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Note 14  
Restructuring  
During the second quarter of 2007, the Company announced a broad-based initiative to reduce expenses and improve the competitive 
cost position of the Company. Restructuring initiatives leverage the capabilities of recently completed infrastructure projects in several 
of the Company�s businesses. The scope and timing of the expected cost reductions are the result of an ongoing, comprehensive 
review of operations within and across the Company�s businesses, which began early in 2007.  

The Company anticipates recording charges of approximately $30.0 million in excess of the original $300.0 million pre-tax over the 
course of the cost reduction initiative as the Company has extended the initiative due to the continued economic deterioration. 
Approximately half of these charges are related to severance benefits, while the remaining charges are associated with items such as 
contract and lease terminations and consolidation of facilities and infrastructure.  
  
Restructuring expenses associated with continuing operations were comprised of the following:  
  
   

  

Year 
ended 

December 31,
2008  

  

Year 
ended 

December 31,
2007  

  

Restructuring expenses:     

Employee termination benefits........................................................................................................ $ 85,949 $ 86,714 
Occupancy.......................................................................................................................................  2,171  6,628 
Supplies and equipment...................................................................................................................  2,473  20,246 
Marketing ........................................................................................................................................  9,052  1,057 
Other................................................................................................................................................  34,819  23,592 

      

Total restructuring expenses............................................................................................................ $ 134,464 $ 138,237 
      

Employee termination benefits include charges for executives and charges for associates of the Company of $18.7 million and $67.2 
million, respectively, for the year ended December 31, 2008.  

The Company made $100.8 million and $37.2 million in cash payments for restructuring charges during the year ended December 31, 
2008 and 2007, respectively, that related to employee termination benefits. Restructuring accrual activity associated with the 
Company�s cost initiative for the year ended December 31, 2008 and 2007 was as follows:  
  
   

  

Year 
ended 

December 31,
2008  

  

Year 
ended 

December 31,
2007  

  

Restructuring accrual activity:      

Balance, beginning of period.......................................................................................................... $ 67,961 $ �   
Restructuring charges .....................................................................................................................  134,464  138,237 
Cash payments................................................................................................................................  (100,823)  (37,165)
Noncash write-downs and other adjustments .................................................................................  (8,853)  (33,111)

      

Balance, end of period.................................................................................................................... $ 92,749 $ 67,961 
      

Note 15  
Other Non-Interest Expense  
The following table represents the components that comprise other non-interest expense:  
  
    

  
Year Ended December 31  

  

  
2008  

  
2007  

  
2006  

  

Professional services......................................................................................................... $ 805,902 $ 772,022 $ 681,535
Collections ........................................................................................................................  568,552  560,075  525,680
Fraud losses ......................................................................................................................  105,627  123,028  103,010
Bankcard association assessments ....................................................................................  195,469  181,076  166,512
Core deposit intangible amortization ................................................................................  191,573  212,107  84,078
Other .................................................................................................................................  290,751  538,527  325,820

        

Total.................................................................................................................................. $ 2,157,874 $ 2,386,835 $ 1,886,635
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Note 16  
Income Taxes  
The Company accounts for income taxes in accordance with SFAS 109, recognizing the current and deferred tax consequences of all 
transactions that have been recognized in the consolidated financial statements using the provisions of the enacted tax laws. Deferred 
tax assets and liabilities are determined based on differences between the financial reporting and tax bases of assets and liabilities and 
are measured using the enacted tax rates and laws that will be in effect when the differences are expected to reverse. Valuation 
allowances are recorded to reduce deferred tax assets to an amount that is more likely than not to be realized.  
  
Significant components of the provision for income taxes attributable to continuing operations were as follows:  
  
    

  
Year Ended December 31  

  

  
2008  

  
2007  

  
2006  

  

Current income tax provision:        

Federal taxes.......................................................................................................... $ 1,068,846  $ 1,613,909 $ 1,188,283 
State taxes..............................................................................................................  53,218   82,468  67,068 
International taxes .................................................................................................  32,014   53,721  61,661 

        

Total current provision.................................................................................................... $ 1,154,078  $ 1,750,098 $ 1,317,012 
        

Deferred income tax provision:        

Federal taxes.......................................................................................................... $ (643,488) $ (462,193) $ 3,678 
State taxes..............................................................................................................  (3,202)  (12,318)  (25,395)
International taxes .................................................................................................  (10,286)  2,250  (49,331)

        

Total deferred benefit...................................................................................................... $ (656,976) $ (472,261) $ (71,048)
        

Total income tax provision ............................................................................................. $ 497,102  $ 1,277,837 $ 1,245,964 
        

Income tax benefits of $31.7 million and $121.9 million in 2008 and 2007, respectively, were allocated directly to reduce goodwill 
from acquisitions. Income tax benefit reported in shareholders� equity was as follows:  
  
    

  
Year Ended December 31  

  

  
2008  

  
2007  

  
2006  

  

Foreign currency translation gains (losses)............................................................................... $ 6,597  $ 2,679 $ (18,033)
Net unrealized securities gains (losses).....................................................................................  (433,659)  25,780  16,635 
Net unrealized derivative (losses) gains....................................................................................  28,095   (63,804)  (6,750)
Adoption of FAS 158................................................................................................................  (317)  6,378  �   
Employee stock plans ...............................................................................................................  11,071   (53,041)  (77,090)
Employee retirement plans .......................................................................................................  (40,535)  17,675  1,851 

        

Total current provision (benefit) ............................................................................................... $ (428,748) $ (64,333) $ (83,387)
        

The reconciliation of income tax attributable to continuing operations computed at the U.S. federal statutory tax rate to income tax 
expense was:  
  
    

  
Year Ended December 31  

  

  
2008  

  
2007  

  
2006  

  

Income tax at U.S. federal statutory tax rate ........................................................................................  35.00%  35.00%  35.00%
Resolution of federal income tax issues and audits..............................................................................  �     (0.31)  (1.94)
Recognition of foreign tax credits........................................................................................................  �     (1.78)  �    
Other foreign tax differences, net ........................................................................................................  1.97   (0.03)  0.40  
Goodwill impairment ...........................................................................................................................  47.67   �     �    
Other, including state taxes, net ...........................................................................................................  0.83   0.14   0.47  

        

Income taxes ........................................................................................................................................  85.47%  33.02%  33.93%
        

During 2008, 2007, and 2006, the Company�s income tax expense was reduced by $0, $12.0 million and $70.7 million, respectively, 
due to the resolution of certain tax issues and audits for prior years with the Internal Revenue Service (�IRS�). This reduction 
represented the release of previous accruals for potential audit adjustments which were subsequently settled or eliminated and further 
refinement of existing tax exposures.  
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Significant components of the Company�s deferred tax assets and liabilities as of December 31, 2008 and 2007 were as follows:  
  
   

  
December 31  

  

  
2008  

  
2007  

  

Deferred tax assets:     

Allowance for loan and lease losses .......................................................................................................... $ 1,631,883 $ 1,034,253 
Unearned income .......................................................................................................................................  236,043  158,926 
Net unrealized losses on securities and derivative instruments .................................................................  494,580  68,340 
Employee stock plans ................................................................................................................................  144,073  160,668 
Rewards & sweepstakes programs.............................................................................................................  501,817  439,254   
   

Valuation difference of acquired loans .....................................................................................................  82,205  149,247 
Retained liability�Manufactured Housing ..............................................................................................  9,848  50,814 
Employee benefits.....................................................................................................................................  68,278  35,864 
Securitizations...........................................................................................................................................  12,850  �   
Property & equipment...............................................................................................................................  3,753  �   
Foreign tax credit carryforward ................................................................................................................  131,129  103,902 
Other .........................................................................................................................................................  236,174  290,437 

      

Subtotal .....................................................................................................................................................  3,552,633  2,491,705 
Valuation allowance .................................................................................................................................  (67,671)  (21,301)

      

Total deferred tax assets............................................................................................................................  3,484,962  2,470,404 
 

    

Deferred tax liabilities:   
Securitizations...........................................................................................................................................  �    72,539 
Deferred revenue.......................................................................................................................................  605,769  534,143 
Property & equipment...............................................................................................................................  �    49,665 
Prepaid expenses.......................................................................................................................................  8,281  7,542 
Leasing activities ......................................................................................................................................  23,919  18,632 
Core deposit and other intangibles............................................................................................................  367,973  423,230 
Servicing assets.........................................................................................................................................  55,035  89,258 
Other foreign deferred taxes .....................................................................................................................  18,964  10,844 
Other .........................................................................................................................................................  77,939  123,200 

      

Total deferred tax liabilities ......................................................................................................................  1,157,880  1,329,053 
      

Net deferred tax assets .............................................................................................................................. $ 2,327,082 $ 1,141,351 
      

The Company has net operating loss carryforwards for state purposes with a tax value of $65.2 million that expire from 2009 to 2028. 
The Company has a foreign net operating loss carryforward with a tax value of $40.2 million with no expiration date. The Company 
has foreign tax credit carryforwards of $131.1 million that expire in 2014 through 2018.  

The valuation allowance was increased by $46.4 million to adjust the tax benefit of certain state deferred tax assets and net operating 
loss carryforwards to the amount the Company has determined is more likely than not to be realized.  

The deferred tax liability for deferred revenue represents late fees, cash advance fees and overlimit fees. These items are generally 
treated as original issue discount (�OID�) for tax purposes and recognized over the life of the related credit card receivables. These 
items are recognized in the income statement as income in the year earned. For income statement purposes, late fees are reported as 
interest income, and cash advance fees and overlimit fees are reported as non- interest income.  
  
   

  
December 31  

  

  
2008  

  
2007  

  

Deferred revenue:     

OID�late fees ........................................................................................................................................... $ 774,403 $ 845,215 
OID�all other ...........................................................................................................................................  905,031  653,486 

      

Gross deferred tax liability......................................................................................................................... $ 1,679,434 $ 1,498,701 
      

Net federal deferred tax liability ................................................................................................................ $ 605,769 $ 534,143 
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In June 2006, the FASB issued FIN 48. FIN 48 clarifies the accounting for uncertainty in income taxes recognized in accordance with 
SFAS 109, and prescribes a recognition threshold and measurement attribute for the financial statement recognition and measurement 
of a tax position taken or expected to be taken in a tax return. FIN 48 also provides guidance on derecognition, classification, interest 
and penalties, accounting in interim periods, disclosure, and transition.  

The Company adopted the provisions of FIN 48 effective January 1, 2007. As a result of adoption, the Company recorded a $29.7 
million reduction in retained earnings. The reduction in retained earnings upon adoption is the net impact of a $46.5 million increase 
in the liability for unrecognized tax benefits and a $16.8 million increase in deferred tax assets. In addition, the Company reclassified 
$471.1 million of unrecognized tax benefits from deferred tax liabilities to current taxes payable to conform to the deferred tax 
measurement and balance sheet presentation requirements of FIN 48.  
  
The Company recognizes accrued interest and penalties related to unrecognized tax benefits as a component of income tax expense. 
During 2008 and 2007, $30.5 million and 34.3 million, respectively, of net interest was included in income tax expense. The accrued 
balance of interest and penalties related to unrecognized tax benefits is presented in the table below.  

A reconciliation of the change in unrecognized tax benefits from January 1, 2007 to December 31, 2008 is as follows:  
  
    

  

Gross 
Unrecognized 
Tax Benefits  

  

Accrued 
Interest and 

Penalties  
  

Gross Tax, 
Interest and 

Penalties  
  

Balance at January 1, 2007 ............................................................................................. $ 663,779  $ 119,232 $ 783,011 
Additions for tax positions related to the current year ....................................................  29,349   �    29,349 
Additions for tax positions related to prior years............................................................  4,054   60,484  64,538 
Reductions for tax positions related to prior years due to IRS and other settlements .....  (158,649)  (39,891)  (198,540)
Additions for tax positions related to acquired entities in prior years, offset to 

goodwill .....................................................................................................................  12,049   412  12,461 
Reductions resulting from lapsing statutes of limitation.................................................  (10,080)  �    (10,080)

        

Balance at December 31, 2007 ....................................................................................... $ 540,502  $ 140,237 $ 680,739 
Additions for tax positions related to the current year ....................................................  21,185   �    21,185 
Additions for tax positions related to prior years............................................................  49,255   46,985  96,240 
Reductions for tax positions related to prior years due to IRS and other settlements .....  (53,879)  (11,727)  (65,606)
Additions for tax positions related to acquired entities in prior years, offset to 

goodwill .....................................................................................................................  13,563   498  14,061 
Other reductions for tax positions related to prior year...................................................  (9,546)  (174)  (9,720)

        

Balance at December 31, 2008 ....................................................................................... $ 561,080  $ 175,819 $ 736,899 
        

Portion of balance at December 31, 2008 that, if recognized, would impact the 
effective income tax rate ............................................................................................ $ 143,180  $ 114,282 $ 257,462 

        

The Company is subject to examination by the IRS and other tax authorities in certain countries and states in which the Company has 
significant business operations. The tax years subject to examination vary by jurisdiction. The IRS is currently examining the 
Company�s federal income tax returns for the years 2005 and 2006. During 2007, the IRS concluded its examination of the 
Company�s federal income tax returns for the years 2003 and 2004, and its examinations of the final separate federal income tax 
returns for certain acquired subsidiaries. During 2008 and 2007, the Company made cash payments to the IRS related to these 
concluded examinations which resulted in a reduction of approximately $190.2 million to the balance of net unrecognized tax benefits.  

