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CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31 (In Thousands) 2009 2008 2007
Operating Activities:
Income from continuing operations, NEt Of tAX ..........ccvviriiierieieiriee e 986,617 $ 84,517 $ 2,591,719
Loss from discontinued operations, Net 0f taX ........ccocoiriiiiereieieeeeeeeee e (102,836) (130,515) (1,021,387)
NEt INCOME (10SS)..vveuviirieiietieieeteie ettt ettt ettt et ebeete et e s teeaesseessesseeseenseeseensesseensenseanns 883,781 (45,998) 1,570,332
Adjustments to reconcile net income to cash provided by operating activities:
Provision for loan and 1€aSe 10SSES.......c.ccuievieriiiieriieieieeieeieee et 4,230,111 5,101,040 2,636,502
Depreciation and amortization, net .............cccceue.eee. 682,603 691,430 678,757
Net gains on sales of securities available for sale ... (218,355) (12,791) (69,976)
Goodwill Impairment...........cocceeveveeieneneerenieene — 810,876 —
Gains on sales of auto 10ans..........ccooeevverievieniiienieieees — (2,428) (10,960)
Gains on extinguishment/repurchase of debt/senior notes .... — (53,860) (17,444)
Loans held for sale:.........ccccoceverieecne
Transfers in and originations..... (1,194,239) (1,949,263) (404,831)
(Gains) 10SSES ON SALES.....cuiviiiieiieiieiceieie et 399 (31,016) (87,521)
Proceeds from SAlES ........cccuiiiieiiieiierie et 1,228,468 2,211,225 6,171,912
Stock plan compensation EXPENSE.........couevuereriiriirierieieieie ettt 145,831 111,646 229,228
Changes in assets and liabilities, net of effects from purchase of companies
ACQUITEA: 1.ttt ettt ettt ettt e st ete et e s st et e ebeenbesbeeneeeaeenes
(Increase) decrease in interest receivable ....................... (108,237) 11,408 (35,017)
(Increase) in accounts receivable from securitizations (1,286,843) (1,624,875) (130,439)
(Increase) decrease in Other @SSELS .......ccvvverierierieeieiereeeie e 572,820 (3,107,565) (2,257,798)
Increase (decrease) in interest payable ... (167,293) 44,789 56,846
Increase (decrease) in other lHabilities .........cocorerirenieiieiiieee e (1,955,446) 1,201,973 1,277,833
Net cash provided by (used in) operating activities attributable to discontinued
OPETATIONS ...ttt ettt ettt ettt ettt ettt ettt eaene (16,653) 126,384 3,293,456
Net cash provided by operating activities ...........ccceevverireeneireenennnn 2,796,947 3,482,975 12,900,880
Investing Activities:
Purchases of securities available for Sale..........ccorivieriiiieiinieeeeee e (27,827,065) (21,697,629) (12,717,204)
Proceeds from maturities of securities available for sale............ccoovveviviiiiiiiiiiiiieeieeeene. 9,540,958 6,676,800 6,026,680
Proceeds from sales of securities available for sale.............c.coooveviieeiiiiiiiiecece e 13,410,010 2,627,973 2,307,825
Proceeds from securitizations of loans 12,068,309 10,046,699 12,641,050
Net (increase) decrease in loans held for investment 1,932,677 (13,588,497) (18,895,193)
Principal recoveries of loans previously charged off ... 774,389 669,938 619,678
Additions of premises and equipment (231,624) (356,327) (437,545)
Net cash acquired from (paid fOr) aCqUISIEIONS .......eevvertieieriieieriieierie e 778,166 — (10,464)
Net cash provided by investing activities attributable to discontinued
OPCTALIONS ..evvievveteettenteettetesteesteeteessesseesteseeseensesseenseeseessesseessenseessenseassensensaessesseansansenan 602 11,642 —
Net cash provided by (used in) investing activities...........ccceceeenneneee 10,446,422 (15,609,401) (10,465,173)
Financing Activities:
Net increase (decrease) in dePOSIES .......co.ervireieieieieiteeteieee ettt (6,368,332) 25,859,613 (3,009,716)
Net increase (decrease) in other borrowings...... (5,911,914) (11,930,014) 6,853,338
Maturities of senior notes....... (1,447,365) (1,802,395) (462,500)
Repurchases of SENIor NOLES. ......cc.eoveveeiiriininieicieeet e — (1,120,724) (150,000)
Redemptions of acquired company debt and noncontrolling interest ..........c..c.cceveevecvrennene (464,915) — —
Issuance of senior and subordinated notes and junior subordinated
AEDEIEUIES ...ttt e et e e e e e et e e e enteeeeaaeeeenaeeeens 4,500,000 — 1,495,740
Purchases of treasury StOCK........coiiiiiiiiiieeeee e (14,572) (12,501) (3,024,969)
Dividends paid-common StOCK ...........coieiiiiiiiieieeiee e (213,669) (568,255) (42,055)
Dividends paid-preferred stock..........cccecuerennennee. (105,175) — —
Net proceeds from issuances of common stock 1,537,363 772,017 43,493
Net (payments)/proceeds from issuance/(redemption) of preferred stock and warrants ..... (3,555,199) 3,555,199 —
Proceeds from share based payment aCtiVIties........cceveeueruieierierieniieieie et eie e (6,881) 59,283 301,911
Net cash provided by (used in) financing activities attributable to discontinued
OPCTALIONS ..evvtevveieettenieetteteseeesteeteessesseesteseeseenseeseenseeseessesseesseseesseseaseensessaessesseansansenan 571 (15,863) (4,280,036)
Net cash provided by (used in) financing activities ............cccevueeueeee. (12,050,088) 14,796,360 (2,274,794)
Increase in cash and cash equIVAlENTS ..........ccooiiiiieiiiiiiie e 1,193,281 2,669,934 160,913
Cash and cash equivalents at beginning of year.... 7,491,343 4,821,409 4,660,496
Cash and cash equivalents at end 0f Year.........ccevvivieriiiieiiecieereceee e 8,684,624 $ 7,491,343 $ 4,821,409

See Notes to Consolidated Financial Statements.
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Note 1
Significant Accounting Policies
Business

Capital One Financial Corporation (the “Corporation”) is a diversified financial services company whose banking and non-banking
subsidiaries market a variety of financial products and services. The Corporation’s principal subsidiaries are:

»  (Capital One Bank (USA), National Association (“COBNA”) which currently offers credit and debit card products, other
lending products and deposit products.

»  Capital One, National Association (“CONA”) which offers a broad spectrum of banking products and financial services to
consumers, small businesses and commercial clients.

On February 27, 2009, the Corporation acquired Chevy Chase Bank, F.S.B. (“Chevy Chase Bank™) for $475.9 million comprised of
cash of $445.0 million and 2.56 million shares of common stock valued at $30.9 million. Chevy Chase Bank has the largest retail
branch presence in the Washington D.C. region. See “Note 2- Acquisition of Chevy Chase Bank” for more information regarding the
acquisition. Final goodwill of $1.6 billion was calculated as the purchase premium after adjusting for the fair value of net assets
acquired and represents the value expected from the synergies created through the scale, operational and product enhancement benefits
that will result from combining the operations of the two companies. On July 30, 2009, the Company merged Chevy Chase Bank with
and into CONA.

During the third quarter of 2009, the Company realigned its business segment reporting structure to better reflect the manner in which
the performance of the Company’s operations is evaluated. The Company now reports the results of its business through three
operating segments: Credit Card, Commercial Banking and Consumer Banking.

Segment results where presented have been recast for all periods presented. The three segments consist of the following:

e Credit Card includes the Company’s domestic consumer and small business card lending, domestic national small
business lending, national closed end installment lending and the international card lending businesses in Canada and the
United Kingdom.

*  Commercial Banking includes the Company’s lending, deposit gathering and treasury management services to
commercial real estate and middle market customers. The Commercial segment also includes the financial results of a
national portfolio of small ticket commercial real estate loans that are in run-off mode.

*  Consumer Banking includes the Company’s branch based lending and deposit gathering activities for small business
customers as well as its branch based consumer deposit gathering and lending activities, national deposit gathering,
consumer mortgage lending and servicing activities and national automobile lending.

The segment reorganization includes the allocation of Chevy Chase Bank to the appropriate segments. Chevy Chase Bank’s operations
are included in the Commercial Banking and Consumer Banking segments beginning in the second quarter 2009 but remained in
Other for the first quarter due to the short duration since acquisition. The Other category includes GreenPoint originated consumer
mortgages originated for sale but held for investment since originations were suspended in 2007, the results of corporate treasury
activities, including asset-liability management and the investment portfolio, the net impact of transfer pricing, brokered deposits,
certain unallocated expenses, gains/losses related to the securitization of assets, and restructuring charges related to the Company’s
cost initiative and to the Chevy Chase Bank acquisition. See “Note 5- Segments” for additional detail.

During 2008, the Corporation completed several reorganizations and consolidations to streamline operations and regulatory
relationships. On January 1, Capital One Auto Finance Inc. (“COAF”’) moved from a direct subsidiary of the Corporation to become a
direct operating subsidiary of CONA. In connection with the COAF move, one of COAF’s direct operating subsidiaries, Onyx
Acceptance Corporation (“Onyx”), became a direct subsidiary of the Corporation. On March 1, the Corporation converted Capital One
Bank from a Virginia-state chartered bank to a national association called Capital One Bank (USA), National Association
(“COBNA”). On March 8, Superior Savings of New England, N.A. (“Superior”’) merged with and into CONA. Both COBNA and
CONA are primarily regulated by the Office of the Comptroller of the Currency (the “OCC”). In May 2008, we consolidated the
business and operations of two registered broker-dealers, Capital One Securities, LLC (dba Capital One Investments, LLC) and
Capital One Investment Services Corporation (formerly NFB Investment Services Corporation), into Capital One Investments
Services Corporation. In addition, in May 2008, we consolidated the business and operations of three insurance agencies, Capital One
Agency Corp., GreenPoint Agency, Inc. and Hibernia Insurance Agency, LLC into Green Point Agency, Inc., which is now known as
Capital One Agency LLC.

The Corporation and its subsidiaries are hereafter collectively referred to as the “Company”.

CONA and COBNA are hereafter collectively referred to as the “Banks”.
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Basis of Presentation

The accompanying Consolidated Financial Statements have been prepared in accordance with accounting principles generally
accepted in the United States (“U.S. GAAP”) that require management to make estimates and assumptions that affect the amounts
reported in the financial statements and accompanying notes. Actual results could differ from these estimates. In the opinion of
management, all adjustments, consisting only of normal recurring adjustments, which are necessary for a fair presentation of the
results of operations in these financial statements, have been made.

The Consolidated Financial Statements include the accounts of the Company in which it has a controlling financial interest.
Investments in unconsolidated entitiecs where we have the ability to exercise significant influence over the operations of the investee
are accounted for using the equity method of accounting. This includes interests in variable interest entities (“VIEs”) where we are not
the primary beneficiary. Investments not meeting the criteria for equity method accounting are accounted for using the cost method of
accounting. Investments in unconsolidated entities are included in other assets, and our share of income or loss is recorded in other
non-interest income. All significant intercompany balances and transactions have been eliminated. Certain prior year amounts related
to the segment reorganization have been reclassified to conform to the 2009 presentation. All amounts in the following notes,
excluding per share data, are presented in thousands unless noted otherwise.

During the second quarter of 2009, the Financial Accounting Standards Board (“FASB”) issued SFAS No. 168, The FASB Accounting
Standards Codification and the Hierarchy of Generally Accepted Accounting Principles—a replacement of FASB Statement No. 162
(“ASC 105-10-65/SFAS 168”). This standard establishes the Accounting Standards Codification for the FASB (“Codification” or
“ASC”) as the single source of authoritative U.S. GAAP. The Codification does not change U.S. GAAP, but rather how the guidance
is organized and presented to users. Effective July 1, 2009, changes to the source of authoritative U.S. GAAP are communicated
through an Accounting Standards Update (“ASU”). ASUs will be published for all authoritative U.S. GAAP promulgated by the
FASB, regardless of the form in which such guidance may have been issued prior to release of the FASB Codification (e.g., FASB
Statements, EITF Abstracts, FASB Staff Positions, etc.). ASUs also will be issued for amendments to the SEC content in the FASB
Codification as well as for editorial changes. Subsequently, the Codification will require companies to change how they reference U.S.
GAAP throughout the financial statements. The Company adopted the Codification in 2009 and has provided the pre-Codification
references along with the related ASC references to allow readers an opportunity to see the impact of the Codification on our financial
statements and disclosures.

Special Purpose Entities and Variable Interest Entities

Special purpose entities (“SPEs”) are broadly defined as legal entities structured for a particular purpose. There are two different
accounting frameworks applicable to SPEs: the qualifying SPE (“QSPE”) framework under Statement of Financial Accounting
Standard (“SFAS”) No. 140, Accounting for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities (“ASC
860-10/SFAS 140”) and the VIE framework under Financial Accounting Standards Board Interpretation No. 46 (Revised 2003),
Consolidation of Variable Interest Entities (“VIE”), (“ASC 810-10/FIN 46(R)”).

In June 2009, the FASB issued Statement of Financial Accounting Standards No. 166, An Amendment of FASB Statement No. 140
(“SFAS 166”) and Statement of Financial Accounting Standards No. 167, Amendments to FASB Interpretation No. 46(R) (“SFAS
167”). In December 2009, the FASB issued ASU No. 2009-16, Transfers and Servicing (Topic 860): Accounting for Transfers of
Financial Assets (“ASU 2009-16") and ASU No. 2009-17, Consolidations (Topic 810): Improvements to Financial Reporting by
Enterprises Involved with Variable Interest Entities (“ASU 2009-17”), which provided amendments to various parts of FAS 166 and
167. See “Recent Accounting Pronouncements” within “Note 1- Significant Accounting Policies” for expected financial statement
impact and See “Note 20- Securitizations” for further information about the accounting for securitized loans.

QSPEs are passive entities that are commonly used in mortgage, credit card, auto and installment loan securitization transactions.
ASC 860-10/SFAS 140 establishes the criteria an entity must satisfy to be a QSPE which includes restrictions on the types of assets a
QSPE may hold, limits on repurchase of assets, the use of derivatives and financial guarantees, and the level of discretion a servicer
may exercise to collect receivables. SPEs that meet the criteria for QSPE status are not required to be consolidated. The Company uses
the QSPE model to conduct off-balance sheet securitization activities. See “Note 20- Securitizations” for more information on the
Company’s off-balance sheet securitization activities.

VIEs Special purpose entities that are not QSPEs are considered for consolidation in accordance with ASC 810-10/FIN 46(R), which
defines a VIE as an entity that (1) lacks sufficient equity to finance its activities without additional subordinated financial support;
(2) has equity owners that lack the ability to make significant decisions about the entity; or (3) has equity owners that do not have the
obligation to absorb expected losses or the right to receive expected returns. In general, a VIE may be formed as a corporation,
partnership, limited liability corporation, or any other legal structure used to conduct activities or hold assets. A VIE often holds
financial assets, including loans or receivables, real estate or other property.
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The Company consolidates a VIE if the Company is considered to be its primary beneficiary. The primary beneficiary is subject to
absorbing the majority of the expected losses from the VIE’s activities, is entitled to receive a majority of the entity’s residual returns,
or both.

