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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e) At the 2024 Annual Stockholder Meeting (the “Annual Meeting”) of Capital One Financial Corporation (the “Company”) held on May 2, 2024, the
Company’s stockholders, upon recommendation of the Board of Directors of the Company, approved and adopted the Company’s Amended and Restated
2002 Associate Stock Purchase Plan (the “Amended Plan”).

The Amended Plan provides that the maximum number of shares available for issuance to participants under the Amended Plan shall be 53 million.

For a description of the terms and conditions of the Amended Plan, see “Summary of Material Provisions of the ASPP” under proposal 3 “Approval and
Adoption of the Capital One Financial Corporation Amended and Restated 2002 Associate Stock Purchase Plan” on pages 60-62 of the Company’s Proxy
Statement for the Annual Meeting filed with the Securities and Exchange Commission on March 20, 2024 (the “Proxy Statement’), which description is
incorporated herein by reference. The descriptions of the Amended Plan contained herein and in the Proxy Statement are qualified in their entirety by
reference to the full text of the Amended Plan, a copy of which is filed hereto as Exhibit 10.1.

Item 5.07 Submission of Matters to a Vote of Security Holders.

(a) The Annual Meeting was held on May 2, 2024. On March 6, 2024, the record date (the “Record Date”) for the Annual Meeting, 382,102,457 shares of
the Company’s common stock were issued and outstanding, of which 352,808,630 shares were present for purposes of establishing a quorum.

(b) Stockholders voted on the following matters:

(1) Stockholders elected Mr. Richard D. Fairbank, Mr. Ime Archibong, Ms. Christine Detrick, Ms. Ann Fritz Hackett, Ms. Suni P. Harford, Mr. Peter
Thomas Killalea, Mr. Cornelis Petrus Adrianus Joseph (“Eli”) Leenaars, Mr. Frangois Locoh-Donou, Mr. Peter E. Raskind, Ms. Eileen Serra, Mr. Mayo A.
Shattuck IIT and Mr. Craig Anthony Williams to the Company’s Board of Directors for terms expiring at the 2025 annual meeting of stockholders or until
such director’s successor is duly elected and qualified;

(2) Stockholders approved, on an advisory basis, the Company’s 2023 named executive officer compensation;

(3) Stockholders approved and adopted the Company’s Amended Plan;

(4) Stockholders ratified the selection of the firm Ernst & Young LLP to serve as the independent registered public accounting firm of the Company for
2024; and

(5-7) All of the shareholder proposals presented at the Annual Meeting and described below did not receive majority support.
Set forth below are the number of votes cast for and against each such matter as well as the number of abstentions and broker non-votes with respect to
each such matter.



Broker

Item Votes For Votes Against Abstain Non-Votes
Election of Directors:
Richard D. Fairbank 313,033,516 10,796,752 566,794 28,411,568
Ime Archibong 322,639,203 1,431,935 325,924 28,411,568
Christine Detrick 313,013,843 11,068,469 314,750 28,411,568
Ann Fritz Hackett 308,479,410 15,584,005 333,647 28,411,568
Suni P. Harford 323,596,578 461,430 339,054 28,411,568
Peter Thomas Killalea 315,142,261 8,915,900 338,901 28,411,568
Cornelis Petrus Adrianus Joseph (“Eli”") Leenaars 322,658,429 1,408,655 329,978 28,411,568
Frangois Locoh-Donou 313,344,375 10,705,294 347,393 28,411,568
Peter E. Raskind 313,765,487 10,338,769 292,806 28,411,568
Eileen Serra 322,143,163 1,933,312 320,587 28,411,568
Mayo A. Shattuck ITI 311,706,321 12,418,361 272,380 28,411,568
Craig Anthony Williams 322,715,222 1,397,971 283,869 28,411,568
Advisory Approval of the Company’s 2023 Named
Executive Officer Compensation 308,121,145 15,908,838 367,079 28,411,568
Approval and Adoption of the Company’s Amended
and Restated 2002 Associate Stock Purchase Plan 320,959,342 3,209,850 227,870 28,411,568
Ratification of Selection of Ernst & Young LLP as
Independent Registered Public Accounting Firm of 337,747,106 14,859,871 201,653 N/A
the Company for 2024
Stockholder Proposal Setting of Near- and Long-
Term Greenhouse Gas Emission Reduction Targets 32,529,942 289,824,329 2,042,791 28,411,568
Stockholder Proposal Report on Respecting
Workforce Civil Liberties 2,956,632 319,575,880 1,864,550 28,411,568
Stockholder Proposal Director Election Resignation
Bylaw Proposal 33,126,745 290,334,050 936,267 28,411,568
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit No. Description
10.1 Amended and Restated 2002 Associate Stock Purchase Plan
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this Current Report on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.

