








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 Year
ended ended
December 31, December 31,
2008 2007
Restructuring expenses:

Employee termination DENEfItS . ........eeveieriiiiieii ettt e $ 85,949 3 86,714
OCCUPANCY ..ttt ettt ettt st ettt ettt et a e e bt s bt e b e et ese et e e e besa e e bt e bt eaeess et enesaeebennesaeebeeueene 2,171 6,628
Supplies and EQUIPIMENL.........cceectiiiriiriirerieeee ettt ettt sttt et aesae b et sresbenaens 2,473 20,246
IMATKEEIIIE ...ttt ettt ettt st eb ettt et et sb e bt et et e s st et e e e nae b e 9,052 1,057
OLRCT .ttt sttt ettt e et h ettt b e h et sae bt et a e e b e 34,819 23,592
TOtal FESIUCTUIING EXPEINISES ....cuveutiaterteetietteuietetertesteeteeteeseesteseete st e steebeebeeseeseeneenseseaseesesseeneeseeneenes $ 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 Year
ended ended
December 31, December 31,
2008 2007
Restructuring accrual activity:
Balance, beginning of PEriod.........ceiiiiiiriei et $ 67,961 $ —
ReEStIUCTUIING CRATZES ....cvevieiiiiiiiitiicree ettt st 134,464 138,237
(071 1 0T 10 1<) 11T USSR (100,823) (37,165)
Noncash write-downs and other adjuStMENts ...........ceeoieoiirienieriere e (8,853) (33,111)
Balance, end 0f PETIOA. .......oouiouiuiieiieeeeeee ettt ettt et ettt ne et e e ereeaene s $ 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
PrOTESSIONAL SEIVICES ....vveeeeeeeeeee et et ee et e eeee e e e e e e e eeaeeeaeeeeeseeeseeseeeeneeeeeeeneeneseen $ 805902 $§ 772,022 $ 681,535
COIIECLIONS ..ttt ettt et e sttt sa e b sae bt 568,552 560,075 525,680
Fraud LOSSES ..c.veoveeuiiiieiieieietenteet ettt sttt 105,627 123,028 103,010
Bankcard association aSSESSIMEIILS ..........c...eeeerureeeeeeeeeeeeeeeeeiaeeeeeeeeeeeeeeeeeeereeeeeeeeeeeeaeeeas 195,469 181,076 166,512
Core deposit intangible amOrtiZation ...........cocceereeereeienienieneneereeeee e 191,573 212,107 84,078
OLRCT .ttt sttt et et sr bttt b e aesr e e 290,751 538,527 325,820
TOLAL ...t $ 2,157874 § 2,386,835 § 1,886,635




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. . icuiieiiiiiieeiie ettt ettt ettt et et e et e ebaeebeeenaaeeareeens $ 1,068,846 $ 1,613,909 $ 1,188,283

AL TAXKES ... eeiurierieeeeeeeeire et e e e eeectr et e e e eeee e e e e e e e e e eeabareeeeeeeeerattraeeeeeeeeetrrreeeeeeans 53,218 82,468 67,068

INEEINATIONAL TAXES ..vvviiieeiee ettt et ee e e e e e et eeeenaeeeseneeeeennaeeeens 32,014 53,721 61,661
Total CUITENE PTOVISION......eeitieiieiieieeiieniienteeteetesetesseeseeseeeseesseenseensesssessnesseessesnsesnsesnes $ 1,154,078 $ 1,750,098 $ 1,317,012
Deferred income tax provision:

FEAETAL TAXES .....cuecveveeeeteeeeeeeeeeeeeeee ettt ettt ettt ne et s reete e eneese s eneerenees $ (643,488) § (462,193) § 3,678

SHALE LAKES . eeuveeueeeueeenieeeieetteste et et et e et e st e et e e st et e enae et e sneeene e ae e bt e et eneeeneeeneenseeneens 3,202) (12,318) (25,395)