The Company, in the ordinary course of business, has involvement with or retains interests in VIEs in connection with some of its
securitization activities, servicing activities and the purchase or sale of mortgage-backed and other asset-backed securities in
connection with its investment portfolio. The Company also makes loans to VIEs that hold debt, equity, real estate or other assets. In
certain instances, the Company provides guarantees to VIEs or holders of variable interests in VIEs. The adoption of ASC 810/SFAS
167 could have an impact on the Company’s consolidated financial statements because the Corporation expects it will consolidate
certain VIE’s as a result of applying the qualitative considerations called for in ASC810/SFAS 167 versus the quantitative
requirements under FIN 46(R). We are currently assessing the impact of ASC 810/SFAS 167 on our VIE structures at this time. See
“Note 15- Mortgage Servicing Rights”, “Note 20- Securitizations”, “Note 21- Commitments, Contingencies and Guarantees”, and
“Note 22- Other Variable Interest Entities” for more detail on the Company’s involvement and exposure related to non-consolidated
VIEs.

Recent Accounting Pronouncements

In June 2009, the FASB issued SFAS No. 166, An Amendment of FASB Statement No. 140 (“SFAS 166”) and SFAS No. 167,
Amendments to FASB Interpretation No. 46(R) (“SFAS 167”). In December 2009, the FASB issued ASU No. 2009-16, Transfers and
Servicing (Topic 860): Accounting for Transfers of Financial Assets (“ASU 2009-16") and ASU No. 2009-17, Consolidations (Topic
810).: Improvements to Financial Reporting by Enterprises Involved with Variable Interest Entities (“ASU 2009-17”), which amends
certain provisions of SFAS 166 and 167.

ASU 2009-16 (Topic 860/SFAS 166) removes the concept of a qualifying special-purpose entity (“QSPE”) from SFAS 140,
Accounting for Transfers and Servicing of Financial Assets and Extinguishment of Liabilities and removes the exception from
applying FASB Interpretation No. 46, Consolidation of Variable Interest Entities (“ASC 810-10/FIN 46(R)”), to QSPE. ASU 2009-17
(ASC 810/SFAS 167) climinates the quantitative approach previously required for determining the primary beneficiary of a VIE,
which was based on determining which enterprise absorbs the majority of the entity’s expected losses, receives a majority of the
entity’s expected residual returns, or both. Under ASU 2009-17 the primary beneficiary would be the entity that has (i) the power to
direct the activities of a VIE that most significantly impact the entity’s economic performance and (ii) the obligation to absorb losses
of the entity that could potentially be significant to the VIE or the right to receive benefits from the entity that could potentially be
significant to the VIE. ASU 2009-16 (Topic 860/SFAS 166) and ASU 2009-17 (ASC 810/SFAS 167) are effective for the Company’s
annual reporting period beginning January 1, 2010.
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Using a qualitative assessment and considering the elimination of the QSPE exemption, the Company will be required to consolidate
certain securitization trusts, which are currently treated as off-balance sheet securitizations and the transfers to which were previously
used in the transfer of loans which were accounted for as sales. Effective January 1, 2010, the Company expects to record a $47.6
billion increase in loan receivables, a $4.3 billion increase in allowance for loan and lease losses related to the newly consolidated
loans, a $44.9 billion increase in liabilities and a $3.0 billion reduction in stockholders’ equity. The table below represents the pro-
forma financial impacts had the Company adopted the new standards as of December 31, 2009.

Pro-forma
As of Estimated As of
December 31, Impact of January 1,
(Dollars in millions) 2009 ASU 2009-17 2010
Assets:
Cash and cash eqUIVAIENTS ..........c.c.cuiiiieuiiiciceieeeceee et $ 8,685 §$ 3954 § 12,639
Loans held fOr INVESTMENT .......oooouuiiiiiiiiiiieieeee et e e e eaaee e e e e e e ennnees 90,619 47,566 138,185
Less: Allowance for loan and 1€ase 10SSES ........ccueecveeieiieeiiieiiiecie e (4,127) (4,264) (8,391)
Net loans held for INVESIMENT .........cc.uiiiiiiiiiiiie et seaaee e 86,492 43,302 129,794
Accounts receivable from SECUrTtIZAtIONS ...........ccveeivieiieieereeieeeieete et 7,629 (7,463) 166
(0111 =3 SRRSO 66,840 2,055 68,895
TOAL @SSEES ...ttt ettt ettt e et e et et e et et eaeeeae s $ 169,646 $ 41,848 § 211,494
Liabilities:
Securitization HaDILILY ......c..ccvieiiirieiieie ettt ee e $ 3953 § 44346 § 48,299
Other THADIIITIES . ..veeuviieiie ettt ettt et e s b e e et e e et e e saseeteeeraeeaveeenree veas 139,104 525 139,629
TOtaAl THADIIITIES ...cvvieeeeeeeeee ettt e et e eaeeeaeeeeaeeeeneeereeans 143,057 44,871 187,928
Stockholders’ Equity: 26,589 (3,023) 23,566
Total liabilities and stockholders’ equity ...............c.c.ccccooveveviieiiieiiceeeeeen, $ 169,646 §$ 41,848 § 211,494

The following provides more detail of the estimated pro-forma financial impacts of adoption:

*  Consolidation of $46.8 billion in securitized loan receivables and $44.3 billion in related debt securities issued from the
trusts to third party investors. Included in the total loan receivables is $1.6 billion of mortgage loan securitizations related
to the Chevy Chase Bank acquisition which are not included in our managed financial statements. Also included in total
loan receivables are $2.6 billion of retained interests, currently classified as accounts receivable from securitizations.

» Reclassification of $0.8 billion of net finance charge and fee receivables from accounts receivable from securitizations to
loans held for investment.

*  Recording a $4.3 billion allowance for loan and lease losses which was not previously required under U.S. GAAP, for the
newly consolidated loan receivables. Previously, the losses inherent in the off-balance sheet loans were captured as a
reduction in the valuation of residual securitization interests.

*  Recording derivative assets of $0.3 billion and derivative liabilities of $0.5 billion, representing the fair value of interest
rate swaps and foreign currency derivatives entered into by the trusts.

*  Recording net deferred tax assets of $1.5 billion, largely related to establishing an allowance for loan and lease losses on
the newly consolidated loan receivables.

After the adoption of ASU 2009-16 (ASC 860/SFAS 166) and ASU 2009-17 (ASC 810/SFAS 167), the Company’s Consolidated
Statements of Income will no longer reflect securitization and servicing income related to the loans consolidated, but will instead
report interest income, net-charge-offs and certain other income associated with securitized loan receivables and interest expense
associated with the debt securities issued from the trusts to third party investors. Amounts will be recorded in the same categories as
non-securitized loan receivables and corporate debt. The Company does not anticipate that there will be a material difference between
“reported” and “managed” financial statements in the future. Additionally, the Company will treat the consolidated trusts and
securitized loans as secured borrowings and will no longer record initial gains on new securitization activity unless the Company
achieves sale accounting under ASU 2009-16 (ASC 860/SFAS 166) and achieves deconsolidation under ASU 2009-17 (ASC
810/SFAS 167).

On January 21, 2010, the OCC and the Federal Reserve announced a final rule regarding capital requirements related to the adoption
of ASU 2009-16 (ASC 860/SFAS 166) and ASU 2009-17 (ASC 810/SFAS 167). Under the final rule, the Company and its subsidiary
banks will be required to hold additional capital in relation to the consolidated assets and any associated creation of loan loss reserves.
The rule provides for a phase-in of the capital requirements in the form of an optional two-quarter delay in implementation for
regulatory capital ratios, followed by an optional two-quarter partial implementation for regulatory capital ratios. The Company
expects to adopt the transition provisions permitted by the final rule.
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The Company expects to record a $3.0 billion cumulative effect adjustment in stockholders equity for the adoption of ASU 2009-16
(ASC 860/SFAS 166) and ASU 2009-17 (ASC 810/SFAS 167). The table below summarizes the estimated impact on certain of the
Company’s regulatory capital ratios assuming the new standards have been adopted on December 31, 2009:

Ratio as Reported
on December 31,

2009 Pro Forma Ratio Difference
Tier 1 Capital........cccooieoiieiiiiicieceeceee e 13.75% 9.93% 3.82%
Total Capital.......ccceirieiriinieirieirceere e 17.70% 17.58% 0.12%
Tier 1 LeVEIaZE ...couveuieiiiiiiiiiiiecieeieeeeeecese et 10.28% 5.84% 4.44%

Effective during 2009

In September 2009, the FASB issued ASU No. 2009-08, Earnings per Share- Amendments to Section 260-10-S99 (SEC Update)
(“ASU 2009-08”), which provided corrections to various parts of the Codification regarding EPS. ASU 2009-08 is effective
immediately upon being issued. The initial adoption of ASU 2009-08 did not have an impact on the consolidated earnings or financial
position of the Company as the update amended the reference between the Codification and pre-Codification references.

In September 2009, the FASB issued ASU No. 2009-07, Accounting for Various Topics- Technical Corrections to SEC Paragraphs
(SEC Update) (“ASU 2009-07”), which provided corrections to various parts of the Codification including Regulation S-X. ASU
2009-07 is effective immediately upon being issued. The initial adoption of ASU 2009-07 did not have an impact on the consolidated
earnings or financial position of the Company as the update amended the reference between the Codification and pre-Codification
references.

In August 2009, the FASB issued ASU No. 2009-05, Fair Value Measurements and Disclosures (Topic 820) - Measuring Liabilities
at Fair Value (“ASU 2009-05”), which provided additional details on calculating the fair value of liabilities. ASU 2009-05 is effective
immediately upon being issued. The initial adoption of ASU 2009-05 did not have an impact on the consolidated earnings or financial
position of the Company as the Company already uses the prescribed valuation techniques within ASU 2009-05.

In August 2009, the FASB issued ASU No. 2009-03, SEC Update- Amendments to Various Topics Containing SEC Staff Accounting
Bulletins (SEC Update) (“ASU 2009-03”), which provided corrections to various parts of the Codification. ASU 2009-03 is effective
immediately upon being issued. The initial adoption of ASU 2009-03 did not have an impact on the consolidated earnings or financial
position of the Company as the update amended the reference between the Codification and pre-Codification references.

On June 30, 2009, the FASB issued ASU No. 2009-02, Omnibus Update- Amendments to Various Topics for Technical Corrections
(“ASU 2009-02”), which provided corrections to various parts of the Codification. ASU 2009-02 is effective immediately upon being
issued. The initial adoption of ASU 2009-02 did not have an impact on the consolidated earnings or financial position of the Company
as the update amended the reference between the Codification and pre-Codification references.

On June 30, 2009, the FASB issued ASU No. 2009-01, Topic 105- Generally Accepted Accounting Principles- amendments based on-
Statement of Financial Accounting Standards No. 168- The FASB Accounting Standards Codification and Hierarchy of Generally
Accepted Accounting Principles (“ASU 2009-017), which made the Codification effective for interim and annual periods ending after
September 15, 2009, and will supersede all existing non-SEC accounting and reporting standards. All non-grandfathered non-SEC
accounting literature not included in the Codification will become nonauthoritative. Once ASU 2009-01 is effective, the FASB will no
longer issue updates in the form of statements, FASB Staff Positions, or Emerging Issues Task Force Abstracts; rather it will issue
ASUs. The initial adoption of the FASB’s Accounting Standards Codification did not have an impact on the consolidated earnings or
financial position of the Company because it only amends the referencing to existing accounting standards.

On May 28, 2009, the FASB issued SFAS No. 165, Subsequent Events (“ASC 855-10/SFAS 165”). This Statement establishes general
standards of accounting for and disclosing events that occur after the balance sheet date, but prior to the issuance of financial
statements. The Statement requires companies to disclose subsequent events as defined within ASC 855-10/SFAS 165 and disclose the
date through which subsequent events have been evaluated. The Statement is effective for interim and annual periods ending after
June 15, 2009. The adoption of ASC 855-10/SFAS 165 occurred during the second quarter of 2009 and did not have a material effect
on consolidated earnings or financial position of the Company. See “Note 28- Subsequent Events” for additional details.

On April 9, 2009, the FASB issued FASB Staff Position (“FSP”) No. FAS 157-4, Determining Whether a Market Is Not Active and a
Transaction is Not Distressed (“ASC 820-10-65-4/FSP 157-4”), which provides additional guidance on determining whether a market
for a financial asset is not active and a transaction is not distressed for fair value measurements under SFAS No. 157, Fair Value
Measurements (“ASC 820-10/SFAS 157”). The adoption of ASC 820-10-65-4/FSP 157-4 occurred during the second quarter of 2009,
and did not have a material effect on the consolidated earnings and financial position of the Company.
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On April 9, 2009, the FASB issued FSP No. FAS 115-2 and FAS 124-2, Recognition and Presentation of Other-Than-Temporary
Impairment (“ASC 320-10-65/FSP 115-2 and FAS 124-2”), which eliminates the Company’s requirement to assert its intent and
ability to hold an investment until its forecasted recovery to avoid recognizing an impairment loss. The FSP requires the Company to
recognize an other-than-temporary impairment when the Company intends to sell the security or it is more likely than not that it will
be required to sell the security before recovery. Credit-related impairments are recorded in income while other impairments are
recorded in other comprehensive income. ASC 320-10-65/FSP 115-2 and FAS 124-2 are effective for interim and annual reporting
periods ending after June 15, 2009. The adoption of ASC 320-10-65/FSP 115-2 and FAS 124-2 occurred during the second quarter of
2009. See “Note 6- Securities Available for Sale” for additional detail.

On April 9, 2009, the FASB issued FSP No. FAS 107-1 and APB 28-1, Interim Disclosures about Fair Value of Financial
Instruments (“ASC 825-10-65/FSP 107-1 and APB 28-1”), which will require the Company to include fair value disclosures of
financial instruments for each interim and annual period that financial statements are prepared. ASC 825-10-65/FSP 107-1 and APB
28-1 is effective for interim and annual reporting periods ending after June 15, 2009. The adoption of ASC 825-10-65/FSP 107-1 and
APB 28-1 occurred during the second quarter of 2009, and did not have a material effect on the consolidated earnings and financial
position of the Company because it only amends the disclosure requirements. See “Note 9- Fair Values of Assets and Liabilities” for
additional details.