Tax issues for years 1995-1999 are pending in the U.S. Tax Court and the conclusion of those matters could impact tax years after 
1999. At issue are proposed adjustments by the IRS with respect to the timing of recognition of items of income and expense derived 
from the Company�s credit card business in various tax years. It is reasonably possible that a settlement related to these timing issues, 
as well as a settlement of the audits of certain acquired subsidiaries, may be made within twelve months of the reporting date. At this 
time, an estimate of the potential change to the amount of unrecognized tax benefits resulting from such a settlement cannot be made.  
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As of December 31, 2008, U.S. income taxes and foreign withholding taxes have not been provided on approximately $266.7 million 
of unremitted earnings of subsidiaries operating outside the U.S., in accordance with APB Opinion No. 23, Accounting for Income 
Taxes�Special Areas. These earnings are considered by management to be invested indefinitely. Upon repatriation of these earnings, 
the Company could be subject to both U.S. income taxes (subject to possible adjustment for foreign tax credits) and withholding taxes 
payable to various foreign countries. Determination of the amount of unrecognized deferred U.S. income tax liability and foreign 
withholding tax on these unremitted earnings is not practicable at this time because such liability is dependent upon circumstances 
existing if and when remittance occurs.  

As of December 31, 2008, U.S. income taxes have not been provided for approximately $276.0 million of previously acquired thrift 
bad debt reserves created for tax purposes as of December 31, 1987. These amounts, acquired as a result of the merger with North 
Fork Bancorporation, Inc., are subject to recapture in the unlikely event that CONA, as successor to North Fork Bank, makes 
distributions in excess of earnings and profits, redeems its stock, or liquidates.  

Note 17  
Derivative Instruments and Hedging Activities  
The Company maintains a risk management strategy that incorporates the use of derivative instruments to minimize significant 
unplanned fluctuations in earnings caused by interest rate and foreign exchange rate volatility. The Company�s goal is to manage 
sensitivity to changes in rates by hedging the repricing or maturity characteristics of certain balance sheet assets and liabilities, thereby 
limiting the impact on earnings. By using derivative instruments, the Company is exposed to credit and market risk on those derivative 
positions. The Company manages the market risk associated with interest rate and foreign exchange contracts by establishing and 
monitoring limits as to the types and degree of risk that may be undertaken. Credit risk is equal to the extent of the fair value gain in a 
derivative, if the counterparty fails to perform. When the fair value of a derivative contract is positive, this generally indicates that the 
counterparty owes the Company, and, therefore, creates a repayment risk for the Company. When the fair value of a derivative 
contract is negative, the Company owes the counterparty, and therefore, has no repayment risk. The Company minimizes the credit (or 
repayment) risk in derivative instruments by entering into transactions with high-quality counterparties that are reviewed periodically 
by the Company�s Asset and Liability Committee, a committee of Senior Management. The Company also maintains a policy of 
requiring that all derivative contracts be governed by an International Swaps and Derivatives Association Master Agreement; 
depending on the nature of the derivative transaction, bilateral collateral agreements may be required as well.  

The Company uses interest rate swaps as part of its interest rate risk management strategy. Interest rate swaps generally involve the 
exchange of fixed and variable rate interest payments between two parties, based on a common notional principal amount and maturity 
date. As a result of interest rate fluctuations, hedged assets and liabilities will appreciate or depreciate in market value. To the extent 
that there is a high degree of correlation between the hedged asset or liability and the derivative instrument, the income or loss 
generated will generally offset the effect of this unrealized appreciation or depreciation.  

The Company�s foreign currency denominated assets and liabilities expose it to foreign currency exchange risk. The Company enters 
into various foreign exchange derivative contracts for managing foreign currency exchange risk. Changes in the fair value of the 
derivative instrument effectively offset the related foreign exchange gains or losses on the items to which they are designated.  

The Company has non-trading and trading derivatives that do not qualify as hedges. These derivatives are carried at fair value and 
changes in value are included in current earnings.  

The Asset and Liability Management Committee, as part of that committee�s oversight of the Company�s asset/liability and treasury 
functions, monitors the Company�s derivative activities. In accordance with the Company�s asset/liability management policies, the 
Company reviews its risk profile on a monthly basis. The Company�s Asset and Liability Management Committee is responsible for 
approving hedging strategies. The resulting strategies are then incorporated into the Company�s overall interest rate risk management 
strategies.  
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The following table provides the Notional Value and Fair Values of the Company�s derivative instruments, aggregated by category, as 
of December 31, 2008 and December 31, 2007.  
  
       

  
December 31, 2008  

  
December 31, 2007  

  

  

Notional 
Amount  

  

 
FV Positive  

  

 
FV Negative  

  

Notional 
Amount  

  

 
FV Positive 

  

 
FV Negative 

  

Fair Value Foreign Exchange Hedges.......$ �   $ �   $ �   $ 59,664  $ 976 $ �   
Fair Value Interest Rate Hedges ............... 6,760,477  608,162  (10,201)  3,145,750   105,303  (17,407)
Cash Flow Foreign Exchange Hedges ...... 810,973  29,065  (8,679)  926,806   19,369  (6,602)
Cash Flow Interest Rate Hedges ............... 6,430,065  �    (225,459)  9,064,277   2,208  (148,445)
Net Investment in Foreign Operations ...... 48,238  10,889  �    66,097   604  �   
Non-Trading Interest Rate Derivatives ..... 18,345,040  879,100  (784,372)  22,922,450   382,632  (330,787)
Non-Trading TBA Forwards..................... 850,000  8,020  (939)  �     �    �   
Trading Interest Rate Derivatives(1) ........... 7,874,072  301,581  (292,021)  3,291,941   52,180  (46,740)
              

Totals ........................................................$ 41,118,865 $ 1,836,817 $ (1,321,671) $ 39,476,955  $ 563,272 $ (549,981)
              

  

(1) The Company�s trading derivatives relate to customer-oriented derivative financial instruments.  

Fair Value Hedges  
The Company has entered into forward exchange contracts to hedge foreign currency denominated investments against fluctuations in 
exchange rates. The purpose of the Company�s foreign currency hedging activities is to protect the Company from the risk of adverse 
effects from movements in exchange rates.  
  
The Company has also entered into interest rate swap agreements that modify the Company�s exposure to interest rate risk by 
effectively converting a portion of the Company�s senior notes, public fund certificates of deposit, and U.S. Agency investments from 
fixed rates to variable rates over the next nine years. The agreements involve the receipt of fixed rate amounts in exchange for floating 
rate interest payments over the life of the agreement without an exchange of underlying principal amounts.  

Adjustments related to the ineffective portion of the fair value hedging instruments are recorded in interest income, interest expense or 
non-interest income depending on the hedged item. For the years ended December 31, 2008 and 2007, net gains or losses related to the 
ineffective portion of the Company�s fair value hedging instruments were not material.  

Cash Flow Hedges  
The Company has entered into interest rate swap agreements that effectively modify the Company�s exposure to interest rate risk by 
converting floating rate debt to a fixed rate over the next five years. The agreements involve the receipt of floating rate amounts in 
exchange for fixed rate interest payments over the life of the agreement without an exchange of underlying principal amounts.  

The Company has entered into forward exchange contracts to reduce the Company�s sensitivity to foreign currency exchange rate 
changes on its foreign currency denominated loans. The forward rate agreements allow the Company to �lock-in� functional currency 
equivalent cash flows associated with the foreign currency denominated loans.  

Any unrealized gains or losses related to cash flow hedging instruments are reclassified from other comprehensive income (loss) into 
earnings in the same period or periods during which the hedged forecasted transaction affects earnings and are recorded in interest 
income, interest expense or non-interest income depending on the hedged item.  

Adjustments related to the ineffective portion of the cash flow hedging instruments are recorded in interest income, interest expense or 
non-interest income depending on the hedged item. For the years ended December 31, 2008 and 2007, net gains or losses related to the 
ineffective portion of the Company�s fair value hedging instruments were not material.  

At December 31, 2008, the Company expects to reclassify $12.9 million of net gains, after tax, on derivative instruments from 
cumulative other comprehensive income to earnings during the next 12 months as terminated swaps are amortized and as interest 
payments and receipts on derivative instruments occur.  
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Hedge of Net Investment in Foreign Operations  
The Company uses forward exchange contracts to protect the value of its investment in its foreign subsidiaries. Realized and 
unrealized foreign currency gains and losses from these hedges are not included in the income statement, but are shown in the 
translation adjustments in other comprehensive income. The purpose of these hedges is to protect against adverse movements in 
exchange rates.  

For the years ended December 31, 2008, 2007, and 2006, net gains (losses) of $6.8 million, $(0.5) million, and $1.5 million, 
respectively, related to these derivatives were included in the cumulative translation adjustment.  

Non-Trading Derivatives  
The Company uses interest rate swaps to manage interest rate sensitivity related to loan securitizations. The Company enters into 
interest rate swaps with its securitization trust and essentially offsets the derivative with separate interest rate swaps with third parties.  

The Company uses interest rate swaps in conjunction with its auto securitizations. These swaps have zero balance notional amounts 
unless the pay down of auto securitizations differs from its scheduled amortization.  

The Company uses interest rate swaps and To Be Announced (�TBA�) forward contracts in conjunction with its mortgage servicing 
rights portfolio. These derivatives are designed to offset changes in the value of mortgage servicing rights attributable to interest rate 
fluctuations.  

In third quarter 2007, the Company shut down the mortgage origination operations of its wholesale mortgage banking unit, 
GreenPoint. The results of the mortgage origination operation of GreenPoint have been accounted for as a discontinued operation and 
have been removed from the Company�s results of continuing operations for all periods presented. Prior to the shutdown of 
GreenPoint, the Company entered into commitments to originate or purchase loans whereby the interest rate of the loan was 
determined prior to funding (�interest rate lock commitment�). Interest rate lock commitments on mortgage loans that the Company 
intended to sell in the secondary market were considered freestanding derivatives. These derivatives were carried at fair value with 
changes in fair value reported as a component of gain on sale of loans. In accordance with Staff Accounting Bulletin No, 105, 
Application of Accounting Principles to Loan Commitments, interest rate lock commitments were initially valued at zero. Changes in 
fair value subsequent to inception were determined based on current secondary market prices for underlying loans with similar 
coupons, maturity and credit quality, subject to the anticipated probability that the loans would fund within the terms of the 
commitment. The initial value inherent in the loan commitments at origination was recognized through gain on sale of loans when the 
underlying loan was sold. Both the interest rate lock commitments and the related hedging instruments were recorded at fair value 
with changes in fair value recorded in current earnings as a component of gain on sale of loans. However, as of December 31, 2008 
and 2007, the Company has zero loan commitments due to the shutdown of GreenPoint.  

These derivatives do not qualify as hedges and are recorded on the balance sheet at fair value with changes in value included in 
current earnings in non-interest income.  

For the years ended December 31, 2008, 2007, and 2006, the Company recognized gains/(losses) on the non-trading derivatives of 
$105.6 million, $52.6 million and $(38.2) million, respectively.  

Trading Derivatives  
The Company enters into customer-oriented derivative financial instruments, including interest rate swaps, options, caps, floors, and 
foreign exchange contracts. These customer-oriented positions may be matched with offsetting positions to minimize risk to the 
Company.  

These derivatives do not qualify as hedges and are recorded on the balance sheet at fair value with changes in value included in 
current earnings in non-interest income.  

For the years ended December 31, 2008, 2007, and 2006, the Company recognized gains on the trading derivatives of $6.8 million, 
$3.2 million and $3.9 million, respectively.  

Credit Default Swaps  
The Company has exposure to credit default swaps related to loss mitigation for certain manufactured housing securitization 
transactions issued by Greenpoint Credit LLC in 2000. The maximum exposure of these credit default swaps is $37.5 million and 
$40.9 million as of December 31, 2008 and December 31, 2007, respectively. The fair value of the Company�s obligations under the 
credit default swaps was $20.8 million and $30.8 million at December 31, 2008 and 2007, respectively, and is recorded as other 
liabilities. See Note 18 for additional information about manufactured housing securitization transactions.  
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Note 18  
Securitizations  
The Company actively engages in securitization transactions of loans for funding purposes. The Company receives the proceeds from 
third party investors for securities issued from the Company�s securitization vehicles which are collateralized by transferred 
receivables from the Company�s portfolio. The Company removes loans from the reported financial statements for securitizations that 
qualify as sales in accordance with SFAS 140. Alternatively, when the transfer would not be considered a sale but rather a financing, 
the assets will remain on the Company�s reported financial statements with an offsetting liability recognized in the amount of proceeds 
received. Loans included in securitization transactions which qualify as sales under GAAP have been removed from the Company�s 
�reported� balance sheet, but are included within the �managed� financial information, as shown in the table below.  
  
Supplemental Loan Information  
  
     

  
Year Ended December 31  

  

  
2008  

  
2007  

  

  

Loans 
Outstanding  

  

Loans 
Delinquent  

  

Loans 
Outstanding  

  

Loans 
Delinquent  

  

Managed loans ..................................................................... $ 146,936,754 $ 6,596,223 $ 151,362,417 $ 5,863,797 
Securitization adjustments ...................................................  (45,918,983)  (2,178,400)  (49,557,390)  (2,142,353)

          

Reported loans ..................................................................... $ 101,017,771 $ 4,417,823 $ 101,805,027 $ 3,721,444 
     

  
Average Loans  

  
Net Charge-Offs 

  
Average Loans  

  
Net Charge-Offs 

  

Managed loans ..................................................................... $ 147,812,266 $ 6,424,937 $ 144,727,007 $ 4,161,995 
Securitization adjustments ...................................................  (48,841,363)  (2,946,766)  (51,185,182)  (2,201,454)

          

Reported loans ..................................................................... $ 98,970,903 $ 3,478,171 $ 93,541,825 $ 1,960,541 
          

Accounts Receivable from Securitizations  
  
   

Year Ended December 31 
  

2008  
  

2007  
  

Interest-only strip classified as trading ...................................................................................................... $ 122,949 $ 408,013 
Retained interests classified as trading ......................................................................................................  594,283  714,122 
Retained interests classified as available for sale.......................................................................................  753,153  173,363 
Other retained interests (1) ...........................................................................................................................  831,275  965,865 

      

Total retained residual interests........................................................................................................  2,301,660  2,261,363 
Collections on deposit for off balance sheet securitizations (2) ...................................................................  3,313,493  1,148,306 
Collections on deposit for secured borrowings..........................................................................................  727,601  1,308,210 

      

Total accounts receivable from securitizations................................................................................. $ 6,342,754 $ 4,717,879 
      

  
(1) Other retained interests primarily includes investor accrued billed and unbilled interest receivable, net of related finance charge 

and fee reserve.  (2) Collections on deposit for off-balance sheet securitizations includes $1.755 billion and $123 million of principal collections 
accumulated for expected maturities of securitization transactions as of December 31, 2008 and 2007, respectively.  