INternational tAXES ......eeuieruieriieiieieeie sttt ettt (10,286) 2,250 (49,331)
Total deferred DENETit.........c.viieuiiieie et $ (656,976) § (472,261) $ (71,048)
Total iINCOME tAX PIrOVISION .....eovivreviitieieeictieeteetetete ettt ettt et se s eaeesene s $ 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 (I0SSES)........ccveuieveeeriereieriiteeetiereeeteere et e e se e ereseens, $ 6,597 $ 2,679 $ (18,033)
Net unrealized securities gains (I0SSES).....ccveriirrriiiieiierieriieie et eeeeee e ere e see e esaeesaeesae e (433,659) 25,780 16,635
Net unrealized derivative (I0SSES) AINS.......cvviiriiiiieiierieiiete e eeeeteesteebeereeeeseeesreesseessessaeens 28,095 (63,804) (6,750)
AdOPtION OF FAS 158 ...ttt ettt be et et e s saesseesaeesaeenseenne et (317) 6,378 —
EMPIOyee SOCK PLANS ....ccvieiiiiiciiicieciieeeie ettt sttt e et e s e ssaesaeebeenne e 11,071 (53,041) (77,090)
Employee retir@mMeNnt PLANS ........cc.eevieierieriieieeeeieeseesteeteeeeeteesteesseesseesseessesssesseesseessesssessnens (40,535) 17,675 1,851
Total current provision (DENETI) .........ccirvicieiiiiieriiieietieieeetet ettt $ (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 Ta€........cevverrveriierieriienieeie e ete sttt et eseee e eseeseenaeennes 35.00%  35.00%  35.00%
Resolution of federal income tax iSSUES and QUAILS........c.eecverierieriieriieie et — (0.31) (1.94)
Recognition of fOreign taX CreditS.......cveeiieieriierierierie ettt ettt et eeteesaesreenseeseensesnnas — (1.78) —
Other foreign taxX differenCes, Nt .........occuveiieicieiieiieriee et beeae e enneennes 1.97 (0.03) 0.40
GOOAWIIL IMPAITINICIIL ....e..vieevieeieeiieeteeie et eeteete st e e eteebeesteseeesseesseesseesseessessaesseesseessesssesssesseesseessenssens 47.67 — —
Other, INClUAING StAtE tAXES, NEL.....cciertieriieieeieiierteseete et e eesteesteebeesseessesseesseesseessesssesssesseessesssesnnas 0.83 0.14 0.47
TNCOMIE TAXES ..ottt sttt et et et be e b et et eeb e e b e b e neenne e 8547%  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 10an and 1€aSE 1OSSES .......c.uieiuiiiiiiiiiieeeiie ettt et ettt e et eereeeere e e ereeere e ereeeareesareeenneeenas $ 1,631,883 $ 1,034,253
UNEAIMEA INCOIME ..ottt et ete e et e ettt eeteeeteeeaeeebeeeaseeeabeeeaseeeaseessseeasseessseeetseeesseessresanseeenreens 236,043 158,926
Net unrealized losses on securities and derivative INSrUMENTS ...........cceeevviieiuieeiieeiiieeereeereeeree e 494,580 68,340
EMPLOYEE SEOCK PIAIS ...ttt ettt st b ettt e st e bt e st e st et et e beseeebeeaeeneenens 144,073 160,668
Rewards & SWEEPStaKes PrOZIAIMS.......c..ccueruiriiriiiiriieiieireiet ettt ettt st s ettt ene st ebe e 501,817 439,254
Valuation difference of acquired 10ANS .........cccverieriiiiiiieieeeeee e e 82,205 149,247
Retained liability—Manufactured HOUSING .......c.cooveriiriieiieiieieeiesitee ettt ees 9,848 50,814
EMPIOYEE DENCTILS. ... eeuieiieii ettt et ettt et et e et essa et e e seesseensesneesseesseenseenseensenssennns 68,278 35,864
SECUITEIZAIONS .....ecvveevie it ettt et e et e et e eeteeeeteeeteeeteeeabeeeseeeabeeeaseeeaseeesseeeaseeesssessseeesseessseeesseeatseenseeensseenns 12,850 —
Property & CQUIPIMENL........ccveriieiieiieeieeiesteesteetesteseesteesteesseesseessesseesseesseessaessesseesseesseessesssesssesseesesssenses 3,753 —
Foreign tax credit CArryfOrWAId .........ccvevieiierieiiecie ittt ettt et et e e e saeesaeesaessaesseesseesseesseessannns 131,129 103,902
ORET .ttt b e h et e e e b et b e h e st et et b e bt b e e h e e st et e bbbt bt aeent et etenes 236,174 290,437
SUBLOTAL. ...ttt ettt ettt b ettt b et s bt bt e bt et ea et et e bt sa e bt bt st et e 3,552,633 2,491,705
ValUation QllOWAINICE ......ccveriieriieiieieeiiesiieseete ettt et et e st este et e e e essesssesseesseeseensesssesseanseensennsenssensns (67,671) (21,301)
Total AEfEITed tAX @SSELS....ccuiieeieeitiieiie ettt eete et e ertte et e et e eteeesteeeteeeteeeaseeessaeesseeessseenseesnssaesseesnseannsesenses 3,484,962 2,470,404
Deferred tax liabilities:
SECUTTTIZATIONS .....eevvvieieeeee ettt e et e e et e e e et e e eeraeeeeeaaeeeeeaaeeesenseeeeenaseesanseeesanaseesasssessnseeeesanneeeens — 72,539
DETEITEA TEVEIUEC.......eiiiiiieii ettt ettt et e e e e e bt e beesbeesbeeesesasessaesseesseessessaesseenseesseessesssennns 605,769 534,143
Property & EQUIPIMECIL. ... .coiuiiiieiieiieeiteet ettt sttt ettt ettt et esb et e bt et eseesbeesbee bt emeeeseesbeenaeenteeneeenes — 49,665
Prepaid EXPEINSES....co.eeuviiiiiiieriiiteeit ettt et st b et a et st eb et 8,281 7,542
LeaSINE ACLIVILIES ...euvevieiieiieiiieitiete ettt sttt ettt sttt ettt bbbttt sa e b e ae e ennenaennes 23,919 18,632
Core deposit and other INtANGIDIES........c.coirieiiirieiiiie et 367,973 423,230
SEIVICIINZ SSELS .. .euveutititietirteeteeit ettt st sttt ettt et et e st b e sae bt et e s e e e e besbeeb e e ateseess et enbesaeebesueesnennenns 55,035 89,258
Other foreign defeITed tAXES ......o.eeeeieriirtirerieieeeet ettt ettt sttt be st ebe e 18,964 10,844
(31T TSRS RUUSURSSRR 77,939 123,200
Total deferred tax HADIIItIES ......cceievierrieiieieeieseese ettt ettt e s te e aeeaeeaaesreesaeesbeesseenbeessenens 1,157,880 1,329,053
INEt AEFETTEA TAX ASSES ....vevvevieieeieeeeeeeeeet ettt ettt et et e s e et e et e eteeaeeesensenseeseeseeseeseetseneensesseeseeseereenseneensenen, $ 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:
OID1aLE TEES ....eveeeeeeeetieti ettt ettt ettt ettt ettt et ettt et e et e e teeteeteeseeasess et eeaeeteeteetseaeesse s enteeteeteeteeaeerseneens $ 774403 $ 845,215
OID 11 OTRET ..ttt ettt et e et e e st e etseete e beesbeesseessesssesseesseesseesseessesseeseeennas 905,031 653,486
Gross deferred taX HADIIILY ..........cociiviierietieietieieectiet ettt ettt ettt ettt sttt te et et eseete s esseteereneesens $ 1,679,434 $ 1,498,701
Net federal deferred tax HaDILY ........coeveiiiicieiiiciceceeeeeeec ettt ettt b e ea e $ 605769 $ 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 Accrued Gross Tax,
Unrecognized Interest and Interest and
Tax Benefits Penalties Penalties