In January 2009, the FASB issued FASB Staff Position No. EITF 99-20-1, “Recognition of Interest Income and Impairment on
Purchased Beneficial Interests and Beneficial Interests That Continue to Be Held by a Transferor in Securitized Financial Assets”
(“ASC 325-40-65/FSP EITF 99-20”). The FSP was issued to achieve more consistent determination of whether an other-than-
temporary impairment has occurred. The FSP also retains and emphasizes the objective of an other-than-temporary impairment
assessment and the related disclosure requirements in SFAS No. 115, “Accounting for Certain Investments in Debt and Equity
Securities,” (“ASC 320-10/SFAS 115”) and other related guidance. ASC 325-40-65/FSP EITF 99-20 emphasizes that any other-than-
temporary impairment resulting from the application of ASC 320-10/SFAS 115 or ASC 325-40-65/FSP EITF 99-20 shall be
recognized in earnings equal to the entire difference between the investment’s cost and its fair value at the balance sheet date of the
reporting period for which the assessment is made. ASC 325-40-65/FSP EITF 99-20 is effective for interim and annual reporting
periods ending after December 15, 2008, and shall be applied prospectively. Retrospective application to a prior interim or annual
reporting period is not permitted. The adoption of ASC 325-40-65/FSP EITF 99-20 did not have impact on consolidated earnings or
financial position of the Company.

In December 2008, the FASB issued FSP No. FAS 132(R)-1, “Employer’s Disclosures about Postretirement Benefit Plan Assets”
(“ASC 715-20-65/FSP 132(R)-1”). ASC 715-20-65/FSP 132(R)-1 requires enhanced disclosures about the fair value of the
Company’s plan assets in a similar fashion as our disclosures required by ASC 820-10/SFAS 157. The FSP is effective for financial
statements issued for reporting periods ending after December 15, 2009. The initial adoption of ASC 715-20-65/FSP 132(R) did not
have a material impact on the consolidated earnings and financial position of the Company because it only amends the disclosure
requirements. See “Note 14- Retirement Plans” for additional details.

In June 2008, the FASB issued FSP EITF 03-6-1, “Determining Whether Instruments Granted in Share-Based Payment Transactions
Are Participating Securities” (“ASC 260-10-65/FSP EITF 03-6-17) The FSP addresses whether instruments granted in share-based
payment transactions are participating securities prior to vesting and therefore need to be included in the earnings allocation in
calculating earnings per share under the two-class method described in SFAS No. 128, “Earnings per Share” (“ASC 260-10/SFAS
128”). The FSP requires companies to treat unvested share-based payment awards that have non-forfeitable rights to dividend or
dividend equivalents as a separate class of securities in calculating earnings per share. The FSP is effective for fiscal years beginning
after December 15, 2008; earlier application is not permitted. The adoption of ASC 260-10-65/FSP EITF 03-6-1 did not have a
material effect on our results of operations or earnings per share.

In March 2008, the FASB issued SFAS No. 161, Disclosures about Derivative Instruments and Hedging Activities-an amendment of
FASB Statement No. 133, (“ASC 815-10-65/SFAS 161”). This Statement changes the disclosure requirements for derivative and
hedging activities. Entities are required to provide enhanced disclosures about (a) how and why an entity uses derivative instruments,
(b) how derivative instruments and related hedged items are accounted for under ASC 815-10-65/SFAS 161 and its related
interpretations, and (c) how derivative instruments and related hedged items affect an entity’s financial position, financial
performance, and cash flows. This Statement is effective for fiscal years, and interim periods within those fiscal years, beginning after
November 15, 2008. The adoption of ASC 815-10-65/SFAS 161 did not have an impact on the consolidated earnings or financial
position of the Company because it only amends the disclosure requirements for derivatives and hedged items. See “Note 19-
Derivative Instruments and Hedging Activities” for derivatives disclosures under ASC 815-10-65/SFAS 161.
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Significant Accounting Policies
Cash and Cash Equivalents

Cash and cash equivalents includes cash and due from banks, federal funds sold and resale agreements and interest-bearing deposits at
other banks, all of which, if applicable, have stated maturities of three months or less when acquired. Cash paid for interest for the
years ended December 31, 2009, 2008 and 2007 was $3.1 billion, $4.0 billion, and $4.5 billion, respectively. Cash paid for income
taxes for the years ended December 31, 2009, 2008 and 2007 was $0.4 billion, $1.2 billion and $1.5 billion, respectively.

Securities Available for Sale

The Company considers debt securities in its investment portfolio as available for sale. These securities are stated at fair value, with
the unrealized gains and losses, net of tax, reported as a component of accumulated other comprehensive income. The fair values of
securities is based on quoted market prices, or if quoted market prices are not available, then the fair value is estimated using the
quoted market prices for similar securities, pricing models or discounted cash flow, using observable market data where available. The
amortized cost of debt securities is adjusted for amortization of premiums and accretion of discounts to maturity. Such amortization or
accretion is included in interest income. Realized gains and losses on sales of securities are determined using the specific identification
method. The Company evaluates its unrealized loss positions for impairment in accordance with ASC 320-10/SFAS 115. The
Company also considers any intent to sell a security in an unrealized loss position and the likelihood it will be required to sell a
security before its anticipated recovery. As such, when there is other-than-temporary impairment and the Company does not intend to
sell and will more likely that not be required to sell the security, the Company will recognize credit-related impairments in earnings
while non credit-related impairments are recorded in other comprehensive income. See “Note 6- Securities Available for Sale” for
additional details.

Securities Held to Maturity

In connection with the acquisition of Chevy Chase Bank, certain investments are carried as held to maturity which is consistent with
their designation at the time of acquisition. These securities are stated at amortized cost and assessed for impairment in accordance
with ASC320-10/SFAS 115. If impaired and we intend to sell the security or will more likely than not be required to sell the security
before the recovery of its amortized cost less the current period credit loss, the other-than-temporary impairment would be recognized
in earnings. Otherwise it will be accounted for as described in the preceding Securities Available for Sale.

Loans Held for Sale

The Company classifies loans originated with the intent of selling in the secondary market as held for sale. Loans originated for sale
are primarily sold in the secondary market as whole loans. Whole loan sales are executed with either the servicing rights being
retained or released to the buyer. For sales where the loans are sold with the servicing released to the buyer, the gain or loss on the sale
is equal to the difference between the proceeds received and the carrying value of the loans sold. If the loans are sold with the
servicing rights retained, the gain or loss on the sale is also impacted by the fair value attributed to the servicing rights. In the third
quarter of 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 discontinued operations and have been
removed from the Company’s results of continuing operations for all periods presented. The results of GreenPoint’s mortgage
servicing business continue to be reported as part of the Company’s continuing operations.

Loans held for sale are carried at the lower of aggregate cost, net of deferred fees, deferred origination costs and effects of hedge
accounting, or fair value. The fair value of loans held for sale is determined using current secondary market prices for loans with
similar coupons, maturities and credit quality. The fair value of loans held for sale is impacted by changes in market interest rates. The
exposure to changes in market interest rates is hedged primarily by selling forward contracts on agency securities. These derivative
instruments are considered non-trading derivatives, that do not qualify for hedge accounting and are recorded on the balance sheet at
fair value with changes in fair value being recorded in current period earnings and reflected in mortgage banking operations. Also,
changes in the fair value of loans held for sale are recorded as an adjustment to the loans’ carrying basis through mortgage banking
operations income in current earnings. During 2009, the Company classified $127.5 million of its small ticket commercial real estate
portfolio as available for sale and recognized a write-down of $79.5 million.

As of December 31, 2009 and 2008, the balance in loans held for sale was $268.3 million and $68.5 million, respectively.

Loan Securitizations

The Company primarily securitizes credit card loans, auto loans, mortgage loans and installment loans. Securitization currently
provides the Company with a significant source of liquidity and favorable regulatory capital treatment for securitizations accounted
for as off-balance sheet arrangements. See “Note 20- Securitizations” and ‘“Note 15- Mortgage Servicing Rights” for additional
details.
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Loan securitization involves the transfer of a pool of loan receivables to a trust or other special purpose entity. The trust sells an
undivided interest in the pool of loan receivables to third-party investors through the issuance of asset backed securities or mortgage
backed securities and distributes the proceeds to the Company as consideration for the loans transferred. The Company removes loans
from the reported financial statements for securitizations that qualify as sales. 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 by the Company.

The Company uses QSPEs to conduct off-balance sheet securitization activities and SPEs that are considered VIEs to conduct other
securitization activities. See “Note 20 — Securitizations” and “Note 15- Mortgage Servicing Rights” for information regarding our
continuing involvement as transferor of assets to QSPEs and VIEs.

Interests in the securitized and sold loans may be retained in the form of subordinated interest-only strips, servicing right, senior
tranches, subordinated tranches, cash collateral and spread accounts. The Company may also retain a seller’s interest in the receivables
transferred to the trusts which is carried on a historical cost basis and classified as loans held for investment on the Reported
Consolidated Balance Sheet.

The gain on sale recorded from off-balance sheet securitizations is recorded 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. 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 interest-only strip, servicing
assets, cash collateral and subordinated tranches are 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 subordinated retained interests are classified
as trading assets with 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 with changes in
the estimated fair value are recorded in other comprehensive income.

Gains on securitization transactions and fair value adjustments related to residual interests in non mortgage securitizations are
recognized in servicing and securitizations income and amounts due from the trusts are included in accounts receivable from
securitizations. Gains and fair value adjustments on mortgage securitizations are recorded in mortgage servicing and other income. As
of December 31, 2009 and 2008, accounts receivable from securitization totaled $7.6 billion and $6.3 billion, respectively. These
balances consisted of retained residual interests that are recorded at estimated fair value and totaled $4.0 billion and $2.3 billion at
December 31, 2009 and 2008, respectively. The remaining balance relates to cash collections held at financial institutions that are
expected to be returned to the Company on future distribution dates, and principal collections accumulated for expected maturities of
securitization transactions with the subsequent return of loan receivables.

The Company does not typically recognize servicing assets or servicing liabilities for servicing rights retained from credit card, auto
loan and installment loan securitizations since the servicing fee approximates adequate compensation to the Company for performing
the servicing. However, the Company does record an asset for servicing rights related to our mortgage securitizations. See “Note 15-
Mortgage Servicing Rights” for more information about accounting for mortgage servicing rights.

As described above, the Company accounted for loan securitization transactions as sales and accordingly, the transferred loans were
removed from the consolidated financial statements as of and for the years ending December 31, 2009, 2008 and 2007. However,
beginning January 1, 2010, the Company will consolidate certain securitization trusts pursuant to ASU 2009-17 and the securitization
of loan receivables related to these newly consolidated trusts will be accounted for as a secured borrowing rather than as a sale. The
retained interests in securitized assets will be eliminated or reclassified, generally as loan receivables, accrued interest receivable or
restricted cash, as appropriate. See “Note 1- Significant Accounting Policies” for expected financial statement impact and see “Note
20- Securitizations” and “Note 15- Mortgage Servicing Rights” for further information about the accounting for securitized loans.

Loans Held for Investment

Loans are classified as held for investment where management has the intent and ability to hold them for the foreseeable future or until
maturity or payoff. Loans held for investment include consumer and commercial loans. Consumer loans include credit card,
installment, auto and mortgage loans. In determining the amount of loans held for investment, management makes judgments about
the Company’s ability to fund these loans through means other than securitization, such as investments, deposits and other
borrowings. Management assesses whether loans can continue to be held for investment on a quarterly basis by considering capital
levels and scheduled maturities of funding instruments used. Credit card loans are reported at their principal amounts outstanding and
include uncollected billed interest and fees. Loans acquired with the acquisition of Chevy Chase Bank, are accounted for under ASC
310/SOP 03-3. Loans and debt securities acquired with deteriorated credit quality are recorded at fair value without the carry over of
existing valuation allowances. Refer to “Note 2- Acquisition of Chevy Chase Bank™ for additional discussion. All other loans are
stated at principal amount outstanding, net of unearned income, unamortized deferred fees and costs, on originated loans.
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Credit card loan balances that are expected to be securitized in the next three months are accounted for as held for sale. The loans that
have been identified as held for sale are carried at the lower of aggregate cost or fair value and an allowance for loan losses is not
provided for these loans. Management believes its ability to reasonably forecast the amount of existing credit card loans that should be
accounted for as held for sale is limited to three months from the balance sheet date because of the short-term nature of the assets, the
revolving nature of the securitization structures and the fact that securitizations that occur beyond three months will involve a
significant proportion of credit card loans that have not yet been originated. The Company continues to include these loans in loans
held for investment because separate classification in the Reported Consolidated Balance Sheets and related impacts to the Reported
Consolidated Statements of Income is considered immaterial to the Company’s financial statements. Cash flows associated with loans
that are originated with the intent to hold for investment are classified as investing cash flow, regardless of a subsequent change of
intent. Certain mortgage loans associated with the GreenPoint shut down, which were previously categorized as held for sale and
marked at the lower of aggregate cost or fair value, were transferred to held for investment at December 31, 2007. Cash flows
associated with these loans were included in operating cash flows.

Loans Acquired

Loans acquired in connection with acquisitions are accounted for under ASC 805-10/SFAS 141(R) and Statement of Position 03-3,
Accounting for Certain Loans or Debt Securities Acquired in a Transfer (“ASC 310-10/SOP 03-3”) if at acquisition the loans have
evidence of credit quality deterioration since origination and it is probable that all contractually required payments will not be
collected. Under both statements, acquired loans are recorded at fair value and the carry-over of the related allowance for loan and
lease losses is prohibited. Determining fair value of the loans involves estimating the principal and interest cash flows expected to be
collected on the loans and discounting those cash flows at a market rate of interest. During the evaluation of whether a loan was
considered impaired under ASC 310-10/SOP 03-3 or performing under ASC 805-10/SFAS 141(R), the Company considered a number
of factors, including the delinquency status of the loan, payment options and other loan features (i.e. reduced documentation or stated
income loans, interest only payments, or negative amortization features), the geographic location of the borrower or collateral, the
loan-to-value ratio and the risk rating assigned to the loans. Based on these criteria, the Company considered the entire Chevy Chase
Bank option arm portfolio to be impaired and accounted for under ASC 310-10/SOP 03-3. Portions of the Chevy Chase Bank
commercial loan portfolio, HELOC portfolio and the fixed mortgage portfolio were also considered impaired.

The excess of cash flows expected at acquisition over the estimated fair value is referred to as the accretable yield and is recognized
into interest income over the remaining life of the loan. The difference between contractually required payments at acquisition and the
cash flows expected to be collected at acquisition, considering the impact of prepayments, is referred to as the nonaccretable
difference. The nonaccretable difference includes estimated future credit losses expected to be incurred over the life of the loan. Net
charge-offs on such loans are applied to the nonaccretable difference recorded at acquisition for the estimated future credit losses.
Subsequent decreases to the expected cash flows will require the Company to consider such loans impaired and establish an
appropriate allowance for loan loss. If actual cash flows are significantly greater than previously expected or it is probable that there is
a significant increase in expected cash flows, then the Company will reduce any remaining allowance established after loan
acquisition and adjust the amount of accretable yield through reclassification from the nonaccretable difference. Prospectively, this
new balance of accretable yield is recognized in interest income over the remaining life of the loan.

