to the Act. With respect to Capital One s newly acquired subsidiary, PeopleFirst, Inc., Capital One is in the process

of migrating PeopleFirst s privacy policy to be in accordance with the Privacy Policy of Capital One s financial subsidiaries. If the federal or state
regulators of the financial subsidiaries of Capital One establish further guidelines for addressing customer privacy issues, the financial

subsidiaries of Capital One may need to amend their privacy policies and adapt their internal procedures.

In addition to adopting federal requirements regarding privacy, the Act also permits individual states to enact stricter laws relating to the use of
customer information. Vermont has done so by regulation, and many states, notably California, are expected to consider such proposals which
may impose additional requirements or restrictions on Capital One, the Bank and the Savings Bank.

Investment in Capital One, the Bank and the Savings Bank. Certain acquisitions of Capital One s, the Bank s or the Savings Bank s capital stock
may be subject to regulatory approval or notice under federal or Virginia law. Investors are responsible for ensuring that they do not, directly or
indirectly, acquire shares of Capital One s capital stock in excess of the amount which can be acquired without regulatory approval.

The Bank and the Savings Bank are each insured depository institutions within the meaning of the Change in Bank Control Act. Because of this,
federal law and regulations prohibit any person or company from acquiring control of Capital One without, in most cases, prior written approval

of the FRB or the OTS, as applicable. Control is conclusively presumed if, among other things, a person or company acquires more than 25% of
any class of Capital One s voting stock. A rebuttable presumption of control arises if a person or company acquires more than 10% of any class

of voting stock and is subject to any of a number of specified control factors as set forth in the applicable regulations.

Although the Bank is nota bank within the meaning of Virginia s reciprocal interstate banking legislation (Chapter 15 of Title 6.1 of the Code of
Virginia), itis a bank within the meaning of Chapter 13 of Title 6.1 of the Code of Virginia governing the acquisition of interests in Virginia
financial institutions, or the Financial Institution Holding Company Act. The Financial Institution Holding Company Act prohibits any person or
entity from acquiring or making any public offer to acquire control of a Virginia financial institution or its holding company without making
application to and receiving prior approval from the Bureau of Financial Institutions.

International Regulation. The Bank also faces regulation in certain foreign jurisdictions where it currently, and may in the future, operate.
Those regulations may be similar to or substantially different from the regulatory requirements the Bank faces in the United States. In the United
Kingdom, the Bank operates through the UK Bank, which was established in 2000. The UK Bank is regulated by the Financial Services
Authority, or the FSA, and licensed by the Office of Fair Trading, or the OFT. The UK Bank is an authorized deposit taker and thus is able to
take consumer deposits in the UK. The UK Bank has also been granted a full license by the OFT to issue consumer credit under the UK s
Consumer Credit Act - 1974. The FSA requires the UK Bank to maintain certain capital ratios at all times. In addition, the UK Bank is limited
by the UK Companies Act - 1985 in its distribution of dividends to the Bank in that such dividends may only be paid out of the UK Bank s
distributable profits.

In Canada, the Bank operates principally through a recently established branch of the Bank, or the Canadian Branch, which, like the Bank is

engaged solely in the issuance of credit cards. Capital One s installment loan business in Canada is conducted through a separately incorporated
finance company subsidiary of Capital One.
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The Canadian Branch is considered a federally regulated financial institution under the Canadian Bank Act, and is authorized and supervised by
the Canadian Office of the Superintendent of Financial Institutions.

In France, the Bank operates through a branch of the UK Bank that was established under the European Union s passport authority. This branch
issues credit cards and installment loans.

Interstate Taxation. Several states have passed legislation which attempts to tax the income from interstate financial activities, including credit
cards, derived from accounts held by local state residents. Based on the volume of Capital One s business in these states and the nature of the
legislation passed to date, we currently believe that this development will not materially affect Capital One s financial condition. The states may
also consider legislation to tax income derived from transactions conducted through the Internet. The Bank and the Savings Bank currently
solicit accounts and take account information via the Internet. It is unclear at this time, however, whether and in what form any such legislation
will be adopted, or if adopted, what its impact on the Bank and the Savings Bank would be.