Balance at January 1, 2007 .......c.cooeueurviriiiieieeerererereeeeeteeseee s s enenenesns $ 663,779 $ 119,232 $ 783,011
Additions for tax positions related to the current year..........c.cooceeeveeeneeieienesieseneen, 29,349 — 29,349
Additions for tax positions related t0 Prior YEars ........ccceeoveierierienereieeeseeeteeeeeeeeeeeas 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

BOOAWILL ..ttt ettt e a ettt e e e ene s 12,049 412 12,461
Reductions resulting from lapsing statutes of limitation............ccccevcereeerieieneiienenen, (10,080) — (10,080)
Balance at December 31, 2007 ......coooieirieorieeeieeereeeee ettt et eeeeneas $ 540,502 $ 140,237 $ 680,739
Additions for tax positions related to the current year..........cccceeevevieecienveneeneenieeieennns 21,185 — 21,185
Additions for tax positions related t0 Prior YEarS........cccvecveevereerieeieeiesiesieesiesveseeseens 49,255 46,985 96,240
Reductions for tax positions related to prior years due to IRS and other settlements...... (53,879) (11,727) (65,6006)
Additions for tax positions related to acquired entities in prior years, offset to

GOOAWILL ...ttt ettt ettt et b ettt eteeasesbe s e b e ere s 13,563 498 14,061
Other reductions for tax positions related to Prior Year.........c.cceevereerieecvereereeneenieennns (9,546) (174) (9,720)
Balance at December 31, 2008 ..........cocooiiiiriiiiirinineneneeceeeesee e $ 561,080 $ 175,819 $ 736,899
Portion of balance at December 31, 2008 that, if recognized, would impact the

efTECtiVe INCOME tAX TALE ....c.eeuieieieieie sttt ettt e e e se s see e $ 143,180 $ 114,282 § 257462

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 Notional

Amount FV Positive FV Negative Amount FV Positive FV Negative
Fair Value Foreign Exchange Hedges.......$ — S — $ — S 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®........... 7,874,072 301,581 (292,021) 3,291,941 52,180 (46,740)
TOtalS oo $ 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 Loans Loans Loans
Outstanding Delinquent Outstanding Delinquent
Managed 10ans .........ccooeeiiririii e $ 146,936,754 $ 6,596,223 $§ 151,362,417 $ 5,863,797
Securitization adjustments ............cccerererereneeceeeieeenes (45,918,983) (2,178,400) (49,557,390) (2,142,353)
Reported 10ans ........cc.ooviviieiieieiieiieieieieieee e $ 101,017,771 $ 4,417,823 $ 101,805,027 $ 3,721,444
Average Loans Net Charge-Offs Average Loans Net Charge-Offs

Managed 10anS ..........ccccvevieriiriiieieieieeee e $ 147,812,266 $ 6,424,937 § 144,727,007 $ 4,161,995
Securitization adjustments ............cceeeeeeeereereeseeenieseeneen (48,841,363) (2,946,766) (51,185,182) (2,201,454)
Reported 10ans ........ccveeviieiciieeiieiieeeie e $ 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 tradiNng ..........cooeeoieiiiriiiie e et $ 122,949 § 408,013
Retained interests classified as trading ..........ccoceeeeeieriiriininineneececee et 594,283 714,122
Retained interests classified as available for Sale............ccciiviiiiiiiiciiiiiecee e 753,153 173,363
Other retained INTETESTS (.. ..iiiiiieiiieieectie e et eeeee et et e et e e stee e bt eebeeesbeeestaeesseeessaeeseeessseasseesseesseensees 831,275 965,865