The income recognition method described above is dependent on the Company having a reasonable expectation of the amount and
timing of cash flows expected to be collected on the acquired loans. The Company expects to fully collect the new carrying amount of
the acquired Chevy Chase Bank loans and believes that it has a reasonable expectation of the amount and timing of cash flows. As
such, the Company considers the loans to be performing even if customers are contractually delinquent or the loans had been
considered nonperforming or nonaccrual by Chevy Chase Bank. Refer to “Note 3- Loans Acquired in a Transfer” for additional
discussion.

Nonperforming Assets

Nonperforming assets include nonaccrual loans, impaired loans, certain restructured loans on which interest rates or terms of
repayment have been materially revised, foreclosed and repossessed assets.

Commercial loans, mortgage and auto loans are placed in nonaccrual status at 90 days past due or sooner if, in management’s opinion,
there is doubt concerning full collectibility of both principal and interest. All other consumer loans and small business credit card
loans are not placed in nonaccrual status prior to charge-off; however management does assess collectibility of finance charge and fees
and does not accrue the estimated uncollectible portion of finance charges and fees as income (the “suppression amount”). See
“Revenue Recognition” within “Note 1- Significant Accounting Policies” for more information on the calculation of the suppression
amount.
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At the time a loan is placed on nonaccrual status, interest and fees accrued but not collected are systematically reversed and charged
against income. Interest payments received on nonaccrual loans are applied to principal if there is doubt as to the collectibility of the
principal; otherwise, these receipts are recorded as interest income. A loan remains in nonaccrual status until it is current as to
principal and interest and the borrower demonstrates the ability to fulfill the contractual obligation.

Upon foreclosure or repossession, loans are adjusted, if necessary, to the estimated fair value of the underlying collateral and
transferred to other assets, net of a valuation allowance for selling costs. We estimate market values primarily based on appraisals
when available or quoted market prices on liquid assets. At December 31, 2009 and 2008, the balance of foreclosed assets and
repossessed assets were $233.7 million and $89.0 million, respectively, and $24.5 million and $65.6 million, respectively.

Charge-offs and Delinquencies

Commercial and small business loans are considered past due or delinquent based on contractual terms. Principal amounts charge-off
when amounts are deemed uncollectible and interest is reversed and charged against income when the loans are placed on nonaccrual
status.

Credit card loans charge-off at 180 days past the statement cycle date and other consumer loans generally charge-off at 120 days past
due or upon repossession of collateral. The entire balance of an account is contractually delinquent if the minimum payment is not
received by the specified due date on the customer’s billing statement. Bankruptcies charge-off within 30 days of notification and
deceased accounts charge-off within 60 days of notification. Fraudulent amounts are charged to non-interest expense after a 60 day
investigation period.

Net charge-offs represent principal losses net of current period principal recoveries. Principal losses exclude accrued and unpaid
interest income and fees and fraud losses. Interest income and fees accrued and not collected are reversed when the loan charges off or
when placed in nonaccrual status. Costs to recover previously charged-off loans are recorded as collection expenses in other non-
interest expense.

Allowance for Loan and Lease Losses

The allowance for loan and lease losses is maintained at the amount estimated to be sufficient to absorb probable principal losses, net
of principal recoveries (including recovery of collateral), inherent in the existing reported loan portfolios. The provision for loan and
lease losses is the periodic cost of maintaining an adequate allowance. The amount of allowance necessary is based on distinct
allowance methodologies depending on the type of loans which include specifically identified criticized loans, migration analysis,
forward loss curves and historical loss trends. In evaluating the sufficiency of the allowance for loan and lease losses, management
takes into consideration many factors including, but not limited to: recent trends in delinquencies and charge-offs including bankrupt,
deceased and recovered amounts; forecasting uncertainties and size of credit risks; the degree of risk inherent in the composition of the
loan portfolio; economic conditions; legal and regulatory guidance; credit evaluations and underwriting policies; seasonality; and the
value of collateral supporting the loans. To the extent credit experience is not indicative of future performance or other assumptions
used by management do not prevail, loss experience could differ significantly, resulting in either higher or lower future provision for
loan and lease losses, as applicable. The evaluation process for determining the adequacy of the allowance for loan losses and the
periodic provisioning for estimated losses is undertaken on a quarterly basis, but may increase in frequency should conditions arise
that would require the Company’s prompt attention. Conditions giving rise to such action are business combinations or other
acquisitions or dispositions of large quantities of loans, dispositions of non-performing and marginally performing loans by bulk sale
or any development which may indicate a significant trend.

Commercial and small business loans are considered to be impaired in accordance with the provisions of ASC 310-10/SFAS 114
when it is probable that all amounts due in accordance with the contractual terms will not be collected. Specific allowances are
determined in accordance with ASC 310-10/SFAS 114. Impairment is measured based on the present value of the loan’s expected
cash flows, the loan’s observable market price or the fair value of the loan’s collateral, if loan is collateral dependent.

For purposes of determining impairment, consumer loans are collectively evaluated as they are considered to be comprised of large
groups of smaller-balance homogeneous loans and therefore are not individually evaluated for impairment under the provisions of
ASC 310-10/SFAS 114.

Troubled debt restructurings (“TDR”) occur when the Company agrees to significantly modify the original terms of a loan due to the
deterioration in the financial condition of the borrower. During 2009, the Company modified $279.6 million of loans which are
considered TDR’s. The income statement impact for the TDR’s was not material. The Company did not have any material TDR’s in
2008.
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As of December 31, 2009 and 2008, the balance in the allowance for loan and lease losses was $4.1 billion and $4.5 billion,
respectively. See “Note 7- Loans Held for Investment, Allowance for Loan and Lease Losses and Unfunded Lending Commitments”
for additional detail.

Goodwill and Other Intangible Assets

The Company performs annual impairment tests on goodwill and between annual tests if events occur or circumstances change in
accordance with SFAS No. 142, Goodwill and Other Intangible Assets, (“ASC 350-20/SFAS 142”). As of December 31, 2009 and
2008, goodwill of $13.6 billion and $12.0 billion, respectively, was included in the Consolidated Balance Sheet. See “Note 10-
Goodwill and Other Intangible Assets” for additional detail. The increase in Goodwill was a result of the Chevy Chase Bank
acquisition.

Other intangible assets that have finite useful lives are amortized either on a straight-line or on an accelerated basis over their
respective estimated useful lives and evaluated for impairment whenever events or changes in circumstances indicate the carrying
amount of the assets may not be recoverable. At December 31, 2009 and 2008, net intangible assets included in other assets of $0.9
billion, respectively, consist of core deposit intangibles, trust intangibles, lease intangibles and other intangibles.

Other Assets

Included in other assets are investments in Federal Home Loan Bank (“FHLB”) stock of $264.1 million and $267.5 million and
Federal Reserve stock of $778.1 million and $676.1 million as of December 31, 2009 and 2008, respectively. We carry FHLB stock
and Federal Reserve stock at cost and assess impairment in accordance with ASC 942-325. No impairment was recognized for 2009 or
2008.

Mortgage Servicing Rights

Mortgage Servicing Rights (“MSRs”) are recognized at fair value when mortgage loans are sold or securitized in the secondary market
and the right to service these loans are retained for a fee. Changes in fair value are recognized in mortgage servicing and other income.
The Company continues to operate the mortgage servicing business and to report the changes in the fair value of MSRs in continuing
operations. To evaluate and measure fair value, the underlying loans are stratified based on certain risk characteristics, including loan
type, note rate and investor servicing requirements. Fair value of the MSRs is determined using the present value of the estimated
future cash flows of net servicing income. The Company uses assumptions in the valuation model that market participants use when
estimating future net servicing income, including prepayment speeds, discount rates, default rates, cost to service, escrow account
earnings, contractual servicing fee income, ancillary income and late fees. This model is highly sensitive to changes in certain
assumptions. Different anticipated prepayment speeds, in particular, can result in substantial changes in the estimated fair value of
MSRs. If actual prepayment experience differs from the anticipated rates used in the Company’s model, this difference could result in
a material change in MSR value.

The MSR balance was $239.7 million and $150.5 million which are included within other assets at December 31, 2009 and 2008,
respectively. See “Note 15- Mortgage Servicing Rights” and “Note 20- Securitizations” for additional detail. The acquisition of Chevy
Chase Bank added $109.5 million as of the acquisition date.

Upon adoption of ASU 2009-16 (ASC 860/SFAS 166) and ASU 2009-17 (ASC 810/SFAS 167), certain mortgage loans that have
been securitized and accounted for as a sale will be subject to consolidation and accounted for as a secured borrowing. Accordingly,
effective January 1, 2010, mortgage securitization trusts that contain approximately $1.6 billion of mortgage loans and related debt
securities issued to third party investors are expected to be consolidated and the retained interests and mortgage servicing rights
related to these newly consolidated trusts are expected to be eliminated in consolidation. See “Note 1- Significant Accounting
Policies” for expected financial statement impact and see “Note 15- Mortgage Servicing Rights” for further information about the
accounting for mortgage servicing rights.

Representation and Warranty Reserve

The representation and warranty reserve is available to cover probable losses inherent with the sale of mortgage loans in the secondary
market. In the normal course of business, certain representations and warranties are made to investors at the time of sale, which permit
the investor to return the loan to the seller or require the seller to indemnify the investor for any losses incurred by the investor while
the loan remains outstanding.
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The evaluation process for determining the adequacy of the representation and warranty reserve and the periodic provisioning for
estimated losses is performed for each product type on a quarterly basis. Factors considered in the evaluation process include historical
sales volumes, aggregate repurchase and indemnification activity and actual losses incurred. Additions to the reserve are recorded as a
reduction to the gain on sale of loans. Losses incurred on loans that the Company is required to either repurchase or make payments to
the investor under the indemnification provisions are charged against the reserve. The representation and warranty reserve is included
in other liabilities. Changes to the representation and warranty reserve related to GreenPoint are reported as discontinued operations
for all periods presented.

As of December 31, 2009, 2008, and 2007, the representation and warranty reserve was $238.4 million, $140.2 million, and $93.4
million which are included within other liabilities, respectively, of which $210.2 million, $122.2 million, and $84.5 million were part
of discontinued operations, respectively. For the years ended December 31, 2009, 2008 and 2007, the amount recorded in non-interest
expense, for the representation and warranty reserve, were $165.0 million, $121.2 million and $175.2 million, respectively, of which
$162.3 million, $103.7 million and $84.5 million were part of discontinued operations, respectively. See “Note 21- Commitments
Contingencies and Guarantees” for additional discussion related to GreenPoint representation and warranty claims.

Rewards Liability

The Company offers products, primarily credit cards, that provide reward program members with various rewards such as airline
tickets, free or deeply discounted products or cash rebates, based on account activity. The Company establishes a rewards liability
based upon points earned which are ultimately expected to be redeemed and the average cost per point redemption. As points are
redeemed, the rewards liability is relieved. The estimated cost of reward programs is primarily reflected as a reduction to interchange
income. The cost of reward programs related to securitized loans is deducted from servicing and securitizations income.

As of December 31, 2009 and 2008, the rewards liability was $1.3 billion and $1.4 billion, respectively.

Derivative Instruments and Hedging Activities

The Company recognizes all of its derivative instruments as either assets or liabilities in the balance sheet at fair value. These
instruments are recorded in other assets or other liabilities on the Consolidated Balance Sheet and in the operating section of the
Statement of Cash Flows as increases or decreases of other assets and other liabilities. The Company’s policy is not to offset fair value
amounts recognized for derivative instruments and fair value amounts recognized for the right to reclaim cash collateral or the
obligation to return cash collateral arising from derivative instruments recognized at fair value executed with the same counterparty
under master netting arrangements. As of December 31, 2009 and 2008, the Company had recorded $253.5 million and $583.5
million, respectively, for the right to retain cash collateral and $338.3 million and $495.6 million, respectively, for the obligation to
return cash collateral under master netting arrangements. The accounting for changes in the fair value (i.e., gains and losses) of a
derivative instrument depends on whether it has been designated and qualifies as part of a hedging relationship and, further, on the
type of hedging relationship. For those derivative instruments that are designated and qualify as hedging instruments the Company
must designate the hedging instrument, based upon the exposure being hedged, as a fair value hedge, a cash flow hedge or a hedge of
a net investment in a foreign operation.

For derivative instruments that are designated and qualify as fair value hedges (i.e., hedging the exposure to changes in the fair value
of an asset or a liability or an identified portion thereof that is attributable to a particular risk), the gain or loss on the derivative
instrument as well as the offsetting loss or gain on the hedged item attributable to the hedged risk is recognized in current earnings
during the period of the change in fair values. For derivative instruments that are designated and qualify as cash flow hedges (i.e.,
hedging the exposure to variability in expected future cash flows that is attributable to a particular risk), the effective portion of the
gain or loss on the derivative instrument is reported as a component of other comprehensive income and reclassified into earnings in
the same period or periods during which the hedged transaction affects earnings. The remaining gain or loss on the derivative
instrument in excess of the cumulative change in the present value of future cash flows of the hedged item, if any, is recognized in
current earnings during the period of change. For derivative instruments that are designated and qualify as hedges of a net investment
in a foreign operation, the gain or loss is reported in other comprehensive income as part of the cumulative translation adjustment to
the extent it is effective. For derivative instruments not designated as hedging instruments, the gain or loss is recognized in current
earnings during the period of change in the fair value.

The Company also enters into derivative agreements with its customers in order to transfer, modify or reduce their interest rate or
foreign exchange risks. As part of this process, the Company considers the customers’ suitability for the risk involved, and the
business purpose for the transaction. These derivatives do not qualify for hedge accounting and are considered trading derivatives with
changes in fair value recognized in current period earnings. See “Note 19- Derivative Instruments and Hedging Activities” for
additional detail.
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Revenue Recognition

The Company recognizes earned finance charges, interest income and fee income on loans according to the contractual provisions of
the credit arrangements. For credit card loans, when the Company does not expect full payment of finance charges and fees, it does
not accrue the estimated uncollectible portion as income (hereafter the “suppression amount”). To calculate the suppression amount,
the Company first estimates the uncollectible portion of credit card finance charge and fee receivables using an estimate of future non-
principal losses. This formula is consistent with that used to estimate the allowance related to expected principal losses on reported
loans. The suppression amount is calculated by adding any current period change in the estimate of the uncollectible portion of finance
charge and fee receivables to the amount of finance charges and fees charged-off (net of recoveries) during the period. The Company
subtracts the suppression amount from the total finance charges and fees billed during the period to arrive at total reported revenue.
The amount of finance charge and fees suppressed were $2.1 billion, $1.9 billion and $1.1 billion for the years ended December 31,
2009, 2008, and 2007, respectively.

For other consumer loans and commercial loans, the Company places loans in a non-accrual status, which prevents the accrual of
further interest income, when a loan reaches a pre-determined delinquency status, generally 90 to 120 days past due.