CAPITAL ONE FINANCIAL CORPORATION

Date: May 3, 2024 By: /s/ Matthew W. Cooper
Matthew W. Cooper
General Counsel and Corporate Secretary




Exhibit 10.1

CAPITAL ONE FINANCIAL CORPORATION
2002 ASSOCIATE STOCK PURCHASE PLAN

AMENDED AND RESTATED AS OF MAY 2, 2024
1. Purpose and Effective Date of Plan
The Company established, effective as of September 19, 2002, a stock purchase plan to incentivize present and future employees of the Company and its
Subsidiaries with the inherent benefit of Common Stock ownership. The Plan permits the purchase of Common Stock through a percentage of payroll
deductions throughout the calendar year. The Plan was subsequently submitted for approval and approved, by stockholders effective May 4, 2017, at the
annual stockholder meeting in order to increase the number of shares available for purchase under the Plan. The Plan was further amended effective

January 1, 2018, July 21, 2018 and January 1, 2021 to make various administrative changes. The Plan is hereby amended and restated effective as of May
2,2024.

This amendment and restatement of the Plan shall become effective upon shareholder approval.
2. Shares Reserved for the Plan

There shall be reserved for issuance and purchase by Participating Associates under the Plan an aggregate of 53,000,000 shares of Common Stock, subject
to adjustment as provided in Section 12. Shares issued under the Plan may consist of newly issued shares acquired from the Company, treasury shares held
by the Company, shares acquired on the open market or a combination of the above.

3. Definitions
Where indicated by initial capital letters, the following terms shall have the following meanings:
a. Act: The Securities Exchange Act of 1934, as amended.

b. Base Compensation: The base salary and/or commissions of an Eligible Associate received from the Employer, including salary reduction contributions
pursuant to elections under a plan subject to Code section 125 or 401(k), but excluding all other compensation such as overtime, bonuses, profit sharing
awards and credits received under a plan subject to Code section 125.

c. Board: The Board of Directors of the Company.

d. Business Day: A day on which the New York Stock Exchange is open for trading in Common Stock or, if trading in Common Stock is suspended, the
next following day on which the New York Stock Exchange is open for trading and on which trading in Common Stock is no longer suspended.

e. Code: The Internal Revenue Code of 1986, as amended from time to time.

f. Committee: The committee established pursuant to Section 4 to be responsible for the general administration of the Plan.
g. Common Stock: The Company’s common stock, $.01 par value per share.

h. Company: Capital One Financial Corporation and any successor by merger, consolidation or otherwise.

i. Delegated Administrator: One or more of the Company’s officers, to whom the Committee delegates its authority to administer the Plan pursuant to
Section 4, and/or his or her delegates.



j- Eligible Associate: Any employee of the Company or any of its Eligible Subsidiaries who meets the eligibility requirements of Section 5.

k. Eligible Subsidiary: Any Subsidiary of the Company, other than Subsidiaries that have been designed by the Committee, in its sole discretion from time
to time, as ineligible to participate in the Plan.