Off-Balance Sheet Securitizations  
Off-balance sheet securitizations involve the transfer of pools of loan receivables by the Company to one or more third-party trusts or 
QSPEs in transactions that are accounted for as sales in accordance with SFAS 140. The trusts can engage only in limited business 
activities to maintain QSPE status. Certain undivided interests in the pool of loan receivables are sold to external investors as asset-
backed securities in public underwritten offerings or private placement transactions. The proceeds from off-balance sheet 
securitizations are distributed by the trusts to the Company as consideration for the loan receivables transferred. Each new off-balance 
sheet securitization results in the removal of loan principal receivables equal to the sold undivided interests in the pool of loan 
receivables (�off-balance sheet loans�), the recognition of certain retained residual interests and a gain on the sale. Securities held by 
external investors totaling $44.3 billion and $48.2 billion as of December 31, 2008 and 2007, respectively, represent undivided 
interests in the pools of loan receivables that are sold in underwritten offerings or in private placement transactions.  
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The remaining undivided interests in principal receivables and the related unpaid billed finance charge and fee receivables is 
considered transferor�s interest which is retained by the Company and continues to be recorded as loans on the Consolidated Balance 
Sheet as these loan receivables have not been sold to external investors. The amount of transferor�s interest fluctuates as the 
accountholders make principal payments and incur new charges on the accounts. The amount of retained loan receivables, 
representing transferor�s interest was $13.5 billion and $11.0 billion as of December 31, 2008 and 2007, respectively.  

The Company�s retained residual interests in the off-balance sheet securitizations are recorded in accounts receivable from 
securitizations and are comprised of interest-only strips, retained senior tranches, retained subordinated tranches, cash collateral 
accounts, cash reserve accounts and unpaid interest and fees on the investors� portion of the transferred principal receivables. The 
Company�s retained residual interests are generally restricted or subordinated to investors� interests and their value is subject to 
substantial credit, repayment and interest rate risks on transferred assets if the off-balance sheet loans are not paid when due. As such, 
the interest-only strip and retained subordinated interests are classified as trading assets in accordance with SFAS 155 and changes in 
the estimated fair value are recorded in servicing and securitization income. Additionally, the Company may also retain senior 
tranches in the securitization transactions which are considered to be higher investment grade securities and subject to lower risk of 
loss. The retained senior tranches are classified as available for sale securities in accordance with SFAS 115 and changes in the 
estimated fair value are recorded in other comprehensive income.  
  

During 2008, the Company recorded a reduction in the interest-only strip of $224.8 million due predominately to increased credit 
losses related to the off-balance sheet loans. Additionally, the Company held more retained residual interests either because of higher 
enhancement levels required by the trusts for issuance of new securitizations or as part of our strategy to hold senior retained tranches. 
These retained residual interests are subject to loss in the event assumptions used to determine the estimated fair value do not prevail, 
or if borrowers default on the related off-balance loans and the Company�s retained subordinate tranches are used to repay investors. 
See the table below for key assumptions and sensitivities for retained interest valuations.  

The gain on sale recorded from off-balance sheet securitizations is based on the estimated fair value of the assets sold and retained and 
liabilities incurred, and is recorded at the time of sale, net of transaction costs, in servicing and securitizations income on the 
Consolidated Statements of Income. The related receivable is the interest-only strip, which is based on the present value of the 
estimated future cash flows from excess finance charges and past-due fees over the sum of the return paid to security holders, 
estimated contractual servicing fees and credit losses. The Company periodically reviews the key assumptions and estimates used in 
determining the value of the interest-only strip and other retained interests. The Company classifies the interest-only strip as a trading 
asset in accordance with SFAS 155, and SFAS 115. The Company recognizes all changes in the fair value of the interest-only strip 
immediately in servicing and securitizations income on the consolidated statements of income. In accordance with EITF 99-20 and 
FSP EITF 99-20, the interest component of cash flows attributable to retained interests in securitizations is recorded in other interest 
income.  

Key Assumptions for Retained Interest Valuations  
The key assumptions used in determining the fair value of the interest-only strip and other retained residual interests resulting from 
securitizations of loan receivables completed during the period included the weighted average ranges for net charge-off rates, principal 
repayment rates, lives of receivables and discount rates included in the following table. The net charge-off rates are determined using 
forecasted net charge-offs expected for the trust calculated consistently with other company net charge-off forecasts. The principal 
repayment rate assumptions are determined using actual and forecasted trust principal repayment rates based on the collateral. The 
lives of receivables are determined as the number of months necessary to pay off the investors given the principal repayment rate 
assumptions. The discount rates are determined using primarily trust specific statistics and forward rate curves, and are reflective of 
what market participants would use in a similar valuation. Additionally cash reserve and spread accounts are discounted over the 
estimated life of the assets.  
  
   

Year Ended December 31 
  

2008  
  

2007  
  

Weighted average life for receivables (months) ...................................................................................  7 to 8  8 to 9 
Principal repayment rate (weighted average rate).................................................................................  15% to 16%  15% to 17% 
Charge-off rate (weighted average rate) ...............................................................................................  6% to 7%  4% to 5% 
Interest-only strip discount rate (weighted average rate) ......................................................................  12% to 18%  11% to 13% 
Retained notes discount rate (weighted average rate) ...........................................................................  10% to 15%  7% to 11% 
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If these assumptions are not met, or if they change, the interest-only strip, retained interests and related servicing and securitizations 
income would be affected. The following adverse changes to the key assumptions and estimates, presented in accordance with SFAS 
140, are hypothetical and should be used with caution. As the figures indicate, any change in fair value based on a 10% or 20% 
variation in assumptions cannot be extrapolated because the relationship of a change in assumption to the change in fair value may not 
be linear. Also, the effect of a variation in a particular assumption on the fair value of the interest-only strip is calculated 
independently from any change in another assumption. However, changes in one factor may result in changes in other factors, which 
might magnify or counteract the sensitivities.  

Key Assumptions and Sensitivities for Retained Interest Valuations  
  
     

As of December 31 
  

2008  
  

2007  
  

  
Interest-Only Strip  

  
Retained Interests  

  

Interest-Only 
Strip  

  
Retained Interests  

  

Interest-only strip(1)/ retained interests............................. $ 122,949 $ 1,347,436 $ 408,013 $ 887,485 
          

Weighted average life for receivables (months) .............  8  8  8  8 
          

Principal repayment rate (weighted average rate)...........  16%  16%  15%  15% 
Impact on fair value of 10% adverse change .................. $ (7,939) $ (28,014) $ (28,032) $ (1,758)
Impact on fair value of 20% adverse change .................. $ (12,917) $ (29,784) $ (53,231) $ (2,893)

          

Charge-off rate (weighted average rate) .........................  7%  7%  5%  5% 
Impact on fair value of 10% adverse change .................. $ (77,577) $ (8,043) $ (74,193) $ (2,381)  
           

Impact on fair value of 20% adverse change .................. $ (112,089 ) $ (16,086) $ (133,681) $ (4,771)
          

Discount rate (weighted average rate).............................  18%  15%  13%  11%
Impact on fair value of 10% adverse change .................. $ (668 ) $ (15,829) $ (2,097) $ (8,777)
Impact on fair value of 20% adverse change .................. $ (1,327 ) $ (31,564) $ (4,170) $ (17,398)

          

  
(1) The interest-only strip includes servicing liabilities which do not fluctuate with changes to the valuation assumptions shown 

above.  
Static pool credit losses are calculated by summing the actual and projected future credit losses and dividing them by the original 
balance of each pool of assets. Due to the short-term revolving nature of the loan receivables, the weighted average percentage of 
static pool credit losses is not considered materially different from the assumed charge-off rates used to determine the fair value of the 
retained interests.  

The Company acts as a servicing agent and receives contractual servicing fees of between 0.50% and 4% of the investor principal 
outstanding, based upon the type of assets serviced. The Company generally does not record material servicing assets or liabilities for 
these rights since the contractual servicing fee approximates market rates.  

Cash Flows Related to the Off Balance Sheet Securitizations  
The Company receives proceeds from the trusts for off-balance sheet loans that are transferred and sold to external investors. The 
sources of funds available to pay principal and interest on the asset-backed securities sold to investors include collections of both 
principal receivables and finance charge and fee receivables, credit enhancements such as subordination, spread accounts or reserve 
accounts and derivative agreements, including interest rate or currency swaps.  

Collections of principal are generally retained by the Company as the investors elect to reinvest the collections in the purchase of new 
principal loan receivables (�revolving securitization�). However, the Company is required to remit principal collections to the trust 
when the securitization transaction is scheduled to mature or earlier if an amortizing event has occurred. Securitization transactions 
may amortize earlier than scheduled due to certain early amortization triggers, which could require the Company to fund spread 
accounts, reduce the value of its retained residual interests and ultimately require the off-balance sheet loans to be recorded on the 
Company�s balance sheet and accelerate the need for alternative funding. Additionally, early amortization of securitization structures 
would require the Company to record higher reserves for loan losses and would also have a significant impact on the ability of the 
Company to meet regulatory capital adequacy requirements. No early amortization events related to the Company�s off-balance sheet 
securitizations have occurred for the years ended December 31, 2008 and 2007.  
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Collections of interest and fees received on securitized receivables are used to pay interest to investors, servicing and other fees, and 
are available to absorb the investors� share of credit losses. Amounts collected in excess of that needed to pay the above amounts are 
remitted, in general, to the Company. Under certain conditions, some of the cash collected may be retained to ensure future payments 
to investors.  
  
   

Year Ended December 31 
  

2008  
  

2007  
  

Proceeds from new securitizations......................................................................................................... $ 10,046,699 $ 12,641,050 
Collections reinvested in revolving securitizations................................................................................  85,351,341  92,917,318 
Repurchases of accounts from the trust .................................................................................................  251,776  344,287 
Servicing fees received ..........................................................................................................................  956,163  969,552 
Cash flows received on retained interests(1)............................................................................................ $ 6,374,957 $ 5,290,100 

      

  
(1) Includes all cash receipts of excess spread and other payments (excluding servicing fees) from the trust to the Company.  
For the year ended December 31, 2008 the Company recognized gross gains of $58.4 million on both the public and private sale of 
$10.0 billion of loan principal receivables compared to gross gains of $63.8 million on the sale of $12.6 billion of loan principal 
receivables for the year ended December 31, 2007 and gross gains of $50.4 million on the sale of $12.3 billion of loans in 2006. These 
gross gains are included in servicing and securitizations income. In addition, the Company recognized, as a reduction to servicing and 
securitizations income, upfront securitization transaction costs and recurring credit facility commitment fees of $43.9 million, $45.0 
million, and $66.1 million for the years ended December 31, 2008, 2007, and 2006 respectively. The remainder of servicing and 
securitizations income represents servicing income and excess interest and non-interest income generated by the transferred 
receivables, less the related net losses on the transferred receivables and interest expense related to the securitization debt.  

Secured Borrowings  
In addition to issuing securitizations that qualify as sales, the Company also issued securitizations that are accounted for as secured 
borrowings. Similar to off-balance sheet securitizations, the Company transfers a pool of loan receivables to a special purpose entity; 
however, these SPEs do not qualify as QSPEs and thus, are considered VIEs that are consolidated by the Company. The transferred 
loan receivables continue to be accounted for as loans and the Company continues to carry an appropriate allowance for loan and lease 
loss for these assets. The Company receives proceeds for the issuance of debt securities and the Company records the securitization 
debt in other borrowings. The investors and the trusts have no recourse to the Company�s assets if the loans associated with these 
secured borrowings are not paid when due. The Company has not provided any financial or other support during the periods presented 
that it was not previously contractually required to provide.  
  
The agreements were entered into between 2005 and 2007, relating to the transfers of pools of auto loans totaling $25.1 billion to auto 
securitization trusts. Principal payments on the borrowings are based on principal collections, net of losses, on the transferred auto 
loans. The secured borrowings accrue interest predominantly at fixed rates and mature between April 2009 and May 2011, or earlier 
depending upon the repayment of the underlying auto loans. At December 31, 2008 and 2007, $7.4 billion and $13.0 billion, 
respectively, of the secured borrowings were outstanding. At December 31, 2008 and 2007 the auto loans within the trust totaled $7.8 
billion and $13.7 billion.  

The Company is required to remit principal collections to the trusts when the securitization transaction is scheduled to mature or 
earlier if an amortizing event has occurred. Securitization transactions may amortize earlier than scheduled due to certain early 
amortization triggers which would accelerate the need for funding. No early amortization events related to the Company�s 
securitizations accounted for as secured borrowings have occurred for the years ended December 31, 2008 and 2007.  

Collections of interest and fees received on securitized receivables are used to pay interest to investors, servicing and other fees, and 
are available to absorb the investors� share of credit losses. Under certain conditions, some of the cash collected may be retained to 
ensure future payments to investors. Amounts collected in excess of the amount that is used to pay the above amounts are generally 
remitted to the Company.  

Also included within secured borrowings at December 31, 2008 is $140 million of tender option bonds related to the Company�s 
investments in certain community development entities which are consolidated variable interest entities. As at December 31, 2007, the 
amount of tender option bonds was $74 million. See Note 20 for further details.  
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Guarantees and Other Obligations  
Manufactured Housing  
The Company retains the primary obligation for certain provisions of corporate guarantees, recourse sales and clean-up calls related to 
the discontinued manufactured housing operations of GreenPoint Credit LLC (�GPC�) which was sold to a third party in 2004. 
Although the Company is the primary obligor, recourse obligations related to former GPC whole loan sales as well as commitments to 
exercise mandatory clean-up calls on certain GPC securitization transactions, and servicing was transferred to a third party in the sale 
transaction.  