Interchange income is a discount on the payment due from the card-issuing bank to the merchant bank through the interchange
network. Interchange rates are set by MasterCard International Inc. (“MasterCard”) and Visa U.S.A. Inc. (“Visa”) and are based on
cardholder purchase volumes. The Company recognizes interchange income as earned.

Annual membership fees and direct loan origination costs specific to credit card loans are deferred and amortized over one year on a
straight-line basis. Fees and origination costs and premiums are deferred and amortized over the average life of the related loans using
the interest method for auto, mortgage and commercial loan originations. Direct loan origination costs consist of both internal and
external costs associated with the origination of a loan. Deferred fees (net of deferred costs) were $148.2 million, $323.9 million and
$389.7 million as of December 31, 2009, 2008 and 2007, respectively.

Marketing

The Company expenses marketing costs as incurred. Television advertising costs are expensed during the period in which the
advertisements are aired. The amount of marketing expense was $0.6 billion, $1.1 billion and $1.3 billion for the years ended
December 31, 2009, 2008 and 2007, respectively.

Fraud Losses

The Company experiences fraud losses from the unauthorized use of credit cards, debit cards and customer bank accounts. Additional
fraud losses may be incurred when loans are obtained through fraudulent means. Transactions suspected of being fraudulent are
charged to non-interest expense after an investigation period. Recoveries related to balances treated as fraud losses are also recognized
in non-interest expense. See “Note 17- Other Non-Interest Expense” for total fraud losses.

Income Taxes

The Company accounts for income taxes in accordance with SFAS 109, Accounting for Income Taxes (“ASC740-10/SFAS 1097),
recognizing the current and deferred tax consequences of all transactions that have been recognized in the 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 basis 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. The Company adopted the provisions of FASB Interpretation No. 48, Accounting for Uncertainty
in Income Taxes, an Interpretation of FASB Statement No. 109, (“ASC740-10/FIN 48”) effective January 1, 2007.

The calculation of the Company’s income tax provision is complex and requires the use of estimates and judgments. When analyzing
business strategies, the Company considers the tax laws and regulations that apply to the specific facts and circumstances for any
transaction under evaluation. This analysis includes the amount and timing of the realization of income tax provisions or benefits.
Management closely monitors tax developments in order to evaluate the effect they may have on its overall tax position and the
estimates and judgments utilized in determining the income tax provision and records adjustments as necessary.

The Company records valuation allowances to reduce deferred tax assets to the amount that is more likely than not to be realized. In
making this assessment, management analyzes future taxable income, reversing temporary differences and ongoing tax planning
strategies. Should a change in circumstances lead to a change in judgment about the realizability of deferred tax assets in future years,
the Company would adjust related valuation allowances in the period that the change in circumstances occurs, along with a
corresponding increase or charge to income.

For the years ended December 31, 2009, 2008, and 2007, the provision for income taxes on continuing operations was $349.5 million,
$497.1 million and $1.3 billion, respectively, and as of December 31, 2009 and 2008, the valuation allowance was $108.5 million and
$67.7 million, respectively.
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Segments

The accounting policies of operating and reportable segments, as defined by the SFAS No. 131, Disclosures about Segments of an
Enterprise and Related Information, (“ASC 280-10/SFAS 1317) are the same as those described elsewhere in “Note 1- Significant
Accounting Policies”. Revenue for all segments is generally derived from external parties. The Commercial and Consumer Banking
segment receives funding credits related to deposits. Performance evaluation of and resource allocation to each reportable segment is
based on a wide range of indicators to include both historical and forecasted operating results. See “Note 5- Segments” for further
discussion of the Company’s operating and reportable segments.

Note 2
Acquisition of Chevy Chase Bank

On February 27, 2009, the Company acquired all of the outstanding common stock of Chevy Chase Bank in exchange for Capital One
common stock and cash with a total value of $475.9 million. Under the terms of the stock purchase agreement, Chevy Chase Bank
common shareholders received $445.0 million in cash and 2.56 million shares of Capital One common stock. In addition, to the extent
that losses on certain of Chevy Chase Bank’s mortgage loans are less than the level reflected in the net expected principal losses
estimated at the time the deal was signed, the Company will share a portion of the benefit with the former Chevy Chase Bank common
shareholders (the “earn-out”). The maximum payment under the earn-out is $300.0 million and would occur after December 31, 2013.
As of December 31, 2009, the Company has not recognized a liability nor does it expect to make any payments associated with the
earn-out based on our expectations for credit losses on the portfolio. Subsequent to the closing of the acquisition all of the outstanding
shares of preferred stock of Chevy Chase Bank and the subordinated debt of its wholly-owned REIT (Real Estate Investment Trust)
subsidiary, were redeemed. This acquisition improves the Company’s core deposit funding base, increases readily available and
committed liquidity, adds additional scale in bank operations, and brings a strong customer base in an attractive banking market.
Chevy Chase Bank’s results of operations are included in the Company’s results after the acquisition date of February 27, 2009.

The Chevy Chase Bank acquisition is being accounted for under the acquisition method of accounting following the provisions of
ASC 805-10/SFAS No. 141(R). This Statement replaced SFAS 141, Business Combinations, retaining the fundamental requirements
in SFAS 141, however broadening the scope by applying to all transactions and other events in which one entity obtains control over
one or more other businesses. ASC 805-10/SFAS No. 141(R) requires an acquirer to recognize the assets acquired, the liabilities
assumed, and any noncontrolling interest in the acquiree at the acquisition date, at their fair values as of that date, with limited
exceptions, thereby replacing SFAS 141°s cost-allocation process. This Statement also changes the requirements for recognizing
acquisition related costs, restructuring costs, and assets acquired and liabilities assumed arising from contingencies.

Accordingly, the purchase price was allocated to the acquired assets and liabilities based on their estimated fair values at the Chevy
Chase Bank acquisition date, as summarized in the table below. Initial goodwill of $1.1 billion was calculated as the purchase
premium after adjusting for the fair value of net assets acquired. Throughout 2009, the Company continued the analysis of the fair
values and purchase price allocation of Chevy Chase Bank’s assets and liabilities which resulting in purchase accounting adjustments
and an increase to goodwill of $510.9 million. Goodwill of $1.6 billion represents the value expected from the synergies created
through the scale, operational and product enhancement benefits that will result from combining the operations of the two companies.
The change was predominantly related to a reduction in the fair value of net loans at the acquisition date. As of December 31, 2009,
the Company has completed the analysis and considers purchase accounting to be final and the Company has recast previously
presented information as if all adjustments to the purchase price allocation had occurred at the date of acquisition. The fair value of the
non-controlling interest was calculated based on the redemption price of the interests, as well as any accrued but unpaid dividends.
The shares of preferred stock of Chevy Chase Bank have been redeemed as noted above, and therefore, there is no longer a non-
controlling interest.

Original Final

Allocation Adjustments Allocation
Costs to acquire Chevy Chase Bank:
Cash consideration Paid...........coevevvieiiieiiiieiteeie ettt et $ 445,000 $ — § 445,000
Capital One common stock issued (2,560,601 Shares).........ccoceeereeeeeeieienieenieseeene 30,856 — 30,856
Fair value of contingent conSideration..............ecueeuerierieerieeiieeieneeie e seeseesae e seee e — — —
Transfer taxes paid on behalf of Chevy Chase Bank ............ccccoceeviiiiiiniiinieniieiceien, 3,150 — 3,150
Total consideration paid for Chevy Chase Bank..................ccccooiiiiniiiiiniineee, $ 479,006 $ — $ 479,006
Fair value of noncontrolling interest............ooiviriiirieieieieee e 283,900 — 283,900
Fair value of Chevy Chase Bank ... $ 762,906 — $ 762,906
Chevy Chase Bank’s net assets at fair value:
Chevy Chase Bank’s stockholders’ equity at February 27, 2009.........c.ccccoenecenennennes 641,537 — 641,537
Elimination of Chevy Chase Bank’s intangible assets (including goodwill)................. (18,383) — (18,383)
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Original Final

Allocation Adjustments Allocation

Adjustments to reflect assets and liabilities acquired at fair value:............ccccceoeeeeenee.

INEE LOAMS .ttt ettt b et et b e et e s (1,427,161) (606,734) (2,033,895)
TNVESTMENT SECUTTHICS. ¢..vevteiieiietteiie ettt ettt ettt ettt et s eeeseeebe s (53,306) 2,043 (51,263)
INEANGIDIC ASSELS ....veeieiieiiee et 276,195 2,055 278,250
(085150 g TS USSR 398,029 118,387 516,416
DIEPOSIES -ttt ettt ettt ettt ettt ae et et e ent e st e st e teeneeeneenas (109,861) — (109,861)
BOITOWINGS ...ttt ettt ettt et ettt et e e et e s e e teeneesneesneenneennes (12,871) — (12,871)
Other TADIIITIES ...eeeieiieiieiieie ettt ettt et e e eneeeneens (45,291) (26,621) (71,912)
Less: Adjusted identifiable net liabilities acquired .....................ccooconiiiiiiiniinnn. S (351,112) $ (510,870) $ (861,982)
Total GOOAWILLY ... $ 1,114,018 $ 510,870 $ 1,624,888

(1) Goodwill is not expected to be deductible for federal income tax purposes. Goodwill of $844.9 million and $780.0 million,
respectively has been allocated to the Commercial and Consumer Banking segments during 2009, along with the operations of
Chevy Chase Bank.

The following condensed balance sheet of Chevy Chase Bank discloses the amount assigned to each major asset and liability caption
as of February 27, 2009.

Original Final

Allocation Adjustments Allocation
Assets:
Cash and cash eqUIVAIENLS .........ccceevieiiiierieie ettt $ 1,217,837 $ — $ 1,217,837
Interest-bearing dePOSILS .....c.vervieriirieeierie ettt ettt ettt et enbeenaeesaenneas 8,480 — 8,480
INVESTMENT SECUTTEICS . ..eeuvvieiiiietieetie et eeieecte e et ette et e eeteeeereeebeeeseesaveesaseesaseessseenseeas 1,423,568 2,043 1,425,611
J (S o TSRS 9,841,678 (606,734) 9,234,944
Other INtangible @SSELS.......cccverieriieieeierieie ettt ettt et e esbeseae e esseeseenaesnees 44,830 (8,500) 36,330
Core deposit INtANGIDIES.........ccuieriieiieieeieit ettt be e eeees 231,365 10,555 241,920
OLhET @SSELS (V) ..ottt ettt sttt et e et e et este et e enseesaeeseeseenseenaenneen 2,206,552 118,387 2,324,939
TOAL ASSELS ......oovieiieiiieiiecieecte ettt ettt e b e ere e e te e te b e esbeeteesseenbe e s e esaenreens $ 14974310 $ (484,249) $ 14,490,061
Liabilities:
DIEPOSIES ..eveiitieiteeiieetieete et ettt e st e ste et e et e e te e beebe e e e ete e beenbeeteeeteeteenbeerbeetsenteebeenneeneeas $ 13,556,639 $ — § 13,556,639
Securities sold under repurchase agreements..........coveevereeerieereniecnereeeneeeeseeene 806,575 — 806,575
Other DOTTOWINES ...cuveeutieiiieiieiieeit ettt sttt ettt ettt ettt estesbeenbeeneeas 376,600 — 376,600
Other HADILILIES ....vvivieiiieiieeiccee ettt ettt et ettt ev e v et eveereeaaeeaeeas 585,608 26,621 612,229
Total HaDIIItIeS..........cc.oooviiiiiiiiieccce et $ 15325422 § 26,621 $ 15,352,043
Net liabilities aCqUired.................ccoooiiiiiiiiiiiee e $ (351,112) $ (510,870) $ (861,982)

(1) Included in other assets is $743.1 million of deferred tax assets.

The following table discloses the impact of Chevy Chase Bank since the acquisition on February 27, 2009, through the year ended
December 31, 2009. The table also presents what the pro-forma Company results would have been had the acquisition taken place on
January 1, 2009 and January 1, 2008. The pro forma financial information includes the impact of purchase accounting adjustments and
the amortization of certain intangible assets. The pro-forma does not include the impact of possible business model changes nor does it
consider any potential impacts of current market conditions on revenues, reduction of expenses, asset dispositions, or other factors.

Chevy Chase Bank Total Company
Actual for the period from February 27, Pro-Forma results for the year
2009 to December 31, ended December 31,
2009 2009 2008
REVENUE ) .o $ 529,355 $ 13,000,917 $ 14,706,288
Income (loss) from continuing operations, net of tax ............. $ (34,827) $ 927,317 $ 216,755

(1) Includes net interest income and non interest income.
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Note 3
Loans Acquired in a Transfer

The Company’s acquired loans from the Chevy Chase Bank acquisition are initially recorded at fair value and no separate valuation
allowance is recorded at the date of acquisition. The Company is required to review each loan at acquisition to determine if it should
be accounted for under ASC 310-10/SOP 03-3 and if so, determines whether each loan is to be accounted for individually or whether
loans will be aggregated into pools of loans based on common risk characteristics. The Company has performed its analysis of the
loans to be accounted for as impaired under ASC 310-10/SOP 03-3 (“Impaired Loans” in the tables below). For the loans acquired
with the Chevy Chase Bank acquisition that are not within the scope of ASC 310-10/SOP 03-3 (“Non-Impaired Loans” in the tables
below), the Company followed the income recognition and disclosure guidance in ASC 310-10/SOP 03-3.

During the evaluation of whether a loan was considered impaired under ASC 310-10/SOP 03-3 or performing under ASC 805-
10/SFAS 141(R), the Company considered a number of factors, including the delinquency status of the loan, payment options and
other loan features (i.e. reduced documentation, interest only, or negative amortization features), the geographic location of the
borrower or collateral and the risk rating assigned to the loans. Based on the criteria, the Company considered the entire Chevy Chase
Bank option arm, hybrid arm and construction to permanent portfolios to be impaired and accounted for under ASC 310-10/SOP 03-3.
Portions of the Chevy Chase Bank commercial, auto, fixed mortgage, home equity, and other consumer loan portfolios were also
considered impaired.

The Company makes an estimate of the total cash flows it expects to collect from the pools of loans, which includes undiscounted
expected principal and interest. The excess of that amount over the fair value of the loans is referred to as accretable yield. Accretable
yield is recognized as interest income on a level-yield basis over the life of the loans. The Company also determines the loans’
contractual principal and contractual interest payments. The excess of contractual amounts over the total cash flows expected to be
collected from the loans is referred to as nonaccretable difference, which is not accreted into income. Judgmental prepayment
assumptions are applied to both contractually required payments and cash flows expected to be collected at acquisition. The Company
continues to estimate cash flows expected to be collected over the life of the loans. Subsequent increases in total cash flows expected
to be collected are recognized as an adjustment to the accretable yield with the amount of periodic accretion adjusted over the
remaining life of the loans. Subsequent decreases in cash flows expected to be collected over the life of the loans are recognized as
impairment in the current period through allowance for loan loss.