Legislation. Legislation has been introduced requiring additional disclosures for credit cards and other types of consumer lending. Such
legislation could place additional restrictions on the practices of credit card issuers and consumer lenders generally. Additional proposals have
been made to change existing federal bankruptcy laws, to expand the privacy protections afforded to customers of financial institutions, and to
reform the federal deposit insurance system. It is unclear at this time whether and in what form any legislation will be adopted or, if adopted,
what its impact on the Bank, the Savings Bank or Capital One would be. Congress or individual states may in the future consider other
legislation that would materially affect the banking or credit card industries.

USE OF PROCEEDS

Except as otherwise described in the applicable prospectus supplement, we intend to use the net proceeds from the sale of our debt securities,
equity securities, stock purchase contracts and equity units for general corporate purposes in the ordinary course of our business, including the
reduction of short term debt, possible acquisitions, investments in, or extensions of credit to, our subsidiaries and investments in securities.

We may temporarily invest any funds not required immediately for purposes described above in short-term marketable securities. Based upon
our historical and anticipated future growth and our financial needs, we may engage in additional financings (in addition to our funding activities
in the ordinary course of business) of a character and amount to be determined as the need arises. For current information, look at our current
filings with the SEC. See  Where You Can Find More Information.

FINANCIAL RATIOS

Capital One s consolidated ratio of earnings to fixed charges and ratio of earnings to combined fixed charges and preferred stock dividend
requirements are as follows:

Six Months Ended
June 30, Years Ended December 31,
2002 2001 2001 2000 1999 1998 1997

Earnings to Fixed Charges:

Including Interest on Deposits 1.92 1.84 1.87 1.91 2.05 2.02 1.87
Excluding Interest on Deposits 3.03 2.80 2.88 2.48 2.39 2.21 1.99
Earnings to Combined Fixed Charges and

Preferred Stock Dividends:
Including Interest on Deposits 1.92 1.84 1.87 1.91 2.05 2.02 1.87
Excluding Interest on Deposits 3.03 2.80 2.88 2.48 2.39 2.21 1.99
10
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The ratio of earnings to fixed charges is computed by dividing income before income taxes and fixed charges less interest capitalized during
such period, net of amortization of previously capitalized interest, by fixed charges. The ratio of earnings to combined fixed charges and
preferred stock dividends is computed by dividing income before income taxes and fixed charges less interest capitalized during such period, net
of amortization of previously capitalized interest, by fixed charges and preferred stock dividend requirements. Fixed charges consist of interest,
expensed or capitalized, on borrowings (including or excluding deposits, as applicable), and the portion of rental expense which is deemed
representative.

DESCRIPTION OF DEBT SECURITIES

Capital One may from time to time issue and sell debt securities which will be Capital One s direct unsecured general obligations. These debt
securities are described below and will be senior debt securities or subordinated debt securities and any senior or subordinated debt securities
that may be part of an equity unit, all of which are called debt securities. The senior debt securities and the subordinated debt securities will be
issued under one or more separate indentures between Capital One and BNY Midwest Trust Company (as successor to Harris Trust and Savings
Bank), as trustee, or another indenture trustee named in the applicable prospectus supplement. Senior debt securities will be issued under a
senior indenture and subordinated debt securities will be issued under a subordinated indenture, and in some cases pursuant to a supplemental
indenture thereto. Together, the senior indenture and the subordinated indenture are called the indentures, and the senior indenture trustee and
the subordinated indenture trustee are called the indenture trustees.