The Company was required to fund letters of credit in 2004 to cover losses, is obligated to fund amounts under credit default swaps for 
certain transactions, has the right to any funds remaining in the letters of credit after the securities are released, the right to residual 
funds in the securitizations after all other certificates have been paid and the obligation to pay certain negligible ongoing fees related 
to the transactions. The balance of the funded letters of credit was $221 million and $227 million at December 31, 2008 and 2007, 
respectively. The fair value of the expected residual balances on the funded letters of credit was $11 million and $9 million at 
December 31, 2008 and 2007, respectively, and is included in other assets. The Company�s maximum exposure under the credit 
default swaps was $37.5 million and $40.9 million at December 31, 2008 and 2007, respectively. The fair value of the Company�s 
obligations under the credit default swaps was $20.8 million and $30.8 million at December 31, 2008 and 2007, respectively, and is 
recorded as other liabilities.  

The principal balance of manufactured housing securitization transactions where the Company is the residual interest holder was $1.7 
billion and $1.9 billion, as of December 31, 2008 and 2007 respectively. In the event the third party does not fulfill on its obligations 
to exercise the clean-up calls on certain transactions, approximately $420 million of loans receivable would be assumed by the 
Company upon execution of the call.  

The Company could be required to cover losses on certain whole loan sales in the event the third party did not perform on its 
obligations. There have been no instances of non-performance by the third party.  

Management monitors the underlying assets for trends in delinquencies and related losses, and reviews the purchaser�s financial 
strength as well as servicing performance. These factors are considered in assessing the appropriateness of the liabilities established 
against these obligations and the valuations of the assets.  
  
Securitization Guarantees  
In connection with certain installment loan securitization transactions, the transferee (off-balance sheet special purpose entity 
receiving the installment loans) entered into interest rate hedge agreements (the �swaps�) with a counterparty to reduce interest rate 
risk associated with the transactions. In connection with the swaps, the Corporation entered into letter agreements guaranteeing the 
performance of the transferee under the swaps. If at anytime the Class A invested amount equals zero and the notional amount of the 
swap is greater than zero resulting in an �Early Termination Date� (as defined in the securitization transaction�s Master Agreement), 
then (a) to the extent that, in connection with the occurrence of such Early Termination Date, the transferee is obligated to make any 
payments to the counterparty pursuant to the Master Agreement, the Corporation shall reimburse the transferee for the full amount of 
such payment and (b) to the extent that, in connection with the occurrence of an Early Termination Date, the transferee is entitled to 
receive any payment from the counterparty pursuant to the Master Agreement, the transferee will pay to the Corporation the amount of 
such payment. At December 31, 2008, the maximum exposure to the Corporation under the letter agreements was approximately 
$13.0 million. These guarantees are not recorded on the balance sheet because they are grandfathered under the provisions of FIN45.  

Note 19  
Commitments, Contingencies and Guarantees  
Letters of Credit  
The Company issues letters of credit (financial standby, performance standby and commercial) to meet the financing needs of its 
customers. Standby letters of credit are conditional commitments issued by the Company to guarantee the performance of a customer 
to a third party in a borrowing arrangement. Commercial letters of credit are short-term commitments issued primarily to facilitate 
trade finance activities for customers and are generally collateralized by the goods being shipped to the client. Collateral requirements 
are similar to those for funded transactions and are established based on management�s credit assessment of the customer. 
Management conducts regular reviews of all outstanding letters of credit and customer acceptances, and the results of these reviews 
are considered in assessing the adequacy of the Company�s allowance for loan and lease losses.  

The Company had contractual amounts of standby letters of credit and commercial letters of credit of $1.3 billion at December 31, 
2008. As of December 31, 2008, financial guarantees had expiration dates ranging from 2009 to 2015. The fair value of the guarantees 
outstanding at December 31, 2008 that have been issued since January 1, 2003, was $3.5 million and was included in other liabilities.  
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Loan and Line of Credit Commitments  
The Company�s discontinued wholesale mortgage banking unit, GreenPoint, previously sold home equity lines of credit in whole loan 
sales and subsequently acquired a residual interest in certain special purpose entities which securitized some of those loans. Those 
special purpose entities had aggregate assets of $140.3 million at December 31, 2008, representing the amount outstanding on the 
home equity lines of credit at that date. As residual interest holder, GreenPoint is required to fund advances on the home equity lines 
of credit when certain performance triggers are met due to deterioration in asset performance. GreenPoint�s ability to recover the full 
amount advanced to customers is dependent on monthly collections on the loans. In certain limited circumstances, such future 
advances could be reduced if GreenPoint suspends the right of mortgagors to receive draws or reduces the credit limit on home equity 
lines of credit.  

There are eight securitization transactions where GreenPoint is a residual interest holder with the longest draw period currently 
extending through 2023. GreenPoint has funded $15.6 million of advances through December 31, 2008 related to these transactions. 
The Company believes it is probable that a loss has been incurred on several of these transactions due to the deterioration in asset 
performance through December 31, 2008. However, the Company cannot estimate the possible loss or range of loss at this time. The 
maximum potential amount of future advances related to all third-party securitizations where GreenPoint is the residual interest holder 
is $207.3 million, an amount which represents the total loan amount on the home equity lines of credit within those eight 
securitizations. The total unutilized amount as of December 31, 2008 is $67.0 million.  

Industry Litigation  
In accordance with the provisions of SFAS No. 5, Accounting for Contingencies, (�SFAS 5�), the Company accrues for a litigation 
related liability when it is probable that such a liability has been incurred and the amount of the loss can be reasonably estimated. In 
addition, the Company�s subsidiary banks are members of Visa U.S.A., Inc. (�Visa�). As members, the Company�s subsidiary banks 
have indemnification obligations to Visa with respect to final judgments and settlements of certain litigation against Visa (the �Visa 
Covered Litigation�). The Company accounts for its indemnification obligations to Visa in accordance with the provisions of FIN 45.  

Over the past several years, MasterCard International (�MasterCard�) and Visa, as well as several of their member banks, have been 
involved in several different lawsuits challenging various practices of MasterCard and Visa.  
  
In November 2004, American Express filed an antitrust lawsuit (the �Amex lawsuit�) against MasterCard and Visa and several 
member banks alleging, among other things, that the defendants jointly and severally implemented and enforced illegal exclusionary 
agreements that prevented member banks from issuing American Express cards. The complaint requested civil monetary damages. 
The Company and two of its subsidiaries were named as defendants in this lawsuit. On November 7, 2007, Visa and American 
Express announced that the Amex lawsuit had been settled and that the remaining bank defendants named in the lawsuit, including the 
Company and its subsidiaries, would be dropped as defendants and released from all claims asserted in the lawsuit. The Company 
recorded an expense of $79.8 million in the fourth quarter of 2007 in connection with the settlement of the American Express 
litigation. That amount includes $48.0 million related to the settlement of the Company�s liability and $31.8 million related to the 
Company�s share of damages as a Visa member, which was recorded in accordance with the provisions SFAS 5. Both amounts are 
included in other liabilities within our consolidated balance sheet at December 31, 2007 and are reported in other non-interest expense 
within our consolidated statement of income for the year ended December 31, 2007.  

In 2004, Discover Financial Services filed an antitrust lawsuit (the �Discover Lawsuit�) against MasterCard and Visa alleging, among 
other things, that exclusionary agreements in the MasterCard and Visa rules prevented their member banks from issuing Discover 
cards. In October 2008, the parties announced a settlement of the lawsuit. The Company and its subsidiaries were not defendants in the 
Discover Lawsuit, but the lawsuit qualified as Visa Covered Litigation. The settlement did not have a material impact on the 
Company�s operations or financial condition.  

In 2005, a number of entities, each purporting to represent a class of retail merchants, filed antitrust lawsuits (the �Interchange 
Lawsuits�) against MasterCard and Visa and several member banks, including the Company and its subsidiaries, alleging among other 
things, that the defendants conspired to fix the level of interchange fees. The complaints seek injunctive relief and civil monetary 
damages, which could be trebled. Separately, a number of large merchants have asserted similar claims against Visa and MasterCard 
only. In October 2005, the class and merchant Interchange lawsuits were consolidated before the United States District Court for the 
Eastern District of New York for certain purposes, including discovery. Discovery is proceeding in these cases.  
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In 2007, a number of individual plaintiffs, each purporting to represent a class of cardholders, filed antitrust lawsuits in the United 
States District Court for the Northern District of California against several issuing banks, including the Company (the �In Re Late 
Fees Litigation�). These lawsuits allege, among other things, that the defendants conspired to fix the level of late fees and over-limit 
fees charged to cardholders, and that these fees are excessive. In May 2007, the cases were consolidated for all purposes and a 
consolidated amended complaint was filed alleging violations of federal statutes and state law. The amended complaint requests civil 
monetary damages, which could be trebled. In November 2007, the court dismissed the amended complaint. Plaintiffs appealed that 
order to the Ninth Circuit Court of Appeals. The plaintiffs� appeal challenges the dismissal of their National Bank Act, Depository 
Institutions Deregulation Act of 1980 and California Unfair Competition Law claims, but not their antitrust conspiracy claims.  

The Company believes it has meritorious defenses and intends to defend these cases vigorously. Given the complexity of the issues 
raised by these lawsuits and the uncertainty regarding: (i) the outcome of these suits, (ii) the likelihood and amount of any possible 
judgments, (iii) the likelihood, amount and validity of any claim against the member banks, including the Company and its subsidiary 
banks, (iv) changes in industry structure that may result from the suits and (v) the effects of these suits, in turn, on competition in the 
industry, member banks and interchange fees, the Company cannot determine at this time the long-term effects of these suits.  

In 2007, the Company recorded indemnification liabilities of $90.9 million for certain Visa-related litigation. This total includes $31.8 
million related to the settled Amex lawsuit which is discussed above, and $59.1 million, recorded in accordance with FIN 45, 
reflecting Capital One�s estimated share of potential damages as a Visa member from certain other Visa-related litigation.  

In the first quarter of 2008, Visa completed an IPO of its stock. With IPO proceeds Visa established an escrow account for the benefit 
of member banks to fund certain litigation settlements and claims. As a result, in the first quarter of 2008, the Company reduced its 
Visa-related indemnification liabilities of $90.9 million recorded in other liabilities with a corresponding reduction of other non-
interest expense.  

Other Pending and Threatened Litigation  
In addition, the Company is commonly subject to various pending and threatened legal actions relating to the conduct of its normal 
business activities. In the opinion of management, the ultimate aggregate liability, if any, arising out of any such pending or threatened 
legal actions will not be material to its consolidated financial position or its results of operations.  

Tax issues for years 1995-1999 are pending in the U.S. Tax Court. Although the final resolution of the case is uncertain and involves 
unsettled areas of law, the Company has accounted for this matter applying the recognition and measurement criteria of FIN 48.  
  
Note 20  
Other Variable Interest Entities  
The Company has various types of off-balance sheet arrangements that we enter into in the ordinary course of business. Off-balance 
sheet activities typically utilize SPEs that may be in the form of limited liability companies, partnerships or trusts. The SPEs raise 
funds by issuing debt to third party investors. The SPEs hold various types of financial assets whose cash flows are the primary source 
of repayment for the liabilities of the SPE. Investors only have recourse to the assets held by the SPE but may also benefit from other 
credit enhancements.  

The Company is involved with various SPEs that are considered to be VIEs, as defined by FIN 46(R). With respect to its investments, 
the Company is required to consolidate any VIE in which it is determined to be the primary beneficiary. The Company reviews all 
significant interests in VIEs it is involved with such as amounts and types of financial and other support including ownership interests, 
debt financing and guarantees. The Company also considers its rights and obligations as well as the rights and obligations of other 
variable interest holders to determine whether it is required to consolidate the VIEs. To provide the necessary disclosures, the 
Company aggregates similar VIEs based on the nature and purpose of the entities.  

The Company�s involvement in these arrangements can take many different forms, including securitization activities, servicing 
activities, the purchase or sale of mortgage-backed and other asset backed securities in connection with our investment portfolio, and 
loans to VIEs that hold debt, equity, real estate or other assets. In certain instances, the Company also provides guarantees to VIEs or 
holders of variable interests in VIEs. In addition to the information contained in this Note, the Company has disclosed its involvement 
with other types of VIEs in Note 13 � Mortgage Servicing Rights, Note 18 � Securitizations and Note 19 � Commitments, 
Contingencies and Guarantees.  
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The Company may purchase and sell mortgage-backed securities and other asset-backed securities related to its investment portfolio. 
See Note 4 � Securities Available for Sale for more detail on the Company�s investment portfolio. The Company�s investment 
portfolio consists of CMBS, CMO, MBS and ABS investments that were issued by QSPEs or VIEs that are subject to the 
requirements of FIN 46(R). The Company�s variable interest in these structures is limited to high quality or investment grade 
securities and the Company does not hold subordinate residual interests or enter into other guarantees or liquidity agreements with 
these structures. The Company records its investment securities at fair value and has no other loss exposure over and above the 
recorded fair value. The Company is not considered to be the primary beneficiary and the Company does not hold a significant interest 
in any specific structure.  

As part of its community reinvestment initiatives, the Company invests in private investment funds that hold ownership interests in 
VIEs or provide debt financing to VIEs to support multi-family affordable housing properties. The Company receives affordable 
housing tax credits for these investments. The activities of these entities are financed with a combination of invested equity capital and 
debt. The assets of these entities at December 31, 2008 and December 31, 2007 were approximately $5.2 billion and $4.1 billion, 
respectively. The Company is not required to consolidate these entities because it does not absorb the majority of the entities� 
expected losses nor does it receive a majority of the entities� expected residual returns. The Company records its interests in these 
unconsolidated VIEs in loans held for investment, other assets and other liabilities. As referenced in the table below, the Company�s 
maximum exposure to these entities is limited to its variable interests in the entities. The creditors of the VIEs have no recourse to the 
general credit of the Company. The Company has not provided additional financial or other support during the period that it was not 
previously contractually required to provide.  