Total retained reSidUAl INTEIESES .. ...eevviiiiiiieriereeie ettt ete ettt et e beeaee e e e sreebeeebeeasesasesreesaeesneas 2,301,660 2,261,363
Collections on deposit for off balance sheet seCuritizations @ ............ccecuerverererenieieieee e 3,313,493 1,148,306
Collections on deposit for SECUred DOTTOWINES .......ccveveuerriiriirieieiinieteientetei ettt ene e 727,601 1,308,210

Total accounts receivable from SECUTTHZATIONS. ..........covviiiuieiireeeieeereeeeree et e e e et eereeereeeereeeree e $ 6,342,754 $ 4,717,879

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

and fee reserve.
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.

2

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 (IMONThS) ........c.cocieviiiriieiiieiicieeeeee e 7to 8 8t09
Principal repayment rate (weighted average rate)..........ccoevvevierieriieriieienieseesieeie e seesee e eaesaesenens 15% to 16% 15% to 17%
Charge-off rate (Weighted aVEIage FALE) .......ccveevieriieiieieiieiterie et ere et steete b e esbeetaesraesseesseessesreesnas 6% to 7% 4% t0 5%
Interest-only strip discount rate (weighted average rate) .........cceeveecveriereenieniieieeeeeeese e 12% to 18% 11% to 13%
Retained notes discount rate (weighted average rate).......ccocvveveerieeriieeeiieniereereeeeeeeseere e eee e e 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
Interest-Only Strip Retained Interests Strip Retained Interests

Interest-only strip/ retained interests..........c.ccoceveruennene. $ 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) .........c.ccoceevennene. 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)...........cccceeveruennee 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 .................. $ 1327) $ (31,564) $ (4,170) $ (17,398)

v 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 SECUTIHIZATIONS...........ccvviieeeereeeeeeeeeeeteeeeeteeeeeeteeeeeeeeeeeeaeeeeeneeeeennreeeenareeseenneeeeenneens $ 10,046,699 $ 12,641,050
Collections reinvested in revVolVING SECUTTHIZAtIONS........c.eeverieriieiietieieeeteseeseeteeeeseesnee e eeeeneesnnenes 85,351,341 92,917,318
Repurchases of accounts from the trust . 251,776 344,287
SErVICING FEES TECEIVEA ...eouviiuiieiiiciieciieieeie ettt ettt et et e et e e sbeesbestaesteeseesseessesseesseenseensenssenssenns 956,163 969,552
Cash flows received on retained INEErEStS™!.........ccvviiiiiiiiiiiiieeeie ettt e re e re e e veeeveeeareeeareeas $ 6374957 $ 5,290,100

v 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.
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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™ Unconsolidated
Carrying Carrying Carrying Carrying Maximum
Amount of Amount of Amount of Amount of Exposure to
Assets Liabilities Assets Liabilities Loss®®
Variable interest entities, December 31, 2008
Affordable housing entities ...........ccocerereeerieiierieee e $ — — 3 971,151 $ 554,605 $ 97,151
Entities that provide capital to low-income and rural
COMIMUIIEICS. .. veevveevreereereesreeereeteeeteereeereeeeeseeesseeseennesseesseenns 189,700 37,701 46,558 — 46,558
(0731 T< USSR URUPRRPRRPROE — — 246,038 — 246,038
Total variable interest entities .......................cccoeeeennen. $ 189,700 $ 37,701 $ 1,263,747 $ 554,605 $ 1,263,747
Variable interest entities, December 31, 2007
Affordable housing entities ..........cccceeveereierieriereeeeieseeeene $ — 3 — 3 509,668 $ 324227 § 509,668
Entities that provide capital to low-income and rural
COMIMUIIEIES ...ttt ettt ettt e s eveeaeseeenes 102,090 — 12,010 — 12,010
(111 1S) R — — — — —
Total variable interest entities ..................................... $ 102,090 $ — $ 521,678 § 324227 § 521,678

v 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.

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.

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.

)

3)