In conjunction with the Chevy Chase Bank acquisition, the acquired loan portfolio was accounted for under ASC 310-10/SOP 03-3 or
ASC 805-10/SFAS 141(R) at fair value and are as follows:

At Acquisition
Impaired Non-Impaired
(In Thousands) Loans Loans Total Loans
Contractually required principal and interest at acquIiSItioN..........c.ecevierierierererennne $ 12,038,971 § 3,348,058 $ 15,387,029
Nonaccretable difference (expected principal losses of $2,207,144 and foregone
interest Of $1,820,005) M.....oouiiiieiieieeeete ettt 3,851,043 176,166 4,027,209
Cash flows expected to be collected at aCqUISItION ......ccueeereieriieriieiieieieeee e $ 8,187,928 § 3,171,892 $§ 11,359,820
Accretable yield (interest component of expected cash flows).........ccocceevvverienenne. 1,860,697 499,245 2,359,942
Fair value of 10ans acquired @ ..........cccooviiiiiiinieee e $ 6,327,231 § 2,672,647 $ 8,999,878

(1)  Expected principal losses and foregone interest on the impaired loans are $2,053,501 and $1,797,542, respectively. Expected
principal losses and foregone interest on the non impaired loans are $153,643 and $22,523, respectively.

(2) A portion of the acquired loans from Chevy Chase Bank acquisition were held for sale and are not included in these tabular
disclosures. These held for sale loans were assigned a fair value of $235.1 million through purchase price allocation.
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The carrying amount of these loans is included in the balance sheet amounts of loans held for investment at December 31, 2009 and is
as follows:

Impaired Non-Impaired
Loans Loans Total Loans
Outstanding BalanCe...........ccuveuerieiieriieie ettt $ 7,113,749 § 2,150,197 $ 9,263,946
CAITYING ATNOUNL ....ovtiviititieteetiete ettt estet et e eteeteeteeteeseeseeseessesessessessesseeseessessenes $ 5255850 $ 1,994,625 $ 7,250,475

Accretable Yield Activity

Impaired Non-Impaired
Loans Loans Total Loans
Balance at January 1, 2009 .........ccccivveiiinieiiieieesieeetet ettt er e esennn $ — S — 3 —
AGAIEIONS vvevvereereee e e e e s e e eseeeseeeseees e ee e se e es e eeeeeeseeeseseseees 1,860,697 499,245 2,359,942
ALCCICHON ..o s e s e e e ee e e s ees e es s es e seeeeeeeseeesesee (209,604) (83,587) (293,191)
Balance at December 31, 2009 .........ooouviiiiiiiieeeeeee e $ 1,651,093 $ 415,658 $ 2,066,751

Expected Principal Losses

Impaired Non-Impaired
Loans Loans Total Loans
Balance at January 1, 2009 .........cocoovieiiiiiiieieieieieiei et $ — 8§ —  $ —
F N 14 13T} 1 USSP 2,053,501 153,643 2,207,144
Principal LOSSES ....cveeiiiiieiiieeiieit ettt ettt et nne e (335,636) (35,691) (371,327)
Balance at December 31, 2009 ........ooooueiiiiiie e $ 1,717,865 $ 117,952 $ 1,835,817

Note 4
Discontinued Operations
Shutdown of Mortgage Origination Operations of Wholesale Mortgage Banking Unit

In the third quarter of 2007, the Company shut down the mortgage origination operations for GreenPoint of its wholesale mortgage
banking unit, GreenPoint Mortgage (“GreenPoint”). GreenPoint was acquired by the Company in December 2006 as part of the North
Fork acquisition. The results of the mortgage origination operations of GreenPoint have been accounted for as a discontinued
operation and have been removed from the Company’s results from continuing operations for the year ended December 31, 2009,
2008 and 2007. The Company will have no significant continuing involvement in the operations of the originate and sell business of
GreenPoint.

The loss from discontinued operations for the years ended December 31, 2009, 2008 and 2007 includes an expense of $162.3 million,
$103.7 million and $84.5 million, respectively, recorded in non-interest expense, for representations and warranties provided by the
Company on loans previously sold to third parties by GreenPoint’s mortgage origination operation. The expense for representations
and warranties is offset by a valuation adjustment for expected returns of spread account funding for certain securitization
transactions.

The following is summarized financial information for discontinued operations related to the closure of the Company’s wholesale
mortgage banking unit:

Year Ended Year Ended Year Ended
December 31, December 31, December 31,
2009 2008 2007

Net interest iNCOME (LOSS) ....veviuveriireeeereeeeeeeteeeet ettt ettt e et reereenns $ (2,306) $ 6,939 3 62,402
NON-INEEIESE INCOIME ...t e et e e et e et e e et e e e e et e e e e e e e eeateeeeeaeeeeeaneeeenneens 31,675 5,544 140,245
Provision for 10an and 1€aS€ LOSSES .......ciiiiieuuiiiieiieeeeeeee et — — 80,151
NON-INEEIESE EXPEIISE. ..nvveuvieureeeietiesieeieeteestteteesteseeesseesseensesseesseenseensesseesseenseensesssesseenes 188,805 214,957 1,358,719
INCOME taX DENECTIL ...veeviieiiiciieiiee e e (56,600) (71,959) (214,8306)
Loss from discontinued operations, net of taxes...............c.ccccoeeiviieiierienienieeeen, $  (102,836) $ (130,515) $ (1,021,387)
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The Company’s mortgage origination operations of its wholesale mortgage banking unit had assets of approximately $23.8 million
and $35.0 million as of December 31, 2009 and 2008, respectively, consisting of $19.9 million and $19.3 million, respectively, of
mortgage loans held for sale and other related assets. The related liabilities consisted of obligations to fund these assets, and
obligations for representations and warranties provided by the Company on loans previously sold to third parties.

Note 5

Segments

During 2009, the Company realigned its business segment reporting structure to better reflect the manner in which the performance of
the Company’s operations is evaluated. The Company now reports the results of its business through three operating segments: Credit
Card, Commercial Banking and Consumer Banking.

Segment results where presented have been recast for all periods presented. The three segments consist of the following:

e Credit Card includes the Company’s domestic consumer and small business card lending, domestic national small
business lending, national closed end installment lending and the international card lending businesses in Canada and the
United Kingdom.

*  Commercial Banking includes the Company’s lending, deposit gathering and treasury management services to
commercial real estate and middle market customers. The Commercial Banking segment also includes the financial results
of a national portfolio of small ticket commercial real estate loans that are in run-off mode.

*  Consumer Banking includes the Company’s branch based lending and deposit gathering activities for small business
customers as well as its branch based consumer deposit gathering and lending activities, national deposit gathering,
consumer mortgage lending and servicing activities and national automobile lending.

Chevy Chase Bank’s operations are included in the Commercial Banking and Consumer Banking segments beginning in the second
quarter 2009. Chevy Chase Bank’s operations for the first quarter of 2009 remain in the Other category due to the short duration since
acquisition. The Other category includes GreenPoint originated consumer mortgages originated for sale but held for investment since
originations were suspended in 2007, the results of corporate treasury activities, including asset-liability management and the
investment portfolio, the net impact of transfer pricing, brokered deposits, certain unallocated expenses, gains/losses related to the
securitization of assets, and restructuring charges related to the Company’s cost initiative and Chevy Chase Bank acquisition.

The Company maintains its books and records on a legal entity basis for the preparation of financial statements in conformity with
U.S. GAAP. The following tables present information prepared from the Company’s internal management information systems, which
is maintained based on managed financial statement view and on a line of business level through allocations from the consolidated
financial results.
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The following tables present certain information regarding our continuing operations by segment:

Year Ended December 31, 2009

Credit Commercial Consumer Total Securitization Total

Total Company Card Banking Banking Other Managed Adjustment® Reported
Net interest income ........ $7,542,462 $1,144,388 $3,230,597 $§ 172,048 $12,089,495 $(4,392,380) $7,697,115
Non-interest income....... 3,746,789 171,548 755,188 73,247 4,746,772 539,380 5,286,152
Provision for loan and

lease losses................ 6,051,492 983,389 875,649 172,581 8,083,111 (3,853,000) 4,230,111
Restructuring

EXPENSES .evvenvvranerennee. — — — 119,395 119,395 — 119,395
Other non-interest

EXPENSES .eveenvrranerenee. 3,738,230 660,777 2,734,450 164,202 7,297,659 — 7,297,659
Income tax provision

(benefit)......ccveeenneneen. 521,909 (114,881) 131,490 (189,033) 349,485 — 349,485
Net income (loss) from

continuing operations

net of tax .......cccoeeeees $ 977,620 $ (213,349) $ 244,196 $ (21,850) $ 986,617 S — $ 986,617
Loans held for

investment................. $68,523,662 $29,613,050 $38,214,493 § 451,697 $136,802,902 $(46,183,903) $90,618,999
Total deposits................. $ —  $20,480,297 $74,144,805 $21,183,994 $115,809,096 $ — $115,809,096

Year Ended December 31, 2008
Credit Commercial Consumer Total Securitization Total

Total Company Card Banking Banking Other Managed " Adjustment” Reported
Net interest income ........ $7463480 $ 961,372 $2987.962 $ 9,241 $11,422,055  $(4,273,340) $7,148,715
Non-interest income....... 4,678,377 144,227 728,705 (133,911) 5,417,398 1,326,573 6,743,971
Provision for loan and

lease losses................ 6,107,961 233,877 1,534,281 171,688 8,047,807 (2,946,767) 5,101,040
Restructuring

EXPENSES ..venvverieeneeenne — — — 134,464 134,464 — 134,464
Goodwill impairment..... — — 810,876 — 810,876 — 810,876
Other non-interest

EXPENSES ..o 4,392,968 480,983 2,452,637 (61,901) 7,264,687 — 7,264,687
Income tax provision

(benefit)......cccovenneene. 573,908 136,759 (101,146) (112,419) 497,102 — 497,102
Net income (loss) from

continuing operations

net of tax ........ceeeee. $1,067,020 $ 253980 $ (979,981) $ (256,502) $ 84,517 $ — $ 84,517
Loans held for

investment.............. $79,665,223 $29,541,314 $37,196,562 $ 533,655 $ 146,936,754 $(45,918,983) $101,017,771
Total deposits.............. $ — $16,483,361 $61,763,503 $30,373,925 $ 108,620,789 $ — $108,620,789
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Year Ended December 31, 2007

Credit Commercial Consumer Total Securitization Total

Total Company Card Banking Banking Other Managed Adjustment® Reported
Net interest income ....... $ 7,330,367 $ 931,227 $ 2915693 $ (157,537) $11,019,750 $(4,489,905) $ 6,529,845
Non-interest income...... 4,758,466 127,029 924,872 (44,599) 5,765,768 2,288,455 8,054,223
Provision for loan and

lease losses............... 3,635,567 (27,844) 1,116,143 114,086 4,837,952 (2,201,450) 2,636,502
Restructuring

EXPENSES .evevnvreanrrnnne — — — 138,237 138,237 — 138,237
Other non-interest

EXPENSES ..vvveeanvrreennnnn 4,801,636 384,733 2,567,794 185,610 7,939,773 — 7,939,773
Income tax provision

(benefit).......coenenee. 1,254,899 244,028 54,699 (275,789) 1,277,837 — 1,277,837
Net income (loss) from

continuing

operations net

of tax ..ovveeeiiiiieeie, $ 2,396,731 $§ 457,339 $§ 101,929 § (364,280) $ 2,591,719 $ — $ 2,591,719
Loans held for

investment................ $81,380,091 $27,047,241 $42,349.296 $ 585,789 $151,362,417 $(49,557,390) $101,805,027
Total deposits................ $ —  $14,876,726  $57,692,006 $10,192,444 $ 82,761,176 $ — $ 82,761,176

(1) Income statement adjustments for the year ended December 31, 2009 reclassify the finance charge of $4.9 billion, past due fees
of $0.8 billion, other interest income of $(0.2) billion and interest expense of $1.1 billion; from non —interest income to net
interest income. Net charge-offs of $3.9 billion are reclassified from non-interest income to provision for loan losses.

Income statement adjustments for the year ended December 31, 2008 reclassify the finance charge of $5.6 billion, past due fees
of $0.9 billion, other interest income of $(0.2) billion and interest expense of $2.1 billion; from non — interest income to net
interest income. Net charge-offs of $2.9 billion are reclassified from non-interest income to provision for loan losses.

Income statement adjustments for the year ended December 31, 2007 reclassify the finance charge of $6.3 billion, past due fees
of $1.0 billion, other interest income of $(0.2) billion and interest expense of $2.7 billion; from non —interest income to net
interest income. Net charge-offs of $2.2 billion are reclassified from non-interest income to provision for loan losses.

Significant Segment Adjustments That Affect Comparability

In 2009, the Company recorded an additional $80.5 million related to the Federal Deposit Insurance Corporation (“FDIC”) special
assessment. The amount was allocated to non-interest expense based on each segment’s share of FDIC insured deposits.

During 2009, the Company began a hedge program on brokered CDs, by entering into interest rate swap agreements, designated as
fair value hedges, converting a portion of the Company’s brokered CD liabilities from fixed rates to variable rates. As a result, the
Company recognized a reduction of $75.0 million in interest expense.

During 2009, the Company sold approximately $8.4B of FNMA, FHLMC, MBS, ABS and CMBS securities with generally shorter
expected maturities and purchased $8.3B billion of GNMA securities with generally longer expected maturities for overall asset
liability management purposes. In addition, GNMA securities also provide regulatory capital savings over FNMA and FHLMC
securities based on their risk weight of zero percent. As a result of these sales, gains of $218.4 million were recognized in non interest
income.

During 2008, the Company recognized a goodwill impairment charge of $810.9 million in the Consumer Banking segment.

During 2008, the Company repurchased approximately $1.0 billion of certain senior unsecured debt, recognizing a gain of $52.0
million in non-interest income and reported in the Other category. The Company initiated the repurchases to take advantage of the
current market environment and replaced the repurchased debt with lower-rate unsecured funding.

During 2007, the Company completed the sale of its interest in a relationship agreement to develop and market consumer credit
products in Spain and recorded a net gain related to this sale of $31.3 million consisting of a $41.6 million increase in non-interest
income partially offset by a $10.3 million increase in non-interest expense. This gain was recorded in the Credit Card segment.
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During 2007, the Company sold its remaining interest in DealerTrack, a leading provider of on-demand software and data solutions
for the automotive retail industry. The sale resulted in a $46.2 million gain, which was recorded in non-interest income and reported in
the Consumer Banking segment.