The Company holds variable interests in entities (�Investor Entities�) that invest in community development entities (�CDEs�) that 
provide debt financing to businesses and non-profit entities in low-income and rural communities. Investments of the consolidated 
Investor Entities are also variable interests of the Company. The activities of the Investor Entities are financed with a combination of 
invested equity capital and debt. The activities of the CDEs are financed solely with invested equity capital. The Company receives 
federal and state tax credits for these investments. The Company consolidates the VIEs of which it absorbs the majority of the entities� 
expected losses or receives a majority of the entities� expected residual returns. The assets of the entities consolidated by the Company 
at December 31, 2008 and December 31, 2007 were approximately $189.7 million and $102.1 million, respectively. The assets and 
liabilities of these consolidated VIEs were recorded in cash, loans held for investment, interest receivable, other assets and other 
liabilities. The assets of the entities that the Company held a significant interest in but were not required to consolidate at 
December 31, 2008 and December 31, 2007 were approximately $46.6 million and $12.0 million, respectively. The Company records 
its interests in these unconsolidated VIEs in loans held for investment and other assets. As referenced in the table below, the 
Company�s maximum exposure to these entities is limited to its variable interests in the entities. The creditors of the VIEs have no 
recourse to the general credit of the Company. The Company has not provided additional financial or other support during the period 
that it was not previously contractually required to provide.  
  
Other unconsolidated VIEs consist of a variable interest in a trust that has a royalty interest in certain oil and gas properties. The 
activities of the trust are financed solely with debt. The assets of the trust at December 31, 2008 and December 31, 2007 were 
approximately $538.5 million and zero, respectively. The Company is not required to consolidate the trust because it does not absorb 
the majority of the trust�s expected losses nor does it receive a majority of the trust�s expected residual returns. The Company records 
its interest in the trust in loans held for investment. As referenced in the table below, the Company�s maximum exposure to the trust is 
limited to its variable interest. The creditors of the trust have no recourse to the general credit of the Company. The Company has not 
provided additional financial or other support during the period that it was not previously contractually required to provide.  



 

147 

The following table presents the carrying amount of assets and liabilities of those VIEs of which the Company is the primary 
beneficiary, the carrying amount of assets and liabilities and maximum exposure to loss of those VIEs of which the Company is not 
the primary beneficiary but holds a significant variable interest.  
  

      

  
Consolidated(1)  

  
Unconsolidated  

  

  

Carrying 
Amount of

Assets  
  

Carrying 
Amount of
Liabilities 

  

Carrying 
Amount of 

Assets  
  

Carrying 
Amount of
Liabilities 

  

Maximum 
Exposure to 

Loss(2)(3)  
  

Variable interest entities, December 31, 2008           

Affordable housing entities ........................................................$ �   $ �   $ 971,151  $ 554,605 $ 97,151 
Entities that provide capital to low-income and rural 

communities........................................................................... 189,700  37,701  46,558   �    46,558 
Other........................................................................................... �    �    246,038   �    246,038 
            

Total variable interest entities .......................................$ 189,700 $ 37,701 $ 1,263,747  $ 554,605 $ 1,263,747 
            

Variable interest entities, December 31, 2007            

Affordable housing entities ........................................................$ �   $ �   $ 509,668  $ 324,227 $ 509,668 
Entities that provide capital to low-income and rural 

communities........................................................................... 102,090  �    12,010   �    12,010 
Other........................................................................................... �    �    �     �    �   
            

Total variable interest entities .......................................$ 102,090 $ �   $ 521,678  $ 324,227 $ 521,678 
            

  
(1) The Company consolidates a VIE when it is the primary beneficiary that will absorb the majority of the expected losses, 

majority of the expected residual returns or both.  (2) The maximum exposure to loss represents the amount of loss the Company would incur in the unlikely event that all of the 
assets in the VIEs became worthless.  (3) The difference between the carrying amount of the liability and the maximum exposure to loss is the Company�s variable 
interest in the VIEs. In the event that the assets of the VIEs became completely worthless, the Company would lose its variable 
interest in the VIEs. The Company is not required to provide any support to these entities other than what it was previously 
contractually required to provide, therefore the Company�s maximum exposure to loss is limited to its variable interests in the 
VIEs.  

Note 21  
Regulatory Matters  
The Company is subject to capital adequacy guidance adopted by the Federal Reserve Board (the �Federal Reserve�), and CONA and 
COBNA (collectively, the �Banks�) are subject to capital adequacy guidelines adopted by the Office of the Comptroller of the 
Currency (the �OCC�, and with the Federal Reserve, collectively, the �regulators�). The capital adequacy guidelines set minimum 
risk-based and leverage capital requirements that are based on quantitative and qualitative measures of their assets and off-balance 
sheet items. The Federal Reserve holds the Corporation to similar minimum capital requirements. Failure to meet minimum capital 
requirements can result in possible additional, discretionary actions by a federal banking agency that, if undertaken, could have a 
material adverse effect on the Corporation�s consolidated financial statements.  
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As of December 31, 2008, the Banks each exceeded the minimum regulatory requirements to which it was subject. The Banks all were 
considered �well-capitalized� under applicable capital adequacy guidelines. Also as of December 31, 2008, the Corporation was 
considered �well-capitalized� under Federal Reserve capital standards for bank holding companies and, therefore, exceeded all 
minimum capital requirements. There have been no conditions or events since that we believe would have changed the capital 
category of the Corporation or either of the Banks.  
  
     

  

Regulatory 
Filing 
Basis 
Ratios  

  

Applying 
Subprime 
Guidance 

Ratios  
  

Minimum for Capital 
Adequacy Purposes  

  

To Be �Well Capitalized� 
Under 

Prompt Corrective Action 
Provisions  

  

December 31, 2008          

Capital One Financial Corp.(1)         

Tier 1 Capital ..........................................................  13.76%  12.76%  4.00%  N/A  
Total Capital ...........................................................  16.60   15.48   8.00   N/A  
Tier 1 Leverage.......................................................  11.13   11.13   4.00   N/A  
Capital One Bank (USA) N.A.         

Tier 1 Capital ..........................................................  13.02%  9.99%  4.00%  6.00 % 
Total Capital ...........................................................  15.65   12.26   8.00   10.00  
Tier 1 Leverage.......................................................  11.79   11.79   4.00   5.00  
Capital One, N.A.         

Tier 1 Capital ..........................................................  10.54%  N/A   4.00%  6.00 % 
Total Capital ...........................................................  11.86   N/A   8.00   10.00  
Tier 1 Leverage.......................................................  7.85   N/A   4.00   5.00  
December 31, 2007         

Capital One Financial Corp.(1)         

Tier 1 Capital ..........................................................  10.13%  9.49%  4.00%  N/A  
Total Capital ...........................................................  13.05   12.29   8.00   N/A  
Tier 1 Leverage.......................................................  9.00   9.00   4.00   N/A  
Capital One Bank         

Tier 1 Capital ..........................................................  13.48%  10.45%  4.00%  6.00 % 
Total Capital ...........................................................  16.57   13.06   8.00   10.00  
Tier 1 Leverage.......................................................  12.81   12.81   4.00   5.00  
Capital One, N.A.         

Tier 1 Capital ..........................................................  10.75%  N/A   4.00%  6.00 % 
Total Capital ...........................................................  12.11   N/A   8.00   10.00  
Tier 1 Leverage.......................................................  8.37   N/A   4.00   5.00  
Superior Bank(2)         

Tier 1 Capital ..........................................................  15.07%  N/A   4.00%  6.00 % 
Total Capital ...........................................................  16.33   N/A   8.00   10.00  
Tier 1 Leverage.......................................................  6.71   N/A   4.00   5.00  

          

  

(1) The regulatory framework for prompt corrective action is not applicable for bank holding companies.  
(2) During 2008, Superior Bank merged with and into CONA  

COBNA treats a portion of its loans as �subprime� under the Guidelines issued by the four federal banking agencies that comprise the 
Federal Financial Institutions Examination Council (�FFIEC�), and has assessed its capital and allowance for loan and lease losses 
accordingly. Under the Guidelines, COBNA exceeds the minimum capital adequacy guidelines as of December 31, 2008.  

For purposes of the Guidelines, the Corporation has treated as subprime all loans in COBNA�s targeted �subprime� programs to 
customers either with a FICO score of 660 or below or with no FICO score. COBNA holds on average 200% of the total risk-based 
capital charge that would otherwise apply to such assets. This results in higher levels of regulatory capital at COBNA.  

Additionally, regulatory restrictions exist that limit the ability of COBNA and CONA to transfer funds to the Corporation. As of 
December 31, 2008, retained earnings of COBNA and CONA were $239.3 million and zero million, respectively. The retained 
earnings of COBNA are available for payment as dividends to the Corporation without prior approval of the OCC while a dividend 
payment by CONA would require prior approval of the OCC.  
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Note 22  
Significant Concentration of Credit Risk  
The Company is active in originating loans in the United States and internationally. International loans are originated primarily in 
Canada and the United Kingdom. The Company reviews each potential customer�s credit application and evaluates the applicant�s 
financial history and ability and willingness to repay. Loans are made on an unsecured and secured basis. Certain commercial, small 
business, mortgage and automobile loans require collateral in various forms including cash deposits, automobiles and real estate, as 
appropriate. The Company has higher concentrations of loans where the Local Banking segment operates, the South and Northeast 
regions of the U.S. In particular, the Company�s commercial portfolio is concentrated in the New York metropolitan area. The 
regional economic conditions in the New York area affect the demand for the Company�s commercial products and services as well as 
the ability of our customers to repay their commercial loans and the value of the collateral securing these loans. The geographic 
distribution of the Company�s loans was as follows:  
  
     

  
December 31  

  

  
2008  

  
2007  

  

  
Loans  

  

Percentage 
of Total  

  
Loans  

  

Percentage
of Total  

  

Geographic Region:         

International         

U.K. ............................................................................................ $ 5,527,552  3.76% $ 8,075,609  5.34 %
Canada........................................................................................  3,193,405  2.18%  3,585,940  2.37 %

          

Total International ......................................................................  8,720,957  5.94%  11,661,549  7.71 %
Domestic         

South ..........................................................................................  53,572,603  36.46%  51,848,365  34.25 %
West............................................................................................  23,662,216  16.10%  25,426,312  16.80 %
Midwest......................................................................................  19,900,659  13.54%  20,691,790  13.67 %
Northeast ....................................................................................  41,080,320  27.96%  41,734,401  27.57 %

          

Total Domestic ...........................................................................  138,215,798  94.06%  139,700,868  92.29 %
            

 146,936,755  100.00%  151,362,417  100.00 %
Less securitization adjustments............................................................  (45,918,984 )   

 (49,557,390)
  

          

Total..................................................................................................... $ 101,017,771   
$ 101,805,027
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Note 23  
International Activities  
The Company�s international activities are primarily performed through Capital One Bank (Europe) plc, a subsidiary bank of COBNA 
that provides consumer lending and other financial products in Europe and Capital One Bank�Canada Branch, a foreign branch 
office of COBNA that provides consumer lending products in Canada. The total assets, revenue, income before income taxes and net 
income of the international operations are summarized below.  
  
    

  
2008  

  
2007  

  
2006(2)  

  

Domestic       

Total Assets ........................................................................................................ $ 161,665,713 $ 145,033,862 $ 145,056,455 
Revenue(1) ............................................................................................................  12,960,673  13,322,220  10,970,257 
Income from continuing operations before income taxes ...................................  529,211  3,686,462  3,618,268 
Income from continuing operations, net of tax ...................................................  44,363  2,465,718  2,391,205 
Loss from discontinued operations, net of tax ....................................................  (130,515)  (1,021,387)  (11,884)
Net Income (Loss) ..............................................................................................  (86,152)  1,444,331  2,379,321 
    

International       

Total Assets ........................................................................................................  4,247,739  5,556,507  4,682,830 
Revenue(1) ............................................................................................................  932,013  1,261,848  1,122,213 
Income before income taxes ...............................................................................  52,408  183,094  54,073 
Net Income..........................................................................................................  40,154  126,001  35,172 

        

    

Total Company       

Total Assets ........................................................................................................ $ 165,913,452 $ 150,590,369 $ 149,739,285 
Revenue(1) ............................................................................................................  13,892,686  14,584,068  12,092,470 
Income from continuing operations before income taxes ...................................  581,619  3,869,556  3,672,341 
Income from continuing operations, net of tax ...................................................  84,517  2,591,719  2,426,377 
Loss from discontinued operations, net of tax ....................................................  (130,515)  (1,021,387)  (11,884)
Net Income (Loss) ..............................................................................................  (45,998)  1,570,332  2,414,493 

        

  

(1) Revenue is net interest income plus non-interest income.  
(2) Certain prior period amounts have been reclassified to conform with current period presentation.  

The Company maintains its books and records on a legal entity basis for the preparation of financial statements in conformity with 
GAAP. Because certain international operations are integrated with many of the Company�s domestic operations, estimates and 
assumptions have been made to assign certain expense items between domestic and foreign operations.  
  
Note 24  
Related Party Transactions  
In the ordinary course of business, executive officers, directors, and principal shareholders, also known as Regulation O Insiders, of 
the Company may have consumer loans issued by the Company. Pursuant to the Company�s policy, such loans are issued on the same 
terms as those prevailing at the time for comparable loans to unrelated persons and do not involve more than the normal risk of 
collectibility.  
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Note 25  
Capital One Financial Corporation (Parent Company Only)  
Condensed Financial Information  
The following Parent Company Only financial statements are provided in accordance with Regulation S-X of the Securities and 
Exchange Commission which requires all issuers or guarantors of registered securities to include separate annual financial statements.  
  
   

  
December 31  

  

Balance Sheets 
  

2008  
  

2007  
  

Assets: ..................................................................................................................................................     