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 Applying To Be “Well Capitalized”
Filing Subprime Under
Basis Guidance Minimum for Capital Prompt Corrective Action
Ratios Ratios Adequacy Purposes Provisions
December 31, 2008
Capital One Financial Corp.”
Tier 1 Capital ......ccveeveviiiiiiieicicceeeeeee e 13.76% 12.76% 4.00% N/A
Total Capital .......coeeeeiiiieeieeee e 16.60 15.48 8.00 N/A
Tier 1 Leverage......ccceoevevieveninineneeieecieniennene 11.13 11.13 4.00 N/A
Capital One Bank (USA) N.A.
Tier 1 Capital ....ccoooeeieiiiieieeeeee e 13.02% 9.99% 4.00% 6.00%
Total Capital ......ceeeeeiieieeieeee e 15.65 12.26 8.00 10.00
Tier 1 Leverage......ccceoeevevieneninineneeieicienennene 11.79 11.79 4.00 5.00
Capital One, N.A.
Tier 1 Capital ....c.oooeeeeiiiiecieee e 10.54% N/A 4.00% 6.00%
Total Capital .......ceeeeeeiieieeieeee e 11.86 N/A 8.00 10.00
Tier 1 Leverage......ccceoeevevieneninineneeieecieneneene 7.85 N/A 4.00 5.00
December 31, 2007
Capital One Financial Corp.”
Tier 1 Capital .....cccceveverieiiieieieecceeeeeeeen 10.13% 9.49% 4.00% N/A
Total Capital .......cceverieieieeeeee e 13.05 12.29 8.00 N/A
Tier 1 LeVerage.....ccoceveereenirienienieniceieeieeieseeene 9.00 9.00 4.00 N/A
Capital One Bank
Tier 1 Capital .....cccooveeieioiniiiiiiceee 13.48% 10.45% 4.00% 6.00 %
Total Capital ......cceeereeieieeeeee e 16.57 13.06 8.00 10.00
Tier 1 LeVerage .....cooeveereeiieiienienieeceieeiesiieieane 12.81 12.81 4.00 5.00
Capital One, N.A.
Tier 1 Capital .....cccceoeeieriiniiiiiieeeee 10.75% N/A 4.00% 6.00 %
Total Capital .......cceeerieieieeeeee e 12.11 N/A 8.00 10.00
Tier 1 Leverage.....ccooeeeuerieneneeeeiceeeeeee e 8.37 N/A 4.00 5.00
Superior Bank®
Tier 1 Capital .....cccoeveeieiiiiiiiiiceeee 15.07% N/A 4.00% 6.00 %
Total Capital .......coeeerieeieieeieeee e 16.33 N/A 8.00 10.00
Tier 1 Leverage.....ccooeveuereneieeeeiceeeeeee e 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
Percentage Percentage
Loans of Total Loans of Total
Geographic Region:
International
U K e e $ 5,527,552 3.76% $ 8,075,609 5.34 %
CANAAA ..o e e e ee e s e ee s sees 3,193,405 2.18% 3,585,940 2.37 %
Total International ...........cccceeeriiiriieiieriee e 8,720,957 5.94% 11,661,549 7.71 %
Domestic
SOULN L 53,572,603 36.46% 51,848,365 34.25 %
WBSE et 23,662,216 16.10% 25,426,312 16.80 %
IMIAWESE ...ttt ettt e e et enseensesnaenneas 19,900,659 13.54% 20,691,790 13.67 %
NOTTREASE ...t 41,080,320 27.96% 41,734,401 27.57 %
TOtAl DOMESHC +vvvvrrerereresreveeeerrrnerreresssssssssssssneesssssssesseesssssess 138,215,798 94.06% 139,700,868 92.29 %
146,936,755 100.00% 151,362,417 100.00 %
Less securitization adjustments............cceceeoeerierierierienesieeeieeeeee e (45,918,984) (49,557,390)
TOTAL oo reee e $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
Domestic
TOTAl ASSELS ..uveieeeeeciiieete ettt ettt ettt et e et e e te e e baeere e ebaeereeeraeeareeens $ 161,665,713 $ 145,033,862 $ 145,056,455
REVENUE! ..ottt ettt ettt et e e v e etaeeereeebaeeareeens 12,960,673 13,322,220 10,970,257
Income from continuing operations before income taxes ...........ccccvevvveveeeennnnne 529,211 3,686,462 3,618,268
Income from continuing operations, net Of taX .........ccceevvreeereierieneere e 44,363 2,465,718 2,391,205
Loss from discontinued operations, net 0f taX ........ccccceevievieicienienieeneeieeeeeeenn, (130,515) (1,021,387) (11,884)
NEt INCOME (LLOSS) vovviiereiiieiiieiieie ettt ettt ettt sbe s aeeraesreesneeseenes (86,152) 1,444,331 2,379,321
International
TOTAl ASSELS ...vveieeeieceiieete ettt ettt ettt e et e e ete e e beeere e eteeereeeraeeaneeeas 4,247,739 5,556,507 4,682,830
REVENUE! ...ttt ettt e te e e ve e etaeeevee e raeenreeens 932,013 1,261,848 1,122,213
Income Before INCOME TAXES ......vveeeeeeieieieeee et eeee e e eeneeeeeaeee e 52,408 183,094 54,073
NEE INCOME ...ttt e et e e aeeeteeeereeerea s 40,154 126,001 35,172
Total Company
TOTAL ASSELS .vveieeeeeeeiieeee ettt ettt et ettt et e e te e e eteeeeteeeetaeeeaeeeraeeareeens $ 165,913,452 $ 150,590,369 §$§ 149,739,285
REVENUE! ...ttt ettt ete e et e et e et eeeteeeeaeeeeteeeeaeeens 13,892,686 14,584,068 12,092,470
Income from continuing operations before income taxes ...........ceceeeverereennenne. 581,619 3,869,556 3,672,341
Income from continuing operations, net of taxX ........ccccevevveiienienieneierceee 84,517 2,591,719 2,426,377
Loss from discontinued operations, net of taX .........cccceeverereieiieieiese e (130,515) (1,021,387) (11,884)