Visa Litigation and IPO

During 2007, the Company recognized a pre-tax charge of $79.8 million for liabilities in connection with the Visa antitrust lawsuit
settlement with American Express. Additionally, the Company recorded a legal reserve of $59.1 million for estimated possible
damages in connection with other pending Visa litigation, reflecting our share of such potential damages as a Visa member. The 2007
litigation charges were recorded in non-interest expense and held in the Other category. During the first quarter of 2008, Visa
completed an initial public offering (“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 reversed its
Visa-related indemnification liabilities of $90.9 million recorded in other liabilities with a corresponding reduction of other non-
interest expense. In addition, the Company recognized a gain of $109.0 million in non-interest income for the redemption of
2.5 million shares related to the Visa IPO. Both items were included in the Other category.

MasterCard Stock Sale

During 2008, the Company recognized a gain of $44.9 million in non-interest income from the conversion and sale of 154,991 shares
of MasterCard, Inc. class B common stock, which was recorded in the Other category.

In 2007, shareholders approved an amendment to the MasterCard Certificate of Incorporation that provides for an accelerated
conversion of class B common stock into class A common stock. The MasterCard Board of Directors approved a conversion window
running from August 4 to October 5, 2007, during which time owners of class B shares could have voluntarily elected to convert and
sell a certain number of their shares. During the conversion period, Capital One elected to convert and sell 300,482 shares of
MasterCard class B common stock. The Company recognized gains of $43.4 million on these transactions in non-interest income in
the Other category.
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Note 6
Securities Available for Sale

Expected maturities aggregated by investment category, gross unrealized gains and gross unrealized losses on securities available-for
sale as of December 31, 2009 and 2008, respectively, were as follows:

Expected Maturity Schedule

Market Gross Gross
1 Year or 1-5 5-10 Over 10 Value Unrealized Unrealized Amortized
Less Years Years Years Totals Gains Losses Cost Totals
December 31, 2009
U.S. Treasury and other
U.S. government
agency obligations
U.S. Treasury.......... $ — § 391,694 $ —  $ — § 391,694 § 12,883 § — $ 378811
Fannie Mae
(“FNMA”) ......... 129,320 106,986 — — 236,306 8,813 — 227,493
Freddie Mac
(“FHLMC”)....... — 212,656 26,995 — 239,651 12,986 269 226,934
Other GSE and
FDIC Debt
Guaranteed
Program
(“DGP”)....ceeu. — 1,055 — — 1,055 59 — 996
Total U.S. Treasury
and other U.S.
government
agency
obligations.......... 129,320 712,391 26,995 — 868,706 34,741 269 834,234
Collateralized mortgage
obligations (“CMO”)
FNMA ..o 33,594 2,419,448 2,084,777 — 4,537,819 92,895 30,079 4,475,003
FHLMC.................. 83,218 1,654,603 816,492 — 2,554,313 75,372 8,210 2,487,151
Ginnie Mae
(“GNMA”)......... 31,488 184,701 990,974 — 1,207,163 4,409 8,914 1,211,668
Non GSE ............... 95,280 1,233,175 3,069 7,209 1,338,733 — 269,587 1,608,320
Total CMO ........... 243,580 5,491,927 3,895,312 7,209 9,638,028 172,676 316,790 9,782,142
Mortgage backed
securities (“MBS”)
FNMA ... 20,313 3,209,823 4,368,517 408,256 8,006,909 255,028 25,517 7,777,398
FHLMC................ 115,672 2,315,066 1,452,050 232,216 4,115,004 140,367 10,956 3,985,593
GNMA..........c.e 16 73,747 7,662,008 — 7,735,771 70,992 552 7,665,331
Other GSE ............ — 832 — — 832 1 4 835
Non GSE .............. 33,926 600,247 191,492 — 825,665 — 184,927 1,010,592
Total MBS............. 169,927 6,199,715 13,674,067 640,472 20,684,181 466,388 221,956 20,439,749
Asset-backed securities.. 3,003,399 3,907,901 280,306 — 7,191,606 153,588 5,400 7,043,418
Other.......oooevvvieeeeen. 165,905 120,051 16,633 144,452 447,041 12,483 4,708 439,266
Total...ccovveieieeeieee $3,712,131 $16,431,985 $17,893,313 $792,133 $38,829,562 $ 839,876 $ 549,123 $38,538,809
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Expected Maturity Schedule

Gross Gross

1 Year or 1-5 5-10 Over 10 Market Value Unrealized Unrealized Amortized
Less Years Years Years Totals Gains Losses Cost Totals
December 31, 2008
U.S. Treasury and other
U.S. government
agency obligations
U.S. Treasury........ $ 40,751 § 181,925 § — 8 — $ 222,676 § 21,371 $ — $ 201,305
FNMA ... 86,584 245,427 — — 332,011 15,262 — 316,749
FHLMC................ 30,097 109,219 — — 139,316 9,567 821 130,570
Other GSE and
FDIC DGP....... 265,733 650,593 — — 916,326 16,099 272 900,499
Total U.S.
Treasury and
other U.S.
government
agency
obligations ....... 423,165 1,187,164 — — 1,610,329 62,299 1,093 1,549,123
CMO
FNMA ..o 836,826 2,830,452 78,555 — 3,745,833 55,582 21,699 3,711,950
FHLMC................ 467,790 4,745,804 — — 5,213,594 79,673 27,851 5,161,772
GNMA......ccooeee 63,168 74,852 — — 138,020 1,584 224 136,660
Other GSE ............ — 78,860 — — 78,860 3,753 — 75,107
Non GSE .............. 167,221 1,750,758 730 7,209 1,925,918 — 604,306 2,530,224
Total CMO ........... 1,535,005 9,480,726 79,285 7,209 11,102,225 140,592 654,080 11,615,713
MBS
FNMA ... 29,206 7,651,869 18,976 — 7,700,051 93,591 11,600 7,618,060
FHLMC............... 80,504 4,619,503 1,295 — 4,701,302 54,917 24,056 4,670,441
GNMA.......ccoeee. 617 486,294 — — 486,911 14,580 1,120 473,451
Other GSE ............ — 1,389 — — 1,389 — 14 1,403
Non GSE .............. 40,118 783,098 — — 823,216 — 430,936 1,254,152
Total MBS............ 150,445 13,542,153 20,271 — 13,712,869 163,088 467,726 14,017,507
Asset-backed
SECUIIteS ..oovvveneenenne 1,508,087 2,369,443 218,527 — 4,096,057 2,123 339,494 4,433,428
Other .....ccooveviiiee, 162,975 128,267 44,566 145,983 481,791 5,166 19,235 495,860
Total...coooeeiiiiieeeeee $3,779,677 $26,707,753 $362,649 $153,192 $31,003,271 $ 373,268 $1,481,628 $32,111,631

At December 31, 2009 and 2008, the expected maturities of the Company’s mortgage-backed and asset-backed securities and the
contractual maturities of the Company’s other debt securities were used to assign the securities into the above maturity groupings. The
Company believes that the use of expected maturities aligns with how the securities will actually perform and provides information
regarding liquidity needs and potential impacts on portfolio yields. The maturity distribution based solely on contractual maturities as
of December 31, 2009 is as follows: 1 Year or Less—$380.1 million, 1-5 Years—3$6,967.4 million, 5-10 Years—3$1,727.3 million,
and Over 10 Years—3$29,754.8 million. The maturity distribution based solely on contractual maturities as of December 31, 2008 is: 1
Year or Less—3$268.6 million, 1-5 Years—3$4,263.5 million, 5-10 Years—$2,233.2 million, and Over 10 Years—$24,238.0 million.
Actual maturities may differ from the contractual or expected maturities since borrowers may have the right to prepay obligations with
or without prepayment penalties.

The amortized costs of securities aggregated by major investment category as of December 31, 2007 were: Total U.S. Treasury and
other U.S. government agency obligations - $1,369.8 million, Total CMO - $8,856.9 million, Total MBS - $7,040.0 million, Asset-
backed securities - $1,796.5 million, and Other - $696.1 million.
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The following tables show the weighted average yield by investment category for expected maturities as of December 31, 2009 and
2008, respectively.

Weighted Average Yield Schedule

1 Year 1-5 5-10 Over 10
or Less Years Years Years
December 31, 2009
U.S. Treasury and other U.S. government agency obligations
ULS. TICASUIY ..ttt — % 2.37% — % — %
FINDMA ettt et ee 4.34 4.51 — —
FHMLC ..ottt — 4.63 3.29 —
Other GSE and FDIC DGP ......ccooiiiiiiiiiieeeeeeeee e — 5.44 — —
Total U.S. Treasury and other U.S. government agency obligations.... 4.34 3.36 3.29 —
CMO
FINMA ettt 4.99 5.13 4.73 —
FHLMC ..ottt 5.16 5.25 5.35 —
GINMA L et e 4.57 4.37 4.27 —
NON GSE .ot 5.75 5.58 5.13 6.58
TOtal CIMO ... et 5.31 5.26 4.74 6.58
MBS
FINDMA ettt ettt 5.34 4.98 4.95 5.12
FHMLC ..ottt 5.55 4.32 5.26 5.23
GINMA ettt et 6.71 6.17 4.86 —
Other GSE ... e e — 3.44 — —
NON GSE .ottt 5.89 5.95 5.99 —
Total MBS ..o 5.40 5.06 4.91 5.18
ASSEt-DACKEA SECUTTLIES .....eviiieieeiieiieieierie ettt 3.36 4.00 4.87 —
ONET ...ttt ettt 2.71 4.19 4.60 0.56
TOtAL .. e e e 3.56% 4.74% 4.90% 5.04%
Weighted Average Yield Schedule
1 Year 1-5 5-10 Over 10
or Less Years Years Years
December 31, 2008
U.S. Treasury and other U.S. government agency obligations.......................
ULS. TTRASUIY ..evtieeiiieiiiiesite ettt ettt ettt ettt et eteeeteeenbeesnbeesnnee s 4.04% 4.15% — % — %
FINDMA ettt 4.68 4.41 — —
FHLMC ..ottt 4.00 4.59 — —
Other GSE and FDIC DGP ......cccocoiiiiiiiiiiinininiceececcceee 4.81 3.13 — —
Total U.S. Treasury and other U.S. government agency obligations.... 4.65 3.67 — —
CMO
FINDMA ettt et 4.98 5.53 5.50 —
FHLMUC ..ottt 5.23 5.22 — —
GINMA ettt ettt et e e et eneeae s 4.61 4.89 — —
Other GSE ... e — 5.27 — —
NON GSE L 5.72 5.51 6.10 6.58
TOtal CMO ...t 5.14 5.37 5.51 6.58
MBS
FINMA ettt 4.05 5.31 5.48 —
FHLMC ..ottt 6.00 4.79 5.89 —
GINMA L e 7.08 5.65 — —
Other GSE ..ot — 3.43 — —
NON GSE .t 6.30 5.96 — —
Total MBS ..o s 5.76 5.21 5.50 —
ASSEt-DACKEA SECUTTTIES ...eeuveeueeriieiiiesiieie ettt ettt eeeens 4.07 4.72 5.16 —
L0171 1<) OSSPSR 3.74 4.21 4.75 5.49
TOLAL .. 4.63% 5.15% 5.20% 5.53%




The available-for-sale portfolio continues to be heavily concentrated in high credit quality assets like government-sponsored enterprise
(“GSE”) mortgage-backed securities and AAA rated asset-backed securities. In addition to debt securities held in the investment
portfolio, the Company reports certain equity securities related to Community Reinvestment Act (“CRA”) investments as available for
sale securities within the Other category above.

At December 31, 2009, the portfolio was 90% rated AAA, 5% rated other investment grade (AA to BBB), and 5% non-investment
grade or not rated. At December 31, 2008, the portfolio was 95% rated AAA, 4.8% rated other investment grade (AA to BBB), and
0.2% non-investment grade or not rated.

The following table shows the fair value of investments and amount of unrealized losses segregated by those investments that have
been in a continuous unrealized loss position for less than twelve months and those that have been in a continuous unrealized loss
position for twelve months or longer as of December 31, 2009 and 2008 and, respectively.

Less than 12 Months Greater than 12 Months Total
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
December 31, 2009
U.S. Treasury and other U.S. government
agency obligations

FHMLC. ..o $ 26,995 $ 269 $ — 8 — 3 26,995 $ 269

Total U.S. Treasury and other U.S.
government agency obligations ............... 26,995 269 — — 26,995 269

CMO

FNMA ..o 971,437 25,036 317,058 5,043 1,288,495 30,079

FHLMC ... 174,575 4,280 369,621 3,930 544,196 8,210

GNMA ..., 1,041,686 8,845 2,833 69 1,044,519 8,914

NONnGSE ..., 2,809 326 1,312,949 269,261 1,315,758 269,587

Total CMO .....ooooiiiiiiieeeeeeeeee 2,190,507 38,487 2,002,461 278,303 4,192,968 316,790
MBS

FNMA oo 1,928,274 25,476 3,623 41 1,931,897 25,517

FHLMC.....cooiiiiiieeeeeeee e, 391,452 4,550 309,475 6,406 700,927 10,956

GNMA ..o 200,739 305 10,720 247 211,459 552

Other GSE ....ooooiiiiiiiiieeeeeee — — 798 4 798 4

NONn GSE ..o, — — 810,053 184,927 810,053 184,927

TOtal MBS ..o 2,520,465 30,331 1,134,669 191,625 3,655,134 221,956
Asset-backed securities...........ccccoooeeveeeennnn... 489,415 957 56,208 4,443 545,623 5,400
(0111 1S) TSR 30,639 101 114,559 4,607 145,198 4,708
0] 7 1 R TRRRR $ 5,258,021 § 70,145 $§ 3,307,897 $§ 478,978 $§ 8,565,918 §$§ 549,123
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Less than 12 Months Greater than 12 Months Total

Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
December 31, 2008
U.S. Treasury and other U.S.
government agency obligations
FHMLC......coooiiiiiiieieeeee $ — 3 — 3 30,097 $ 821 $ 30,097 $ 821
Other GSE and DGP.................. 179,728 272 — — 179,728 272
Total U.S. Treasury and other U.S.
government agency obligations....... 179,728 272 30,097 821 209,825 1,093
CMO
FNMA. ..., 266,344 8,125 367,472 13,574 633,816 21,699
FHMLC......coooiiiiiiieeieeeee, 307,667 2,445 729,283 25,406 1,036,950 27,851
GNMA ..., — — 11,159 224 11,159 224
NonGSE.....ooooiiiiiieee, 1,652,139 523,952 265,608 80,354 1,917,747 604,306
Total CMO.....c.oooeveiivieeieeeieenes, 2,226,150 534,522 1,373,522 119,558 3,599,672 654,080
MBS
FNMA ..., 982,232 10,782 160,456 818 1,142,688 11,600
FHLMC......covviiioeeeieeee, 721,443 20,671 155,234 3,385 876,677 24,056
GNMA ..., 24,876 957 7,108 163 31,984 1,120
Other GSE.......oooviiiiiece 1,389 14 — — 1,389 14
NonGSE.....oooiiiiieeeeel, 668,837 349,753 158,870 81,183 827,707 430,936
Total MBS......coeieiiiiieeeeeeee, 2,398,777 382,177 481,668 85,549 2,880,445 467,726
Asset-backed securities ..............c........ 2,660,798 194,024 692,928 145,470 3,353,726 339,494
Other....oiiiieeiiececee e, 107,126 2,705 120,183 16,530 227,309 19,235
Total .ooveeeieeeeeeeee e, $ 7,572,579 $ 1,113,700 $ 2,698,398 $ 367,928 $ 10,270,977 $ 1,481,628

The Company monitors securities in its available-for-sale investment portfolio for other-than-temporary impairment based on a
number of criteria, including the size of the unrealized loss position, the duration for which each security has been in a loss position,
credit rating, and current market conditions. For debt securities, the Company also considers any intent to sell the security and the
likelihood it will be required to sell the security before its anticipated recovery. The Company continually monitors the ratings of its
security holdings and conducts regular reviews of the Company’s credit-sensitive assets to monitor collateral performance by tracking
collateral trends and looking for any potential collateral degradation.