Cash and cash equivalents .................................................................................................................... $ 8,546,995 $ 24,702 
Investment in subsidiaries.....................................................................................................................  25,323,057  26,916,546 
Loans to subsidiaries.............................................................................................................................  1,189,173  6,604,075 
Securities available for sale ..................................................................................................................  6,840  16,420 
Other .....................................................................................................................................................  983,920  566,297 

      

Total assets .................................................................................................................................. $ 36,049,985 $ 34,128,040 
      

Liabilities:     

Senior and subordinated notes .............................................................................................................. $ 6,385,417 $ 7,187,007 
Other borrowings ..................................................................................................................................  1,652,948  1,921,295 
Other .....................................................................................................................................................  1,399,187  725,626 

      

Total liabilities.............................................................................................................................  9,437,552  9,833,928 
      

Stockholders� Equity:     

Preferred stock ......................................................................................................................................  3,096,466  �   
Common stock ......................................................................................................................................  4,384  4,192 
Paid-in-capital, net ................................................................................................................................  17,278,092  15,860,490 
Retained earnings..................................................................................................................................  9,399,378  11,582,816 

Less: Treasury stock, at cost........................................................................................................  (3,165,887)  (3,153,386)
      

Stockholders� equity....................................................................................................................  26,612,433  24,294,112 
      

Total liabilities and stockholders� equity..................................................................................... $ 36,049,985 $ 34,128,040 
      

  
    

  
Year Ended December 31  

  

Statements of Income 
  

2008  
  

2007  
  

2006  
  

Interest from temporary investments ........................................................................... $ 184,234  $ 300,394 $ 323,870 
Interest expense............................................................................................................  424,541   504,708  265,585 
Dividends, principally from bank subsidiaries.............................................................  1,546,810   2,056,639  1,950,000 
Non-interest income.....................................................................................................  110,911   12,982  4,807 
Non-interest expense....................................................................................................  137,265   241,660  129,491 

        

Income before income taxes and equity in undistributed earnings of subsidiaries ......  1,280,149   1,623,647  1,883,601 
Income tax (benefit) expense .......................................................................................  (93,552)  (245,052)  (67,653)
Equity in undistributed earnings (loss) of subsidiaries ................................................  (1,289,184)  723,020  475,123 

        

Income from continuing operations, net of tax ............................................................  84,517   2,591,719  2,426,377 
Loss from discontinued operations, net of tax .............................................................  (130,515)  (1,021,387)  (11,884)

        

Net income (loss) ......................................................................................................... $ (45,998) $ 1,570,332 $ 2,414,493 
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Year Ended December 31  

  

Statements of Cash Flows 
  

2008  
  

2007  
  

2006  
  

Operating Activities:       

Net income (loss) ........................................................................................................ $ (45,998) $ 1,570,332 $ 2,414,493 
Adjustments to reconcile net income (loss) to net cash provided by operating 

activities:       

Equity in (earnings) loss of subsidiaries:...........................................................       

Continuing operations..............................................................................  1,289,184   (723,020)  (475,123)
Discontinued operations ..........................................................................  130,515   1,021,387  11,884 

Loss on sale of securities available for sale.......................................................  9,353   223  �   
Gain on repurchase of senior notes ...................................................................  (43,249)  �    �   
Amortization of discount of senior notes ..........................................................  2,864   7,293  1,347 
Stock plan compensation expense .....................................................................  59,283   301,972  212,317 
Decrease (increase) in other assets ....................................................................  106,782   (216,052)  19,159 
Increase (decrease) in other liabilities ...............................................................  673,561   522,714  (448,363)

        

Net cash provided by operating activities ...................................................................  2,182,295   2,484,849  1,735,714 
Investing Activities:       

Decrease (increase) in investment in subsidiaries.......................................................  (1,384,682)  969,122  68,953 
Purchases of securities available for sale ....................................................................  �     (127)  (52,686)
Proceeds from sale of securities available for sale......................................................  �     53,569  �   
Decrease (increase) in loans to subsidiaries................................................................  5,414,902   (1,930,666)  (1,065,622)
Net payment for companies acquired..........................................................................  �     (10,464)  (5,010,821)

        

Net cash provided by (used in) investing activities.....................................................  4,030,220   (918,566)  (6,060,176)
Financing Activities:       

Increase (decrease) in borrowings from subsidiaries ..................................................  (268,347)  166,876  1,379,497 
Issuance of senior notes ..............................................................................................  �     1,495,740  3,185,588 
Maturities of senior notes............................................................................................  (550,000)  (462,500)  (225,000)
Repurchases of senior notes........................................................................................  (713,383)  (150,000)  �   
Dividends paid ............................................................................................................  (568,255)  (42,055)  (32,324)
Net proceeds from issuance of preferred stock and warrant .......................................  3,555,199   �    �   
Purchases of treasury stock.........................................................................................  (12,501)  (3,024,969)  (21,615)
Net proceeds from issuances of common stock ..........................................................  772,017   43,493  36,751 
Proceeds from share based payment activities............................................................  95,048   192,361  238,355 

        

Net cash provided by (used in) financing activities ....................................................  2,309,778   (1,781,054)  4,561,252 
        

Increase (decrease) in cash and cash equivalents........................................................  8,522,293   (214,771)  236,790 
Cash and cash equivalents at beginning of year..........................................................  24,702   239,473  2,683 

        

Cash and cash equivalents at end of year.................................................................... $ 8,546,995  $ 24,702 $ 239,473 
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MANAGEMENT�S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING  
Management of Capital One Financial Corporation (the �Company�) is responsible for establishing and maintaining adequate internal 
control over financial reporting and for the assessment of the effectiveness of internal control over financial reporting. As defined by 
the SEC, internal control over financial reporting is a process designed under the supervision of the Company�s principal executive 
officer and principal financial officer, and effected by the company�s board of directors, management and other personnel, to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements in accordance with 
generally accepted accounting principles.  

The Company�s internal control over financial reporting is supported by written policies and procedures that (1) pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the Company�s 
assets; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in 
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in 
accordance with authorizations of the Company�s management and directors; and (3) provide reasonable assurance regarding 
prevention or timely detection of unauthorized acquisition, use or disposition of the Company�s assets that could have a material effect 
on the financial statements.  

Because of their inherent limitations, internal control over financial reporting may not prevent or detect all misstatements. Projections 
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in 
conditions, or that the degree of compliance with the policies or procedures may deteriorate.  

Management of the Company conducted an assessment of the effectiveness of the Company�s internal control over financial reporting 
as of December 31, 2008 based on criteria established in Internal Control�Integrated Framework issued by the Committee of 
Sponsoring Organizations of the Treadway Commission (�the COSO Framework�). Based on this assessment, management has 
concluded that the Company�s internal control over financial reporting was effective as of December 31, 2008.  

Our independent registered public accounting firm, Ernst and Young LLP, has independently assessed the effectiveness of the 
Company�s internal control over financial reporting. A copy of their report is included in Part 8 of this annual report on Form 10-K.  
  
   

/S/ RICHARD D. FAIRBANK 
    

/S/ GARY L. PERLIN 
  

Chairman and Chief Executive Officer   Chief Financial Officer 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
The Board of Directors and Shareholders  
Capital One Financial Corporation  
We have audited Capital One Financial Corporation�s internal control over financial reporting based on criteria established in Internal 
Control�Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (the COSO 
criteria). Capital One Financial Corporation�s management is responsible for maintaining effective internal control over financial 
reporting and for its assessment of the effectiveness of internal control over financial reporting. Our responsibility is to express an 
opinion on the company�s internal control over financial reporting based on our audit.  

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over 
financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over 
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of 
internal control based on assessed risk, and performing such other procedures as we considered necessary in the circumstances. We 
believe that our audit provides a reasonable basis for our opinion.  

A company�s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles. A company�s internal control over financial reporting includes those policies and procedures that (1) pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the 
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in 
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in 
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding 
prevention or timely detection of unauthorized acquisition, use, or disposition of the company�s assets that could have a material effect 
on the financial statements.  

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections 
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in 
conditions, or that the degree of compliance with the policies or procedures may deteriorate.  

In our opinion, Capital One Financial Corporation maintained, in all material respects, effective internal control over financial 
reporting as of December 31, 2008, based on the COSO criteria.  

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the 
consolidated balance sheets of Capital One Financial Corporation as of December 31, 2008 and 2007, and the related consolidated 
statements of income, stockholders� equity, and cash flows for each of the three years in the period ended December 31, 2008 of 
Capital One Financial Corporation and our report dated February 26, 2009 expressed an unqualified opinion thereon.  

/s/ Ernst & Young LLP  

McLean, Virginia  
February 26, 2009  
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
The Board of Directors and Shareholders  
Capital One Financial Corporation  
We have audited the accompanying consolidated balance sheets of Capital One Financial Corporation as of December 31, 2008 and 
2007, and the related consolidated statements of income, changes in stockholders� equity, and cash flows for each of the three years in 
the period ended December 31, 2008. These financial statements are the responsibility of the Company�s management. Our 
responsibility is to express an opinion on these financial statements based on our audits.  

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.  

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of 
Capital One Financial Corporation at December 31, 2008 and 2007, and the consolidated results of its operations and its cash flows for 
each of the three years in the period ended December 31, 2008, in conformity with U.S. generally accepted accounting principles.  

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the 
effectiveness of Capital One Financial Corporation�s internal control over financial reporting as of December 31, 2008, based on 
criteria established in Internal Control�Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission and our report dated February 26, 2009, expressed an unqualified opinion thereon.  

/s/ Ernst & Young LLP  

McLean, Virginia  
February 26, 2009  
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Selected Quarterly Financial Data(1)  
  
         

  
2008  

  
2007  

  

(Unaudited) 
  

Fourth 
Quarter  

  

Third 
Quarter 

  

Second 
Quarter 

  

First 
Quarter 

  

Fourth(4)

Quarter 
  

Third 
Quarter  

  

Second 
Quarter 

  

First 
Quarter 

  

Summary of Operations:                  
(In Thousands)                 
Interest income ............................................  $ 2,768,821  $ 2,771,796 $ 2,691,857 $ 2,879,525  $ 2,960,194  $ 2,766,967  $ 2,638,686  $ 2,712,309  
Interest expense ...........................................   966,424   965,151  964,101  1,067,608   1,197,947   1,142,493   1,100,105   1,107,766  
                  
Net interest income ......................................   1,802,397   1,806,645  1,727,756  1,811,917   1,762,247   1,624,474   1,538,581   1,604,543  
Provision for loan and lease losses...............   2,098,921   1,093,917  829,130  1,079,072   1,294,210   595,534   396,713   350,045  
                  
Net interest income after provision for loan 

and lease losses ......................................   (296,524 )  712,728  898,626  732,845   468,037   1,028,940   1,141,868   1,254,498  
Non-interest income.....................................   1,368,286   1,696,891  1,622,316  2,056,478   2,158,340   2,149,662   1,971,851   1,774,370  
Non-interest expense, excluding 

restructuring expenses ............................   2,705,104   1,794,900  1,806,041  1,769,518   2,107,398   1,914,867   1,943,461   1,974,047  
Restructuring expenses ................................   52,839   15,306  13,560  52,759   27,809   19,354   91,074   �    
Income (loss) from continuing operations 

before income taxes................................   (1,686,181 )  599,413  701,341  967,046   491,170   1,244,381   1,079,184   1,054,821  
Income taxes ................................................   (289,856 )  213,624  238,843  334,491   169,558   428,010   311,572   368,697  
                  
Income (loss) from continuing operations, 

net of tax ................................................   (1,396,325 )  385,789  462,498  632,555   321,612   816,371   767,612   686,124  
Loss from discontinued operations, net of 

tax(2)........................................................   (25,221 )  (11,650 ) (9,593 ) (84,051 )  (95,044 )  (898,029 )  (17,240 )  (11,074 ) 
                  
Net income (loss).........................................  $ (1,421,546 ) $ 374,139 $ 452,905 $ 548,504  $ 226,568  $ (81,658 ) $ 750,372  $ 675,050  
                  
Net income (loss) available to common 

shareholders ...........................................  $ (1,454,269 ) $ 374,139 $ 452,905 $ 548,504  $ 226,568  $ (81,658 ) $ 750,372  $ 675,050  
                  
Per Common Share:                 
Basic EPS:                 

Income from continuing operations ..  $ (3.67 ) $ 1.03 $ 1.24 $ 1.71  $ 0.85  $ 2.11  $ 1.96  $ 1.68  
Loss from discontinued operations(2)   (0.07 )  (0.03 ) (0.03 ) (0.23 )  (0.25 )  (2.32 )  (0.04 )  (0.03 ) 

                  
Net Income (loss)..............................  $ (3.74 ) $ 1.00 $ 1.21 $ 1.48  $ 0.60  $ (0.21 ) $ 1.92  $ 1.65  

                  
Diluted EPS:                 

Income from continuing operations ..  $ (3.67 ) $ 1.03 $ 1.24 $ 1.70  $ 0.85  $ 2.09  $ 1.93  $ 1.65  
Loss from discontinued operations(2)   (0.07 )  (0.03 ) (0.03 ) (0.23 )  (0.25 )  (2.30 )  (0.04 )  (0.03 ) 

                  
Net Income (loss)..............................  $ (3.74 ) $ 1.00 $ 1.21 $ 1.47  $ 0.60  $ (0.21 ) $ 1.89  $ 1.62  

                  
Dividends..........................................   0.375   0.375  0.375  0.375   0.03   0.03   0.03   0.03  

Market prices                 
High..................................................   32.34   53.00  39.89  50.19   72.94   78.94   81.85   83.61  
Low...................................................   30.74   45.90  37.91  48.00   45.66   62.70   70.26   74.37  

                  
Average common shares (000s)...................   389,008   372,928  372,348  370,743   375,566   386,133   390,847   408,709  
Average common shares and common 

equivalent shares (000s) .........................   389,008   374,293  373,653  372,272   378,439   390,844   397,473   415,530  
Average Balance Sheet Data:                 
(In Millions)                 
Loans held for investment(3).........................  $ 99,335  $ 98,778 $ 97,950 $ 99,819  $ 97,785  $ 91,745  $ 91,145  $ 93,466  
Total assets(3) ...............................................   161,976   156,958  154,288  149,460   150,926   143,291   142,690   143,130  
Interest-bearing deposits ..............................   93,144   84,655  78,675  74,167   72,074   73,338   75,024   74,654  
Total deposits...............................................   104,093   95,328  89,522  84,779   83,813   84,667   86,525   86,024  
Stockholder�s equity ....................................  $ 26,658  $ 25,046 $ 24,839 $ 24,569  $ 24,733  $ 25,344  $ 25,128  $ 25,610  

                  

  

(1) The above schedule is a tabulation of the Company�s unaudited quarterly results for the years ended December 31, 2008 and 
2007. The Company�s common shares are traded on the New York Stock Exchange under the symbol COF. In addition, shares 
may be traded in the over-the-counter stock market. There were 17,653 and 18,487 common stockholders of record as of 
December 31, 2008 and 2007, respectively.  
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(2) In Q3 2007, the Company shut down the mortgage origination operations of its wholesale mortgage banking unit, GreenPoint 
Mortgage, realizing an after-tax loss of $898.0 million. The results of the mortgage origination operation of GreenPoint have 
been accounted for as a discontinued operation and have been removed from the Company�s results of continuing operations for 
all periods presented.  