1. Employer: The Company or Subsidiary employing an Eligible Associate.

m. Enrollment Form: The form filed with the Company’s Human Resources Department or Vendor, if applicable, authorizing payroll deductions pursuant
to Section 6.

n. Fair Market Value: With respect to Common Stock acquired from the Company, the closing price as reported on the New York Stock Exchange
Composite Tape on the date in question, or, if the Common Stock shall not have been so quoted on such date, the closing price on the last day prior thereto
on which the Common Stock was so quoted. With respect to Common Stock acquired in respect of the Plan on the open market, the weighted average
purchase price (computed to four decimal places) of all shares purchased on the date in question.

o. Investment Account: The account established for each Participating Associate pursuant to Section 9 to account for Common Stock purchased under the
Plan.

p- Investment Date: The last Business Day of each calendar month, or such other date(s) as determined by the Committee.

g. Participating Associate: An Eligible Associate who elects to participate in the Plan by filing an Enrollment Form pursuant to Section 6.

r. Payroll Deduction Account: The account established for a Participating Associate to reflect payroll deductions pursuant to Section 6.

s. Plan: The “Capital One Financial Corporation 2002 Associate Stock Purchase Plan,” as set forth herein and as amended from time to time.

t. Purchase Price: The price for each whole and fractional share of Common Stock purchased under the Plan (after taking into account matching
contributions pursuant to Section 7) shall be the Fair Market Value on the date in question. In the event matching contributions pursuant to Section 7 are
eliminated, the price for each whole and fractional share of Common Stock purchased under the Plan shall be 85% (or such greater percentage determined
by the Committee) of the Fair Market Value on the date in question.

u. Section: A section of the Plan, unless otherwise required by the context.

v. Subsidiary or Subsidiaries: Any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company if, as of an
Investment Date, each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined
voting power of all classes of stock in one of the other corporations in such chain.

w. Vendor: A third party plan engaged by the Committee or Delegated Administrator to advise or assist with the administration or implementation of the
Plan.

4. Administration of the Plan

The Plan shall be administered by a committee, consisting of not less than two members appointed by the Board. The Committee shall be the
Compensation Committee of the Board unless the Board shall appoint another committee to administer the Plan. The Board from time to time may remove
members previously appointed and may fill vacancies, however caused, in the Committee.



Subject to the express provisions of the Plan, the Committee shall have the authority to take any and all actions necessary to implement the Plan and to
interpret the Plan, to prescribe, amend and rescind rules and regulations relating to the Plan, and to make all other determinations necessary or advisable in
administering the Plan. All of such actions, interpretations and determinations shall be final and binding upon all persons.

A quorum of the Committee shall consist of a majority of its members and the Committee may act by vote of a majority of its members at a meeting at
which a quorum is present, or without a meeting by a written consent to its actions signed by all members of the Committee. The Committee may delegate
all matters relating to the administration of the Plan to one or more Delegated Administrators. In addition, the Committee or Delegated Administrator may
request advice or assistance and employ such other persons as are necessary for proper administration of the Plan, including but not limited to a Vendor.

No member of the Committee or the Board shall be liable for any action, omission, or determination relating to the Plan, and the Company shall indemnify
and hold harmless each member of the Committee and each other director, employee or consultant of the Company to whom any duty or power relating to
the administration or interpretation of the Plan has been

delegated against any cost or expense (including counsel fees) or liability arising out of any action, omission or determination relating to the Plan, to the
maximum extent permitted by law.

5. Eligible Associates

Subject to the limitations of this Section, all employees of the Company or its Eligible Subsidiaries shall be eligible to participate in the Plan. To be an
employee eligible to participate in the Plan, a person must be actively employed by the Employer and customarily paid through the Employer’s regular
payroll. Any person who is excluded by the terms and conditions of his employment from participation in the Plan, any person acting as a non-employee
director of the Employer, any person designated by the Employer as an independent contractor, and any person who is a “leased employee” within the
meaning of Section 414(n) of the Code, shall not be considered an employee for purposes of this Section 5. It is expressly intended that persons acting as
non-employee directors of the Employer, persons designated as independent contractors by the Employer and “leased employees” within the meaning of
Section 414(n) of the Code are to be excluded from Plan participation even if a court or administrative agency determines that such persons are common
law employees and not persons acting as non-employee directors, independent contractors or “leased employees” of the Employer.