Net INCOME (LLOSS) -vuvrentieiieieiieriie ettt sttt st (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
AASSBES: ...ttt ettt b e et e b e e e bt e e bt e et s bt e ea b e e s bt e e bee s bt e e abee s beeeabeesbeeeabeesabas
Cash and cash @QUIVALENLS ..........c.ccciiiieiiieiiieie ettt ettt ettt e e s teeste e beebeesaeeaaesreesseesseenreenns $ 8,546,995 § 24,702
INVEStMENT 1N SUDSIAIATIES .. .eeuvieeiieeiieeieeeieeeiee ettt e et et e e bt e st eesaeessbeessaeesssaessseenssaesseesseensseenseens 25,323,057 26,916,546
L0aNS t0 SUDSIAIATIES.....veeiiieeiie et eiie ettt e ettt e et e st e et e e st e e saeessbeessseessseensseesseensseesseessseenssens 1,189,173 6,604,075
Securities available fOr SALE .........ccuiiiiiieiieieiece et eres 6,840 16,420
ONET ..ottt ettt vt et e e tb e e te e e te e s te e beesbeeabeeteeeae e bt e b e eab e et b e etaeett e be e beenaeenteereeeteenbeenreenns 983,920 566,297
TOLAL @SSEES ...c.veeeveeerieereeteeete et et et e eeeeteeeteeete e teeee et e eteeeseeseenseeaseetseeseeseenseeneeeneeeaeeereeereereenreenns $ 36,049,985 $ 34,128,040
Liabilities:
Senior and SUDOTAINALEA NOTES .......ccuviiiuiieiiiieiieeiee ettt ettt e et e ebeeeabeesabeeeaseesebeasaseeseseenns $ 6385417 $ 7,187,007
OthET DOTTOWINES ...c.vvevievieiieieeteeeteettesteesteesestesttesteesseesseesseesseassesssesseessesssesssesssesseesseensesseesseenseensenses 1,652,948 1,921,295
(0731 T< o URURUUPRUPSRPSRRPR 1,399,187 725,626
TOtAl THADIIITIES ....ecuveeiiieeiie ettt ettt e et e e eete e et e ebeeeabeeebeeeasesenseeensesensaeenseeennes 9,437,552 9,833,928
Stockholders’ Equity:
PIEfeITEA STOCK ....uviiiiieeiiectie ettt e e et e e e be e s tbeesaaeessbeessseessbaessseesssaesaeesseessseesaens 3,096,466 —
COMIMON STOCK 1.tviiiitiietieitte et et et e et e et e et e e et eesebeeesbeessbeeesseesssaessseesssaassseesssaassseessseessseesseessseenssens 4,384 4,192
Paid-iN-Capital, MOt .......ceiiuiiiieiiee ettt ettt ettt ettt te e e ne e ae et eneeenes 17,278,092 15,860,490
REtAINEA CAIMINES ... e iieiieiieie ettt ettt et ee st ettt et e e st e s et e et et e enteeaeesseesseeseeneeeneesneesseenseeneeenes 9,399,378 11,582,816
Less: Treasury StOCK, @t COST....cuiiiiiiiiieiieiiete ettt ettt et e et eene e e s e seeeeenes (3,165,887) (3,153,386)
StOCKNOIACTS” ©QUILY -...eueeeeeteetieie ettt ettt b et ettt et et be s eeebe st eneensenae e 26,612,433 24,294,112
Total liabilities and stoCKhOIAErs” €QUILY.........ccvevieriieciieiieierieeie ettt esee e $ 36,049,985 $ 34,128,040
Year Ended December 31
Statements of Income 2008 2007 2006
Interest from teMpPOrary INVESIMENLS ..........ccvevveriireieriiieiereiteseetesseeeereseeeeeresseseeseseseas $ 184,234 3 300,394 § 323,870
INEETEST EXPEIISE. . .eeurieeieieitieeite sttt sttt ettt sat et e sttt et e bt e e bteesbteenbeesbaeensee s 424,541 504,708 265,585
Dividends, principally from bank subsidiaries...........cccccerververirecieriienieeeeeieseeenn 1,546,810 2,056,639 1,950,000
NON-INTEIEST INCOIME ... .veeeeeeeeeeeeieeeeeereeeeeeeeeeeeeeeeeetaeeeeeteeeeeaeeeeeetaeeeeeneeeeeesreesennreeean 110,911 12,982 4,807
NON-INEEIESE EXPEIISE...evveererienrieteeieeteseesttesseeseesseassesseesseeseassesssesssesseesseessesssessesnns 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 (DeNefit) EXPENSE .....ccveeruieiieieriieeiierte ettt ettt ettt snees (93,552) (245,052) (67,653)
Equity in undistributed earnings (1oss) of subsidiaries ..........ccccceevvrveriereeneeeneeenn (1,289,184) 723,020 475,123
Income from continuing operations, net 0f taX ........ccceveerieririiiniinieneeeeee e 84,517 2,591,719 2,426,377
Loss from discontinued operations, net 0f taX .........ccecerereririenienieeeeeeee e (130,515) (1,021,387) (11,884)
NEt INCOME (J0SS) ..evivviviirieietieteeete ettt ettt ettt et et eeete st teete st essete et esseresresseressesnan $ (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 (10SS) ..evivvieieriieeietieieteeteet ettt ettt ettt b et s et ts et e e ereese e ere e $ (45,998) $§ 1,570,332 $ 2,414,493
Adjustments to reconcile net income (loss) to net cash provided by operating
activities:
Equity in (earnings) 10ss of subsidiaries:..........cceevervrecierienienieieee e
CONtiNUING OPETALIONS....c.veeriereeieeiereiestietreeeeseesseesseeseenseesesssessaesseenses 1,289,184 (723,020) (475,123)
Discontinued OPErations ...........eecveeeereerierieerieereeeeseeeseeseesesneseaesseenees 130,515 1,021,387 11,884