(3) Based on continuing operations.  
(4) Certain prior period amounts have been reclassified to conform with current period presentation.  
  
Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure  
Not applicable.  

Item 9A. Controls and Procedures  
(a) Disclosure Controls and Procedures  

As of the end of the period covered by this report and pursuant to Rule 13a-15 of the Securities Exchange Act of 1934 (the �Exchange 
Act�), the Corporation�s management, including the Chief Executive Officer and Chief Financial Officer, carried out an evaluation of 
the effectiveness and design of our disclosure controls and procedures (as that term is defined in Rules 13a-15(e) and 15d-15(e) of the 
Exchange Act). These disclosure controls and procedures are the responsibility of the Corporation�s management. Based upon that 
evaluation, the Chief Executive Officer and Chief Financial Officer concluded, as of the end of the period covered by this report, that 
the Company�s disclosure controls and procedures are effective in recording, processing, summarizing and reporting information 
required to be disclosed within the time periods specified in the Securities and Exchange Commission�s rules and forms. The 
Corporation has established a Disclosure Committee consisting of members of senior management to assist in this evaluation.  

(b) Internal Controls over Financial Reporting  
Management�s Report on Internal Control over Financial Reporting is included in Item 8 and is incorporated by reference herein.  

(c) Changes in Internal Control Over Financial Reporting  
As of the end of the period covered by this report, there have been no changes in our internal control over financial reporting that have 
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.  
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PART III  

Item 10. Directors and Executive Officers of the Corporation  
The information required by Item 10 will be included in the Corporation�s 2009 Proxy Statement (the �Proxy Statement�) under the 
heading �Information About Our Directors and Executive Officers� and is incorporated herein by reference. The Proxy Statement will 
be filed with the Securities and Exchange Commission pursuant to Regulation 14A within 120 days of the end of the Corporation�s 
2008 fiscal year.  

Item 11. Executive Compensation  
The information required by Item 11 will be included in the Proxy Statement under the headings �Director Compensation,� �Named 
Executive Officer Compensation� and �Compensation Committee Report,� and is incorporated herein by reference.  

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters  
The information required by Item 12 will be included in the Proxy Statement under the headings �Security Ownership� and �Equity 
Compensation Plan Information,� and is incorporated herein by reference.  

Item 13. Certain Relationships and Related Transactions  
The information required by Item 13 will be included in the Proxy Statement under the heading �Related Person Transactions,� and is 
incorporated herein by reference.  

Item 14. Principal Accountant Fees and Services  
The information required by Item 14 will be included in the Proxy Statement under the heading �Ratification of Selection of 
Independent Auditors� and is incorporated by reference herein.  
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PART IV  

Item 15. Exhibits, Financial Statement Schedules and Reports on Form 8-K  
a) (1) The following consolidated financial statements of Capital One Financial Corporation, included in Item 8, �Financial 

Statements and Supplementary Data�, are incorporated by reference hereto:  
Consolidated Balance Sheets�as of December 31, 2008 and 2007  
Consolidated Statements of Income�Years ended December 31, 2008, 2007 and 2006  
Consolidated Statements of Changes in Stockholders� Equity�Years ended December 31, 2008, 2007 and 2006  
Consolidated Statements of Cash Flows�Years ended December 31, 2008, 2007 and 2006  
Notes to Consolidated Financial Statements  
Management�s Report on Internal Control over Financial Reporting  
Report of Registered Public Accounting Firm, Ernst & Young LLP  
Selected Quarterly and Financial Data�as of and for the years ended December 31, 2008 and 2007  
(2) All schedules are omitted since the required information is either not applicable, not deemed material, or is shown in the 
respective financial statements or in notes thereto.  

b) Exhibits:  
A list of the exhibits to this Form 10-K is set forth on the Exhibit Index immediately preceding such exhibits and is incorporated 
herein by reference.  

The Corporation makes available to investors, free of charge, its reports to the SEC pursuant to the Securities Exchange Act of 1934, 
including its Reports on Forms 8-K, 10-Q and 10-K, through the Company�s website at www.capitalone.com/about/invest/financial/, 
as soon as reasonably practicable after such material is filed with, or furnished to, the SEC electronically.  
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SIGNATURES  
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this 
report to be signed on its behalf by the undersigned, thereunto duly authorized.  
  

  

CAPITAL ONE FINANCIAL CORPORATION 
  
By: /S/ RICHARD D. FAIRBANK 

    

Richard D. Fairbank 
Chairman of the Board, Chief Executive 
Officer and President 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following 
persons on behalf of the registrant and in the capacities and on the dates indicated.  
  
   

Signature 
  

Title  
  

Date  
  

   
/S/ RICHARD D. FAIRBANK 

  

Richard D. Fairbank 
Chairman, Chief Executive Officer 
and President (Principal Executive 
Officer) 

February 26, 2009 

   
/S/ GARY L. PERLIN 

  

Gary L. Perlin 
Chief Financial Officer (Principal 
Financial Officer and Principal 
Accounting Officer) 

February 26, 2009 

   
/S/ E.R. CAMPBELL 

  
Director February 26, 2009 

E.R. Campbell     

   
/S/ W. RONALD DIETZ 

  
Director February 26, 2009 

W. Ronald Dietz     

   
/S/ PATRICK W. GROSS 

  
Director February 26, 2009 

Patrick W. Gross     

   
/S/ ANN F. HACKETT 

  
Director February 26, 2009 

Ann F. Hackett     

   
/S/ LEWIS HAY, III 

  
Director February 26, 2009 

Lewis Hay, III     

   
/S/ PIERRE E. LEROY 

  
Director February 26, 2009 

Pierre E. Leroy     

   
/S/ MAYO A. SHATTUCK, III 

  
Director February 26, 2009 

Mayo A. Shattuck, III     

   
/S/ BRADFORD H. WARNER 

  
Director February 26, 2009 

Bradford H. Warner     

   
/S/ STANLEY WESTREICH 

  
Director February 26, 2009 

Stanley Westreich     
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EXHIBIT INDEX  

CAPITAL ONE FINANCIAL CORPORATION  

ANNUAL REPORT ON FORM 10-K  

DATED DECEMBER 31, 2008  

Commission File No. 1-13300  

The following exhibits are incorporated by reference or filed herewith. References to (i) the �2000 Form 10-K� are to the 
Corporation�s Annual Report on Form 10-K for the year ended December 31, 2000, filed March 29, 2001; (ii) the �2001 Form 10-K� 
are to the Corporation�s Annual Report on Form 10-K for the year ended December 31, 2001, filed March 22, 2002, as amended on 
August 14, 2002; (iii) the �2002 Form 10-K� are to the Corporation�s Annual Report on Form 10-K for the year ended December 31, 
2002, filed March 17, 2003; (iv) the �2003 Form 10-K� are to the Corporation�s Annual Report on Form 10-K for the year ended 
December 31, 2003, filed March 5, 2004; (v) the �2004 Form 10-K� are to the Corporation�s Annual Report on Form 10-K for the 
year ended December 31, 2004, filed March 9, 2005; (vi) the �2005 Form 10-K� are to the Corporation�s Annual Report on Form 10-
K for the year ended December 31, 2005, filed March 2, 2006, as amended on April 12, 2006; (vii) the �2006 Form 10-K� are to the 
Corporation�s Annual Report on Form 10-K for the year ended December 31, 2006, filed March 1, 2007; and (viii) the �2007 Form 
10-K� are to the Corporation�s Annual Report on Form 10-K for the year Ended December 31, 2007, filed February 29, 2008.  
  
  

Exhibit 
Number 

  
Description 

  

2.1 Agreement and Plan of Merger, dated as of March 6, 2005, between Capital One Financial Corporation and Hibernia
Corporation (incorporated by reference to Exhibit 2.1 of the Corporation�s Report on Form 8-K, filed on March 9, 2005). 

  

2.2 Amendment No. 1, dated as of September 6, 2005, to the Agreement and Plan of Merger, dated as of March 6, 2005, between
Capital One Financial Corporation and Hibernia Corporation (incorporated by reference to Exhibit 2.1 of the Corporation�s
Report on Form 8-K, filed on September 8, 2005). 

  

2.3 Agreement and Plan of Merger, dated as of March 12, 2006, between Capital One Financial Corporation and North Fork
Bancorporation (incorporated by reference to the Corporation�s Report on Form 8-K, filed on March 16, 2006). 

  

2.4 * Stock Purchase Agreement, dated as of December 3, 2008, by and among Capital One Financial Corporation, B.F. Saul Real
Estate Investment Trust, Derwood Investment Corporation, and B.F. Saul Company Employees� Profit Sharing and
Retirement Trust. 

  

3.1 Restated Certificate of Incorporation of Capital One Financial Corporation (as amended May 15, 2007) (incorporated by
reference to Exhibit 3.1 of the Corporation�s Report on Form 8-K, filed August 28, 2007). 

  

3.2 Amended and Restated Bylaws of Capital One Financial Corporation (as amended October 30, 2008) (incorporated by
reference to Exhibit 3.1 of the Corporation�s Report on Form 8-K, filed November 3, 2008). 

  

4.1 Specimen certificate representing the Common Stock (incorporated by reference to Exhibit 4.1 of the 2003 Form 10-K). 
  

4.2.1 Senior Indenture dated as of November 1, 1996 between Capital One Financial Corporation and The Bank of New York Trust 
Company, N.A. (as successor to Harris Trust and Savings Bank) (incorporated by reference to Exhibit 4.1 of the corporation�s
Report on Form 8-K, filed on November 13, 1996). 

  

4.2.2 Copy of 7.125% Notes, due 2008, of Capital One Financial Corporation (incorporated by reference to Exhibit 4.8 of the 1998
Form 10-K). 

  

4.2.3 Copy of 6.25% Notes, due 2013, of Capital One Financial Corporation (incorporated by reference to Exhibit 4.5.5 of the 2003
Form 10-K). 

  

4.2.4 Copy of 5.25% Notes, due 2017, of Capital One Financial Corporation (incorporated by reference to Exhibit 4.5.6 of the 2004
Form 10-K). 

  

4.2.5 Copy of 4.80% Notes, due 2012, of Capital One Financial Corporation (incorporated by reference to Exhibit 4.5.7 of the 2004 
Form 10-K). 

  

4.2.6 Copy of 5.50% Senior Notes, due 2015, of Capital One Financial Corporation (incorporated by reference to Exhibit 4.1 of the
Corporation�s quarterly report on Form 10-Q for the period ending June 30, 2005). 

  

4.2.7 Specimen of Floating Rate Senior Note, due 2009, of Capital One Financial Corporation (incorporated by reference to Exhibit
4.1 of the Corporation�s Report on Form 8-K, filed on September 18, 2006). 
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Exhibit 
Number 

  
Description 

  

4.2.8 Specimen of 5.70% Senior Note, due 2011, of Capital One Financial Corporation (incorporated by reference to Exhibit 4.2 of
the Corporation�s Report on Form 8-K, filed on September 18, 2006). 

  

4.2.9 Specimen of 6.750% Senior Note, due 2017, of Capital One Financial Corporation (incorporated by reference to Exhibit 4.1
of the Corporation�s Report on Form 8-K, filed on September 5, 2007). 

  

4.3 Indenture, dated as of June 6, 2006, between Capital One Financial Corporation and The Bank of New York, as indenture 
trustee (incorporated by reference to Exhibit 4.1 of the Corporation�s Current Report on Form 8-K, filed on June 12, 2006). 

  

4.4.1 First Supplemental Indenture, dated as of June 6, 2006, between Capital One Financial Corporation and The Bank of New 
York, as indenture trustee (incorporated by reference to Exhibit 4.2 of the Corporation�s Current Report on Form 8-K, filed on 
June 12, 2006). 

  

4.4.2 Amended and Restated Declaration of Trust of Capital One Capital II, dated as of June 6, 2006, between Capital One 
Financial Corporation as Sponsor, The Bank of New York as institutional trustee, The Bank of New York (Delaware) as
Delaware Trustee and the Administrative Trustees named therein (incorporated by reference to Exhibit 4.3 of the 
Corporation�s Current Report on Form 8-K, filed on June 12, 2006). 

  

4.4.3 Guarantee Agreement, dated as of June 6, 2006, between Capital One Financial Corporation and The Bank of New York, as
guarantee trustee (incorporated by reference to Exhibit 4.4 of the Corporation�s Current Report on Form 8-K, filed on June 12, 
2006). 

  

4.4.4 Specimen certificate representing the Enhanced TRUPS (incorporated by reference to Exhibit 4.5 of the Corporation�s Current
Report on Form 8-K, filed on June 12, 2006). 

  

4.4.5 Specimen certificate representing the Junior Subordinated Debt Security (incorporated by reference to Exhibit 4.6 of the
Corporation�s Current Report on Form 8-K, filed on June 12, 2006). 

  

4.5.1 Second Supplemental Indenture, dated as of August 1, 2006, between Capital One Financial Corporation and The Bank of
New York, as indenture trustee (incorporated by reference to Exhibit 4.2 of the Corporation�s Current Report on Form 8-K, 
filed on August 4, 2006). 

  

4.5.2 Copy of Junior Subordinated Debt Security Certificate (incorporated by reference to Exhibit 4.6 of the Corporation�s Current
Report on Form 8-K, filed on August 4, 2006. 