Notwithstanding anything else to the contrary stated herein, while employees of the Company or its Eligible Subsidiaries who are located in the United
Kingdom from time to time are eligible to participate in the Plan, their eligibility is limited to the extent determined by the Committee from time to time
which shall have the authority to: (i) impose a limitation on the number of such employees who may participate in the Plan; (ii) restrict eligibility to certain
named employees; (iii) impose a limit on the value such employees may elect to have deducted from their payroll in order to purchase Common Stock in
addition to the limits set out in Section 6; (iv) impose a fixed period during which such employees may elect for deductions from payroll to be made; and
(v) restrict the eligibility of any such employees to participate in the Plan.

6. Election to Participate

Each Eligible Associate may elect to become a Participating Associate by filing with the Company’s Human Resources Department (or Vendor, if
applicable) an Enrollment Form authorizing specified regular payroll deductions from his Base Compensation; provided however that, for purposes of this
Section 6, the last Enrollment Form filed by a Participating Associate pursuant to the Company’s 1994 Associate Stock Purchase Plan prior to the initial
adoption of the Plan shall be deemed to be filed and effective with respect to the Plan as if actually filed hereunder. Such regular payroll deductions shall be
subject to a minimum deduction of 1% and a maximum deduction of 15% (or such lower percentage determined by the Committee) of Base Compensation
for that payroll period. In addition, the total of regular payroll deductions in any calendar year shall not exceed $25,000. All regular payroll deductions shall
be credited as soon as practicable to the Payroll Deduction Account that the Company has established with respect to the Participating Associate. A
Participating Associate may elect at any time to increase,



decrease, or eliminate his regular payroll deduction by filing a new Enrollment Form, subject to any restrictions that may be imposed by the Company.
7. Method of Purchase and Investment Accounts

Subject to Section 13, each Participating Associate shall receive a matching contribution to his Payroll Deduction Account as and when payroll deductions
are made by the Participating Associate to his Payroll Deduction Account pursuant to Section 6 equal to 15.0% of the amount of such deductions and/or
contributions. In addition, subject to

Sections 6 and 13, each Participating Associate having eligible funds in his Payroll Deduction Account on an Investment Date shall be deemed, without
any further action, to have purchased the number of whole and fractional shares that the eligible funds in his Payroll Deduction Account could purchase at
the applicable Purchase Price on that Investment Date. All whole and fractional shares purchased shall be maintained in a separate Investment Account for
each Participating Associate. Expenses incurred in the purchase of such shares of Common Stock shall be paid by the Company.

8. Stock Purchases

The Company shall issue (or direct the issuance of or the purchase on the open market of) shares of Common Stock to be credited to the Investment
Accounts of the Participating Associates as of each Investment Date (or as soon as practicable thereafter).

9. Title of Accounts

The Company’s Human Resources Department or the Vendor (if applicable) shall establish and maintain an Investment Account with respect to each
Participating Associate. Each Investment Account shall be in the name of the Participating Associate.

10. Rights as a Shareholder

From and after the Investment date on which shares of Common Stock are purchased by a Participating Associate under the Plan, such Participating
Associate shall have all of the rights and privileges of a shareholder of the Company with respect to such shares of Common Stock. Subject to Section 18
herein, a Participating Associate shall have the right at any time (i) to obtain a certificate for the whole shares of Common Stock credited to his Investment
Account or (ii) to direct that any whole shares in his Investment Account be sold and that the proceeds, less expenses of sale, be remitted to him.

Prior to the Investment Date on which shares of Common Stock are to be purchased by a Participating Associate, such Participating Associate shall not
have any rights as a shareholder of the Company with respect to such shares of Common Stock. Each Participating Associate shall be a general unsecured
creditor of the Company to the extent of any amounts deducted under the Plan from such Participating Associate’s Base Compensation during the period
prior to the Investment Date on which such amounts are applied to the purchase of Common Stock for the Participating Associate.

11. Rights Not Transferable

Rights under the Plan, except as set forth in Section 13(b) herein, are not transferable by a Participating Associate.