Loss on sale of securities available for sale.............cccoevieiiieiiiicieccicceeeie, 9,353 223 —

Gain on repurchase of SENIOr NOLES ......c.eecververieriieiieie et (43,249) — —

Amortization of discount 0f SENIOT NOLES .........coevviriiivieeeiiieeeeeee e 2,864 7,293 1,347

Stock plan cOmMPENSation EXPENSE .........cverreerrierreeeeeierreesreesesresresseesseesseseenes 59,283 301,972 212,317

Decrease (increase) in Other @SSELS ......ccuvevveriereerieiieieeeeeeesreereereeaeseeesaeenes 106,782 (216,052) 19,159

Increase (decrease) in other Habilities .........cceeevevverierieniieiieieeeecee e 673,561 522,714 (448,363)
Net cash provided by operating activities ...........ccereerreriiecieeiienieriereee e eeeneeens 2,182,295 2,484,849 1,735,714
Investing Activities:
Decrease (increase) in investment in SUbSIAIArIes. ........ccvevvrecveeveriverieeieeieseeieeie e (1,384,682) 969,122 68,953
Purchases of securities available for Sale...........ccoovveviiriirciiriierieeeeeeee e — 127) (52,686)
Proceeds from sale of securities available for sale..............ooovveeviiiiiieieieiiiiieeeeeeee, — 53,569 —
Decrease (increase) in 10ans to SUDSIAIATIES.........eevvievirieriieriieie et 5,414,902 (1,930,666) (1,065,622)
Net payment for companies aCqUIred...........eevvierueeierieriesiesieeieseeseeseesreesee e seens — (10,464) (5,010,821)
Net cash provided by (used in) investing activities.........cceevvereereererreerierieseee e 4,030,220 (918,566) (6,060,176)
Financing Activities:
Increase (decrease) in borrowings from subsidiaries ............ccceeceeeeecerienieneee e, (268,347) 166,876 1,379,497
ISSUANCE Of SENIOT NOTES ......vveeieieeeeeeiee et aeeeen — 1,495,740 3,185,588
Maturities Of SENIOT NOTES. ... .eeuvieuiereieiieieeie ettt ettt sttt ettt st e et et et enaeeneeseeas (550,000) (462,500) (225,000)
Repurchases 0f SENIOr NOLES ........c.veueeiirierieeee ettt (713,383) (150,000) —
DivIidends Paid ........cccevieiiiriieecieieieese ettt eneennens (568,255) (42,055) (32,324)
Net proceeds from issuance of preferred stock and warrant .............cccecveevvrieneennnnne, 3,555,199 — —
Purchases of treasury StOCK .........cvvieriieiiieiecieciereee e (12,501) (3,024,969) (21,615)
Net proceeds from issuances of COMMON StOCK ........ocvervieriveiiercierieriee e 772,017 43,493 36,751
Proceeds from share based payment aCtiVities.........ccvreververrereerieeieereeeeseeieeeeeenes 95,048 192,361 238,355
Net cash provided by (used in) financing activities ...........cceveereererieeriereereee e 2,309,778 (1,781,054) 4,561,252
Increase (decrease) in cash and cash equivalents...........ccoceeoeeoierenenenene s 8,522,293 (214,771) 236,790
Cash and cash equivalents at beginning of year.........c.ccccoeeevererninerniencnninecnnenn 24,702 239,473 2,683
Cash and cash equivalents at end of Year..........ccccocvevievieriiecieeieceeeee e $ 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

154



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"’

2008 2007
Fourth Third Second First Fourth® Third Second First

(Unaudited) Quarter Quarter Quarter Quarter Quarter Quarter Quarter Quarter
Summary of Operations:
(In Thousands)
Interest INCOME ........ccevvereeeiveneieinreiciennene $ 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 .......cccoevveeeerreveerneneeeenenn 966,424 965,151 964,101 1,067,608 1,197,947 1,142,493 1,100,105 1,107,766
Net interest inCOMe ........evveevvereirerenieennens 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 10SSeS ......ccovevverveirenenicenienes (296,524) 712,728 898,626 732,845 468,037 1,028,940 1,141,868 1,254,498
Non-interest iNCOME..........ccveerereerenverennene 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 .........oovovevveeeenne. 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 .........c.coocevevereerernne 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 ...cvenveeenireecerieeeeeeenne (289,856) 213,624 238,843 334,491 169,558 428,010 311,572 368,697
Income (loss) from continuing operations,