  

4.5.3 Amended and Restated Declaration of Trust of Capital One Capital III, dated as of August 1, 2006, between Capital One 
Financial Corporation, as Sponsor, The Bank of New York, as institutional trustee, The Bank of New York (Delaware), as
Delaware trustee and the Administrative Trustees named therein (incorporated by reference to Exhibit 4.3 of the 
Corporation�s Current Report on Form 8-K, filed on August 4, 2006). 

  

4.5.4 Guarantee Agreement, dated as of August 1, 2006, between Capital One Financial Corporation and The Bank of New York,
as guarantee trustee (incorporated by reference to Exhibit 4.4 of the Corporation�s Current Report on Form 8-K, filed on 
August 4, 2006). 

  

4.5.5 Copy of Capital Security Certificate (incorporated by reference to Exhibit 4.5 of the Corporation�s Current Report on Form 8-
K, filed on August 4, 2006) 

  

4.6.1 Third Supplemental Indenture, dated as of February 5, 2007, between Capital One Financial Corporation and The Bank of
New York, as indenture trustee (incorporated by reference to Exhibit 4.2 of the Corporation�s Current Report on Form 8-K, 
filed on February 8, 2007). 

  

4.6.2 Amended and Restated Declaration of Trust of Capital One Capital IV, dated as of February 5, 2007, between Capital One
Financial Corporation as Sponsor, The Bank of New York as institutional trustee, The Bank of New York (Delaware) as 
Delaware Trustee and the Administrative Trustees named therein (incorporated by reference to Exhibit 4.3 of the
Corporation�s Current Report on Form 8-K, filed on February 8, 2007). 

  

4.6.3 Guarantee Agreement, dated as of February 5, 2007, between Capital One Financial Corporation and The Bank of New York,
as guarantee trustee (incorporated by reference to Exhibit 4.4 of the Corporation�s Current Report on Form 8-K, filed on 
February 8, 2007). 

  

4.6.4 Specimen certificate representing the Capital Security (incorporated by reference to Exhibit 4.5 of the Corporation�s Current
Report on Form 8-K, filed on February 8, 2007). 
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Exhibit 
Number 

  
Description 

  

4.6.5 Specimen certificate representing the Capital Efficient Note (incorporated by reference to Exhibit 4.6 of the Corporation�s
Current Report on Form 8-K, filed on February 8, 2007). 

  

4.7.1 Indenture, dated as of August 29, 2006, between Capital One Financial Corporation and The Bank of New York, as indenture 
trustee (incorporated by reference to Exhibit 4.1 of the Corporation�s Current Report on Form 8-K, filed on August 31, 2006).

  

4.7.2 Copy of Subordinated Note Certificate (incorporated by reference to Exhibit 4.2 of the Corporation�s Current Report on Form 
8-K, filed on August 31, 2006). 

  

10.1 2002 Associate Stock Purchase Plan (incorporated by reference to Exhibit 4.1 of the Corporation�s Form S-8 filed with the 
Securities and Exchange Commission on October 10, 2002). 

  

10.2.1 Capital One Financial Corporation, 2004 Stock Incentive Plan (incorporated herein by reference to the Corporation�s
Registration Statement on Form S-8, Commission File No. 333-117920, filed August 4, 2004). 

  

10.2.2 Amended and Restated 2004 Stock Incentive Plan (incorporated by reference to Exhibit 10.1 to the Corporation�s Current
Report on Form 8-K, filed on May 3, 2006). 

  

10.2.3 Capital One Financial Corporation, 2004 Stock Incentive Plan, as amended and restated (incorporated herein by reference to 
the Corporation�s Registration Statement on Form S-8, Commission File No. 333-136281, filed August 3, 2006). 

  

10.2.4 Form of Nonstatutory Stock Option Agreement between Capital One Financial Corporation and Richard D. Fairbank pursuant 
to the Company�s 2004 Stock Incentive Plan (incorporated by reference to Exhibit 99.1 of the Corporation�s Report on Form
8-K, filed on December 23, 2005). 

  

10.2.5 Form of Nonstatutory Stock Option Agreement between Capital One Financial Corporation and Richard D. Fairbank pursuant 
to the Company�s 2004 Stock Incentive Plan (incorporated by reference to Exhibit 99.1 of the Corporation�s Report on Form
8-K, filed December 23, 2004). 

  

10.2.6 Form of Restricted Stock Award Agreement between Capital One Financial Corporation and certain of its executives or
associates pursuant to the Company�s 2004 Stock Incentive Plan (incorporated by reference to Exhibit 10.20.2 of the 2004
Form 10-K). 

  

10.2.7 Form of Nonstatutory Stock Option Agreement between Capital One Financial Corporation and certain of its executives
pursuant to the Company�s 2004 Stock Incentive Plan (incorporated by reference to Exhibit 10.20.3 of the 2004 Form 10-K). 

  

10.2.8 Form of Performance Unit Award Agreement between Capital One Financial Corporation and its executive officers, including
Mr. Gary L. Perlin and Mr. John G. Finneran, Jr., pursuant to the Company�s 2004 Stock Incentive Plan (incorporated by
reference to exhibit 10.2.8 of the 2007 Form 10-K). 

  

10.3 Capital One Financial Corporation 1999 Non-Employee Directors Stock Incentive Plan, as amended (incorporated by
reference to Exhibit 10.4 of the 2002 Form 10-K). 

  

10.4 Form of 1999 Non-Employee Directors Stock Incentive Plan Nonstatutory Stock Option Agreement between Capital One 
Financial Corporation and certain of its Directors (incorporated by reference to Exhibit 10.2 of the Corporation�s quarterly
report on Form 10-Q for the period ending September 30, 2004). 

  

10.5 Form of 1999 Non-Employee Directors Stock Incentive Plan Deferred Share Units Award Agreement between Capital One
Financial Corporation and certain of its Directors. (incorporated by reference to Exhibit 10.3 of the Corporation�s quarterly
report on Form 10-Q for the period ending September 30, 2004). 

  

10.6 Capital One Financial Corporation 1999 Stock Incentive Plan (incorporated by reference to Exhibit 4 of the Corporation�s
Registration Statement on Form S-8, Commission File No. 333-78609, filed May 17, 1999). 

  

10.7 Capital One Financial Corporation 1994 Stock Incentive Plan, as amended (incorporated by reference to Exhibit 10.7 of the
2002 Form 10-K). 

  

10.8 Restricted Stock Unit Award Agreement, dated May 17, 2004, by and between Capital One Financial Corporation and 
Richard D. Fairbank. (incorporated by reference to Exhibit 10.10.1 of the Corporation�s quarterly report on Form 10-Q for the 
period ending September 30, 2004). 
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10.9 Services Agreement, dated November 8, 2004, between Capital One Financial Corporation, acting through its subsidiary
Capital One Services, Inc. and First Data Corporation, acting through its subsidiary, First Data Resources, Inc. (confidential
treatment requested for portions of this agreement incorporated by reference to Exhibit 10.1 of the Corporation�s Report on
Form 8-K, filed on September 15, 2005). 

  

10.10 Processing Services Agreement, dated August 5, 2005, between Capital One Financial Corporation, acting through its 
subsidiary Capital One Services, Inc. and Total System Services, Inc. (confidential treatment requested for portions of this
agreement, incorporated by reference to Exhibit 10.1 of the Corporation�s quarterly report on Form 10-Q for the period ending 
September 30, 2005). 

  

10.11 Form of Amended and Restated Change of Control Employment Agreement between Capital One Financial Corporation and
certain of its senior executives (incorporated by reference to Exhibit 10.10 of the 2002 Form 10-K). 

  

10.12 Capital One Financial Corporation Excess Savings Plan, as amended (incorporated by reference to Exhibit 10.11 of the 2002
Form 10-K). 

  

10.13 Capital One Financial Corporation Excess Benefit Cash Balance Plan, as amended (incorporated by reference to Exhibit 10.12 
of the 2002 Form 10-K).  

  

10.14 Capital One Financial Corporation 1994 Deferred Compensation Plan, as amended (incorporated by reference to Exhibit
10.13 of the 2002 Form 10-K). 

  

10.15 Capital One Financial Corporation, Voluntary Non-Qualified Deferred Compensation Plan, dated May 28, 2004 (incorporated
by reference to Exhibit 10.1 to the Company�s Form 10-Q for the period ending June 30, 2004). 

  

10.16 1995 Non-Employee Directors Stock Incentive Plan (incorporated by reference to the Corporation�s Registration Statement on 
Form S-8, Commission File No. 33-91790, filed May 1, 1995). 

  

10.17 Consulting Agreement dated as of April 5, 1995, by and between Capital One Financial Corporation and American
Management Systems, Inc. (incorporated by reference to Exhibit 10.16 of the 2002 Form 10-K). 

  

10.18 Form of Intellectual Property Protection Agreement dated as of April 29,1999 by and among Capital One Financial
Corporation and certain of its senior executives (incorporated by reference to Exhibit 10.20 of the 1999 Form 10-K/A). 

  

10.19 2002 Non-Executive Officer Stock Incentive Plan (incorporated herein by reference to the Corporation�s Registration
Statement on Form S-8, Commission File No. 333-97123, filed July 25, 2002). 

  

10.20 Capital One Financial Corporation, 2005 Directors Compensation Plan Summary (incorporated by reference to Exhibit 99.1
of the Corporation�s Report on Form 8-K, filed on May 4, 2005). 

  

10.21 Form of Change of Control Employment Agreement between Capital One Financial Corporation and each of its named 
executive officers, including the chief executive officer, Richard Fairbank (incorporated by reference to Exhibit 10.1 of the
Corporation�s Report on Form 8-K, filed on October 30, 2007). 

  

10.22 First Quarter 2006 Amendment to Processing Services Agreement, dated May 19, 2006, between Capital One Financial
Corporation, acting through its subsidiary Capital One Services, Inc. and Total System Services, Inc. (confidential treatment
requested for portions of this agreement) (incorporated by reference to exhibit 10.22 of the 2007 Form 10-K). 

  

10.23 Amendments to Processing Services Agreement, effective October 31 2008, between the Company and Total System
Services, Inc. (confidential treatment requested for portions of these amendments) (incorporated by reference to exhibit 10.1
to the Company�s Form 10-Q for the period ending September 30, 2008). 

  

12* Computation of Ratio of Earnings to Combined Fixed Charges. 
  

14 Capital One Financial Corporation Code of Business Conduct and Ethics (incorporated by reference to Exhibit 99.3 of the
Corporation�s Report on Form 8-K, filed on May 4, 2005). 

  

21* Subsidiaries of the Company. 
  

23* Consent of Ernst & Young LLP. 
  

31.1* Certification of Richard D. Fairbank 
  

31.2* Certification of Gary L. Perlin 
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32.1* Certification** of Richard D. Fairbank 
  

32.2* Certification** of Gary L. Perlin 
  

* Indicates a document being filed with this Form 10-K.  
** Information in this 10-K furnished herewith shall not be deemed to be �filed� for the purposes of Section 18 of the 1934 Act or 

otherwise subject to the liabilities of that section.  
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Copies of Form 10-K filed with the Securities and Exchange Commission are available without charge at www.capitalone.com. 
The most recent certifications by our Chief Executive Officer and Chief Financial Officer pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002 are filed as exhibits to the Form 10-K. We have also filed with the New York Stock Exchange® the most 
recent Annual CEO Certification as required by Section 303A.12(a) of the New York Stock Exchange Listed Company Manual.

Capital One Financial Corporation (www.capitalone.com) is a financial holding company whose subsidiaries 
collectively had $109 billion in deposits and $147 billion in managed loans outstanding as of December 
31, 2008. Headquartered in McLean, VA, Capital One has 738 locations primarily in New York, New 
Jersey, Texas and Louisiana. Its principal subsidiaries, Capital One, N.A., and Capital One Bank (USA), 
N.A., offer a broad spectrum of financial products and services to consumers, small businesses 
and commercial clients. A Fortune 500® company, Capital One trades on the New York Stock Exchange 
under the symbol “COF” and is included in the S&P 100® index.

The company cautions that any forward-looking information is not a guarantee of future performance and that 
actual results could differ materially from current expectations due to a number of factors, including: general 
economic and business conditions in the U.S., the UK or Capital One’s local markets, including conditions affecting 
consumer income and confidence, spending and repayments; changes in the credit environment, including an 
increase or decrease in credit losses or changes in the interest rate environment; financial, legal, regulatory, tax or 
accounting changes or actions, including actions with respect to litigation matters involving Capital One; increases 
or decreases in our aggregate accounts or consumer loan balances or the growth rate or composition thereof; the 
amount and rate of deposit growth; changes in the reputation of or expectations regarding the financial services 
industry and/or Capital One with respect to practices, products or financial condition; the risk that synergies from 
Capital One’s acquisitions may not be fully realized or may take longer to realize than expected; disruptions from 
Capital One’s acquisitions negatively impacting Capital One’s ability to maintain relationships with customers, 
employees or suppliers; Capital One’s ability to access the capital markets at attractive rates and terms to fund its 
operations and future growth; losses associated with new or changed products or services; competition from 
providers of products and services that compete with Capital One’s businesses; Capital One’s ability to execute on 
its strategic and operational plans; any significant disruption in Capital One’s operations or technology platform; 
Capital One’s ability to effectively control costs; the success of Capital One’s marketing efforts in attracting and 
retaining customers; Capital One’s ability to recruit and retain experienced management personnel; changes in the 
labor and employment market; and other factors listed from time to time in reports that Capital One files with the 
Securities and Exchange Commission (the “SEC”), including, but not limited to, factors set forth under the caption 
“Risk Factors” in its Annual Report on Form 10-K for the year ended December 31, 2007, and its Quarterly Reports 
on Form 10-Q for the quarters ended March 31, 2008, June 30, 2008 and September 30, 2008.  

All Capital One service marks are owned by Capital One. All rights reserved. All third-party trademarks used herein are owned by the 
respective entity. All rights reserved. © Copyright 2009 Capital One Services, Inc.
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