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

As of the date of this prospectus, Capital One has issued the following notes under the senior indenture:

notes with a maturity date of 2003, an aggregate principal amount of $125,000,000 and an interest rate of 7 1/4%;

notes with a maturity date of 2006, an aggregate principal amount of $225,000,000 and an interest rate of 7 1/4%;

notes with a maturity date of 2008, an aggregate principal amount of $200,000,000 and an interest rate of 7 1/8%;

notes with a maturity date of 2007, an aggregate principal amount of $300,000,000 and an interest rate of 8 3/4%; and

convertible notes with a maturity date of 2007, an aggregate principal amount of $747,500,000 and an interest rate of 6.25%.
As of the date of this prospectus, Capital One has not issued any series of debt securities under the subordinated indenture.

11

16



Edgar Filing: CAPITAL ONE FINANCIAL CORP - Form S-3

General

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

limit the amount of debt securities that Capital One can issue under the indentures;
limit the number of series of debt securities that Capital One can issue from time to time;

limit or otherwise restrict the total amount of debt that Capital One or its subsidiaries may incur or the amount of other securities that
Capital One may issue;

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

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

The senior debt securities will rank equally with all of Capital One s other unsecured unsubordinated indebtedness. The subordinated debt
securities will have a junior position to all of Capital One s senior indebtedness.

Because Capital One is a holding company, dividends and fees from its subsidiaries are Capital One s principal source of revenues from which to
repay the debt securities. Capital One s subsidiaries engaged in the banking or credit card business can only pay dividends if they are in
compliance with applicable United States federal and state regulatory requirements. Capital One s right to participate in any asset distribution of
any of its subsidiaries, on liquidation, reorganization or otherwise, will rank junior to the rights of all creditors of that subsidiary (except to the
extent that Capital One may itself be an unsubordinated creditor of that subsidiary). The rights of holders of debt securities to benefit from those
distributions will also be junior to prior claims of the creditors of Capital One s subsidiaries. Consequently, the debt securities will be effectively
subordinated to all liabilities of Capital One s subsidiaries.

Because Capital One is a holding companys, its right to participate as a stockholder in any distribution of assets of any subsidiary, including the
Bank and the Savings Bank, upon its liquidation, reorganization or winding-up, and thus the ability of holders of the debt securities to benefit, as
creditors of Capital One, from the distribution, is subject to the prior claims of creditors of the subsidiary. The Bank and the Savings Bank are
subject to claims by creditors for long-term and short-term debt obligations, including deposit liabilities, obligations for federal funds purchased
and securities sold under repurchase agreements. There are also various legal limitations on the extent to which they may pay dividends or
otherwise supply funds to Capital One or its affiliates. See Capital One Financial Corporation Supervision, Regulation and Other

Matters Dividends and Transfers of Funds.

Terms

A prospectus supplement relating to the offering of any series of debt securities will include specific terms relating to the offering. These terms
will include some or all of the following:

the title and type of the offered debt securities;

any limit upon the aggregate principal amount of the offered debt securities;

the date or dates (including the maturity date) on which the principal will be payable and any provisions relating to extending or
shortening the date on which the principal and premium, if any, of the debt securities of the series is payable; the interest rate, or method
of calculating the interest rate, the date or dates from which interest will accrue and the interest payment dates; the manner of paying

principal of and interest on the debt securities; and the place or places where principal, premium and interest will be payable;

the detailed terms and provisions of any optional or mandatory redemption provision;
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any limit upon the currency of the offered debt securities;
any changes to the covenants or additional events of default or covenants;
any sinking fund or other provisions that would obligate Capital One to repurchase or otherwise redeem the debt securities;

whether the debt securities will be convertible into or exchangeable for Capital One s common stock or other securities or property and,
if so, the terms of the conversion or exchange;

the percentage of the principal amount (expressed as a percentage of the aggregate principal amount) or price at which the debt
securities will be issued and, if an index, formula or other method is used, the method for determining amounts of principal or interest;

whether and upon what terms debt securities may be defeased (which means that Capital One would be discharged from its obligations

by depositing sufficient cash or government securities to pay the principal, interest, any premiums and other sums due to the stated
maturity date or a redemption date of the debt securities of the series); and
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