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

L (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 ..........ccceeveevvierieieereeen, $ (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 $ 124 § 1.71 $ 085 $ 211 $ 196 $ 1.68

Loss from discontinued operations” 0.07) (0.03) 0.03) 0.23) (0.25) (2.32) (0.04) (0.03)

Net Income (10SS).....cveverveeeeerieennenn $ (B3.74)$ 1.00 $ 121 $ 148 $ 0.60 $ 0.21) $ 192 § 1.65
Diluted EPS:

Income from continuing operations.. $ (3.67)$ 1.03 $ 1.24 $ 1.70 § 085 § 209 § 193 § 1.65

Loss from discontinued operations® 0.07) (0.03) 0.03) 0.23) (0.25) (2.30) (0.04) (0.03)

Net Income (10SS).....ovevererrevererieneenne $ (3.74)$ 1.00 $ 1218 147 § 0.60 $ 0.21) $ 1.89 § 1.62

Dividends........ccoevveievieninieieieeieneen 0.375 0.375 0.375 0.375 0.03 0.03 0.03 0.03
Market prices

Highoooieieeeeee 32.34 53.00 39.89 50.19 72.94 78.94 81.85 83.61

LOW.oveiiiiceirieiccrieieienas 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 (0008) ..........cccvrvevenenens 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®...................... $ 99,335 $ 98,778 $ 97,950 $ 99,819 $ 97,785 $ 91,745 $§ 91,145 $ 93,466
Total assets™ ................ 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.......ccoeueererreerinecriniecirennes 104,093 95,328 89,522 84,779 83,813 84,667 86,525 86,024
Stockholder’s equity ........c.covveererererinnenencns $ 26,658 $ 25,046 $ 24,839 § 24569 $ 24,733 § 25344 § 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

(@)  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.

(¢)  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)

b)

(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.

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 Chairman, Chief Executive Officer February 26, 2009
Richard D. Fairbank and President (Principal Executive

Officer)
/s/ GARY L. PERLIN Chief Financial Officer (Principal February 26, 2009
Gary L. Perlin Financial Officer and Principal

Accounting Officer)
/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, 111 Director February 26, 2009
Lewis Hay, ITI
/s/ PIERRE E. LEROY Director February 26, 2009
Pierre E. Leroy
/s/ MAYO A. SHATTUCK, III Director February 26, 2009

Mayo A. Shattuck, ITT

/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).

23 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

428

429

43

44.1

442

443

444

445

4.5.1

452

453

454

4.5.5

4.6.1

4.6.2

4.6.3

4.6.4

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).

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).

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).

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, 20006).

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).

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).

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).

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).

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 §-K,
filed on August 4, 20006).

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.

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).

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, 20006).

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)

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).

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).

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).

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

4.7.1

4.7.2

10.1

10.2.1

10.2.2

10.2.3

10.2.4

10.2.5

10.2.6

10.2.7

10.2.8

10.3

10.4

10.5

10.6

10.7

10.8

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).

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).

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).

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).

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).

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).

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, 20006).

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).

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).

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).

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).

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).

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).

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).

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).

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).

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

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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Number Description

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

12*

14

21%*
23%*
31.1%
31.2%

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).

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).

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).

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

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

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

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).

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).

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).

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).

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).

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).

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).

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).

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).

Computation of Ratio of Earnings to Combined Fixed Charges.

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).

Subsidiaries of the Company.
Consent of Ernst & Young LLP.
Certification of Richard D. Fairbank

Certification of Gary L. Perlin
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Exhibit
Number Description

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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CORPORATE INFORMATION

Corporate Office Common Stock

1680 Capital One Drive Listed on New York Stock Exchange®
McLean, VA 22102 Stock Symbol COF

(703) 720-1000 Member of S&P 500°

www.capitalone.com
£ Corporate Registrar/Transfer Agent

Annual Meeting Computershare Investor Services
Thursday, April 23, 2009 P.O. Box 43078

10:00 a.m. Eastern Time Providence, Rl 02940-3078
Capital One Headquarters Tel: (888) 985-2057

1680 Capital One Drive Outside the U.S., Canada, &
McLean, VA 22102 Puerto Rico: (781) 575-2725

Hearing impaired: (781) 575-2692

Principal Investor Contact Email: shareholder@computershare.com

Jeff Norris )

. : . Internet: www.computershare.com
Managing Vice President,
Investor Relations By Overnight Courier to:
Capital One Financial Corporation Computershare Investor Services
1680 Capital One Drive 250 Royall Street
MclLean, VA 22102 Canton, MA 02021

703) 720-1000
(703) Independent Auditors

Ernst & Young LLP

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.

ABOUT CAPITAL ONE

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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