12. Change in Capital Structure

In the event of a stock dividend, spin-off, stock split or combination of shares, recapitalization or merger in which the Company is the surviving corporation
or other change in the Company’s capital stock (including, but not limited to, the creation or issuance to shareholders generally of rights, options or

warrants for the purchase of common stock or preferred stock of the Company), the number and kind of shares of stock or securities of the Company to be
subject to the Plan, the maximum number of shares or securities that may be delivered under the Plan, the Purchase



Price and other relevant provisions shall be appropriately adjusted by the Committee, whose determination shall be binding on all persons.

If the Company is a party to a consolidation or a merger in which the Company is not the surviving corporation, a transaction that results in the acquisition
of substantially all of the Company’s outstanding stock by a single person or entity, or a sale or transfer of substantially all of the Company’s assets, the
Committee may take such actions with respect to the Plan as the Committee deems appropriate.

Notwithstanding anything in the Plan to the contrary, the Committee may take the foregoing actions without the consent of any Participating Associate, and
the Committee’s determination shall be conclusive and binding on all persons for all purposes.

13. Termination of Employment and Death

(a) If a Participating Associate’s employment is terminated for any reason other than death, any amount in his Payroll Deduction Account shall be used to
purchase shares as of the next following Investment Date, or unless the Participating Associate elects to receive, if practicable, a cash distribution from his
Payroll Deduction Account before the next following Investment Date.

(b) If a Participating Associate dies, any amount in his Payroll Deduction Account shall be used to purchase shares as of the next following Investment
Date unless the Participating Associate’s designated beneficiary (or if none, his estate) elects to receive, if practicable, a cash distribution from the
Participating Associate’s Payroll Deduction Account before the next following Investment Date.

14. Tax Withholding

Each Participating Associate must make adequate provision for federal, state, or other tax withholding obligations, if any, which arise in connection with
participation in the Plan. By electing to participate in the Plan, a Participating Associate authorizes the Employer and the Vendor (if applicable) to withhold
from the Participating Associate’s compensation, or other amounts payable to the Participating Associate, the amounts necessary to satisfy any such
applicable tax withholding obligations. At any time, the Employer and/or the Vendor (if applicable) may, but shall not be obligated to, withhold from the
Participating Associate’s compensation, or other amounts payable to the Participating Associate, the amount necessary for the Company to satisfy any
applicable tax withholding obligations.

15. Amendment of the Plan

The Committee in its sole discretion may at any time amend the Plan in any respect; provided that such amendment is in compliance with all applicable
laws and regulations and the requirements of any national securities exchange on which shares of Common Stock are then traded. The Committee may
delegate to a Delegated Administrator its authority under this Section 15 with respect to administrative amendments to the Plan. Any amendment to the
Plan shall be subject to the approval of the Company’s stockholders to the extent required by applicable law or the requirements of any national securities
exchange on which shares of Common Stock are then traded.

16. Termination of the Plan
The Plan and all rights of Eligible Associates hereunder shall terminate:

(a) on the Investment Date that Participating Associates become entitled to purchase a number of shares greater than the number of reserved shares
remaining available for purchase; or

(b) at any earlier date determined by the Committee in its sole discretion.
In the event that the Plan terminates under circumstances described in (a) above reserved shares remaining as of the termination date shall be sold to
Participating Associates at the applicable Purchase Price on a pro rata basis. Upon



termination of the Plan, all amounts in a Participating Associate’s Payroll Deduction Account that are not used to purchase Common Stock shall be
refunded to the Participating Associate.

17. Government and Other Regulations

The Plan, and the grant and exercise of the rights to purchase shares hereunder, and the obligation to sell and deliver shares upon the exercise of rights to
purchase shares, shall be subject to all applicable Company policies and all applicable federal, state and foreign laws, rules and regulations, and to such
approvals by any regulatory or government agency as may be required in the opinion of counsel for the Company.

18. Gender and Number

Masculine pronouns shall refer to both males and females. The singular form shall include the plural.