Effective for the quarter ended June 30, 2009, when impairment is deemed other-than-temporary, only the amount of total other-than-
temporary impairment related to credit is recognized in earnings. The amount of the total impairment related to all other factors is
recognized in other comprehensive income. Based on the evaluation above, the Company recognized other-than-temporary
impairment of $31.6 million related to credit through earnings for the year ended December 31, 2009. For these impaired securities,
unrealized losses not related to credit and therefore recognized in other comprehensive income was $181.3 million (net of income tax
was $116.8 million) as of December 31, 2009. Prior to the quarter ended June 30, 2009, when impairment was deemed other-than-
temporary, an impairment loss was recognized in earnings equal to the entire difference between the investment’s amortized cost basis
and its fair value. As a result, the Company recognized $10.9 million and $0.4 million of other-than-temporary impairment charges
through earnings for the year ended December 31, 2008 and for the three months ended March 31, 2009, respectively. See “Note 1-
Significant Accounting Policies” for a discussion of the 2009 changes to key assumptions used to measure the credit-related
component of securities deemed to be other-than-temporarily impaired.
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Cumulative other-than-temporary impairment related to credit losses recognized in earnings for available-for-sale securities is as
follows:

Beginning balance of Ending balance of
OTTI credit losses the amount related
recognized for to credit losses
securities held at the Additional increases Additions for the held at the end of
beginning of the to the amount related amount related to Reductions for the period for
OTTI credit losses recognized for period for which a to credit loss for credit loss for which securities sold which a portion of
AFS debt portion of OTTI was which an OTTI was OTTI was not during the OTTI was
securities recognized in OCI previously recognized previously recognized period recognized in OCI
Year ended
December 31, 2009
CMO ..o $ —  $ — 5 15,159 § —  $ 15,159
MBS oo, — — 15,612 — 15,612
Other-Home
eqUItY..covieiennne — — 817 — 817
TOtl. oo $ — 8 — 3 31,588 $ — s 31,588

Collateralized Mortgage Obligations The Company’s portfolio includes investments in GSE collateralized mortgage obligations and
prime non-agency collateralized mortgage obligations. The unrealized losses on the Company’s investment in collateralized mortgage
obligations were primarily caused by credit spreads and interest rates that are higher than levels existing at the date of purchase. As of
December 31, 2009, the majority of the unrealized losses in this category are due to prime non-agency collateralized mortgage
obligations, of which 2% are rated AAA, 24% are rated other investment grade and 74% are non-investment grade or not rated. As of
December 31, 2008, the majority of the unrealized losses in this category is due to prime non-agency collateralized mortgage
obligations, of which 61% are rated AAA, 35% are rated other investment grade and 4% are non-investment grade or not rated. The
decline in ratings reflects the continued deterioration in non-agency collateralized mortgage obligations due to the challenging
economic environment. While the ratings for this sub-category of CMO declined significantly from 2008 to 2009, these investments
represent only 4% and 8% of the Company’s total available-for-sale portfolio at December 31, 2009 and 2008, respectively.

The Company recognized credit-related other-than-temporary impairment of $15.2 million through earnings for the year ended
December 31, 2009, for thirteen prime non-agency collateralized mortgage obligations. For these impaired securities, unrealized
losses not related to credit and therefore recognized in other comprehensive income was $96.1 million (net of tax was $61.9 million)
as of December 31, 2009. While these securities experienced significant decreases in fair value in the second half of 2008 due to
deteriorating credit fundamentals and elevated liquidity premiums, there has been substantial improvement in fair value during 2009
as the market has stabilized and risk premiums have tightened despite interest rates increasing. The credit-related impairment was
calculated based on internal forecasts using security specific delinquencies, product specific delinquency roll rates and expected
severities, using industry standard third party modeling tools. The significant key assumptions used to measure the credit-related
component of securities deemed to be other-than-temporarily impaired in 2009 are as follows: a weighted average credit default rate
of 6.76% and a weighted average expected severity of 51%. See “Note 1- Significant Accounting Policies” for a discussion of the
2009 changes to key assumptions used to measure the credit-related component of securities deemed to be other-than-temporarily
impaired.

Based on its view of each prime non-agency security’s current credit performance along with the sufficiency of subordination to
protect cash flows and the implicit U.S. Government guarantee of FNMA/FHLMC securities and the explicit U.S. Government
guarantee of GNMA securities, the Company expects to recover the entire amortized cost basis of its remaining collateralized
mortgage obligations. Furthermore, since the Company does not have the intent to sell nor will it more likely than not be required to
sell before anticipated recovery, it does not consider any of its remaining collateralized mortgage obligations in unrealized loss
positions to be other-than-temporarily impaired at December 31, 2009 and 2008.

Mortgage-Backed Securities The Company’s portfolio includes investments in GSE mortgage-backed securities and prime non-
agency mortgage-backed securities. The unrealized losses on the Company’s investment in mortgage-backed securities were primarily
caused by credit spreads and interest rates that are higher than levels existing at the date of purchase. As of December 31, 2009 the
majority of unrealized losses is due to prime non-agency mortgage-backed securities of which 4% are rated AAA, 7% are rated other
investment grade and 89% are non-investment grade or not rated. As of December 31, 2008, the majority of unrealized losses is due to
prime non-agency mortgage-backed securities of which 67% are rated AAA, 23% are rated other investment grade and 10% are non-
investment grade or not rated. The decline noted in ratings for non-agency mortgage backed securities reflects the continued
deterioration the investments were subject to due to the continued economic challenges facing mortgage-related assets. While the
ratings for this sub-category of MBS declined significantly from 2008 to 2009, these investments represent only 3% and 4% of the
Company’s total available-for-sale portfolio at December 31, 2009 and 2008, respectively.
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The Company recognized credit-related other-than-temporary impairment of $15.6 million through earnings for the year ended
December 31, 2009, for twelve prime non-agency mortgage-backed securities. For these impaired securities, unrealized losses not
related to credit and therefore recognized in other comprehensive income was $84.7 million (net of tax was $54.6 million) as of
December 31, 2009. While these securities experienced significant decreases in fair value in the second half of 2008 due to
deteriorating credit fundamentals and elevated liquidity premiums, there has been substantial improvement in fair value during 2009
as the market has stabilized and risk premiums have tightened despite interest rates increasing. The credit-related impairment was
calculated based on internal forecasts using security specific delinquencies, product specific delinquency roll rates and expected
severities, using industry standard third party modeling tools. The significant key assumptions used to measure the credit-related
component of securities deemed to be other-than-temporary impaired as of December 31, 2009, are as follows: a weighted average
credit default rate of 8.19% and a weighted average expected severity of 47%. Refer to “Note 1- Significant Accounting Policies” for
a discussion of the 2009 changes to key assumptions used to measure the credit-related component of securities deemed to be other-
than-temporarily impaired.

Based on its view of each prime non-agency security’s current credit performance, the sufficiency of subordination to protect cash
flows, the implicit U.S. Government guarantee of FNMA/FHLMC securities, and the explicit U.S. Government guarantee of GNMA
securities, the Company expects to recover the entire amortized cost basis of its remaining mortgage-backed securities. Furthermore,
since the Company does not have the intent to sell nor will it more likely than not be required to sell before anticipated recovery, it
does not consider any of its remaining mortgage-backed securities in unrealized loss positions to be other-than-temporarily impaired at
December 31, 2009 and 2008.

Asset-Backed Securities This category is comprised of investments backed by credit card, auto, floorplan, equipment and student
loans; commercial mortgage-backed loans; and minor investments backed by home equity lines of credit. As of December 31, 2009,
the portfolio is 84.2% rated AAA and is comprised of 76.3% credit card, 14.0% auto, 6.9% student loans, 1.7% dealer floor securities,
0.8% equipment-backed securities and 0.3% home equity lines of credit,, The unrealized losses on the Company’s investments
in asset-backed securities were primarily caused by credit spreads and interest rates that are higher than those at the date of purchase.
As of December 31, 2008, the portfolio is 96.0% rated AAA and is comprised of 40.1% credit card, 24.4% CMBS, 23.0% auto, 12.0%
student consumer loans, and 0.5% home equity lines of credit.

The Company recognized $0.8 million, in credit-related other-than-temporary impairment through earnings for the year ended
December 31, 2009 related to one home equity line of credit security. For this security, the realized loss not related to credit and
therefore recognized in other comprehensive income was $0.5 million (net of tax was $0.3 million) as of December 31, 2009. The
Company recognized $4.8 million and $0.4 million in other-than-temporary impairment through earnings for the year ended
December 31, 2008 and the three months ended March 31, 2009, respectively. Refer to “Note 1- Significant Accounting Policies” for
a discussion of the 2009 FSP change to credit-related other-than-temporary impairment disclosures.

Based on its view of each security’s current credit performance along with the sufficiency of subordination to protect cash flows, the
Company expects to recover the entire amortized cost basis of its remaining asset-backed securities. Furthermore, since the Company
does not have the intent to sell nor will it more likely than not be required to sell before anticipated recovery, it does not consider any
of its remaining asset-backed securities in unrealized loss positions to be other-than-temporarily impaired at December 31, 2009 and
2008.

Other This category consists primarily of municipal securities and limited investments in equity securities, primarily related to CRA
activities. The unrealized losses on the Company’s investments in other items were primarily caused by credit spreads and interest
rates that are higher than levels existing at the date of purchase. The Company recognized $6.1 million in other-than-temporary
impairment changes on an equity investment related to CRA investments in the year ended December 31, 2008 due to declining stock
values and market concerns on performance. As of December 31, 2009, the Company expects to recover the entire amortized cost
basis of the securities in this and all other categories. Furthermore, since the Company has not made a decision to sell nor will it more
likely than not be required to sell before anticipated recovery, it does not consider any of the remaining investments in unrealized loss
positions to be other-than-temporarily impaired at December 31, 2009 and 2008.

Gross realized gains on sales and calls of securities were $231.2 million, $14.6 million and $71.2 million for the years ended
December 31, 2009, 2008, and 2007, respectively. Gross realized losses on sales and calls of securities were $12.8 million, $0.9
million and $1.2 million for the years ended December 31, 2009, 2008, and 2007, respectively. Tax expense on net realized gains was
$77.6 million, $5.0 million and $25.0 million for the years ended December 31, 2009, 2008 and 2007, respectively.

The Company’s sale of securities resulted in the reclassification of $50.0 million, $11.1 million and $28.3 million, of net gains after
tax, from accumulated other comprehensive income into earnings, for the year ended December 31, 2009, 2008 and 2007,
respectively.

Securities available-for-sale included pledged securities of $11.9 billion and $13.7 billion at December 31, 2009 and 2008,
respectively.

130



Note 7
Loans Held for Investment, Allowance for Loan and Lease Losses and Unfunded Lending Commitments

The composition of the loans held for investment portfolio was as follows:

December 31
2009 2008
Consumer loans:
CTOAIE CATAS ... vevietieete ettt et ettt ettt e et e e taeste e teesbeesaesseesaeesbeeseeeseesseesseensbeesseesseseans
DIOMIESTIC 1.vvieivieieete ettt ettt ettt ettt et e e b e e te e s teesaeesaeeseeeseesseesseesseessesseenseessesssessees sennen $ 13,373,383 $ 20,623,950
JB311S a F: T8 ) 1 1 USRS PRT 2,229,321 2,872,293
TOtal CTEAIL CATAS ....ocuviieeiie ettt ettt ettt eae e et e e eae e e e e eareeeaseeeareeeaeeenees 15,602,704 23,496,243
INSTAIIMENE TOANS .......vieiieiiieiiiciieie ettt ettt ettt s teesae e e eseesaeesaeesseesseesseseensees srsesssensaens
DIOIMIESTIC ..ttt ettt et ettt e e e e e et e et e ete e e aeeeaseesaseeeaseeeaaeeaeeeseeeareean searens 6,693,165 10,130,677
TNEETNALIONAL ....oviiiiiiiiii ettt ettt ettt et e e et e e taeeetae e e eareas 43,890 119,320
Total INStAlIMENT JOANS.........eiiiiiiiiiiciic ettt ettt et e eebe e e be e s tbeeaee raeeavee e 6,737,055 10,249,997
AULO LOANS ...ttt ettt ettt st e te e b e estesaee s st enseeneeesee st enseenneeneen senaens 18,186,064 21,494,436
MOTEZAZE LOAMS. ... evveeeieiieieeie ettt sttt ettt e et e s st ete et e eseeeseenseenseesseesseseenseensensaesens 14,893,187 10,098,430
REtail BANKINEZ. .....iiiiiiieiieieeie ettt ettt ettt e eesaeeseeteenseenseesaeaens 5,135,242 5,603,696
Total CONSUMET TOANS .....oouiiiiiiiiiiecit ettt e st e et e et e e beesabeesabeestseessaeesaeeseeessssaeensaaenseeeases 60,554,252 70,942,802
Commercial loans
Commercial and multi family real €State..........occvevieiieiiiieieeee e 13,843,158 13,303,081
IMIAAIE IMATKEE ...ttt ettt ettt et ettt et e et eteeve et e e s eeteeseensseenseereens 10,061,819 10,081,823
Specialty Lending .......ccceeiiiiiiiiiniicieeer ettt sttt e e 3,554,563 3,547,287
Small ticket commercial T€al ESTALE .........cccvievuiiiriiieiieciee ettt be e 2,153,510 2,609,123
Total ComMMEICIAl LOANS ........c.eoiviiiieeiictictiet ettt ettt ettt eteeae e e e aeesseesseessesse et beessesseeseens 29,613,050 29,541,314
ONET OANS ...ttt ettt ettt et e b e e b e e te e teesbeesbeeseesteesbeessessaessees seseenseenseessesseenseans 451,697 533,655
Total reported loans held for INVESTMENL.............coiiiiiiiiieiieie ettt seneeneens $ 90,618,999 $ 101,017,771

Loans totaling approximately $853.4 million and $998.6 million, representing amounts which were greater than 90 days past due,
were included in the Company’s reported loan portfolio as of December 31, 2009 and 2008, respectively.

As of December 31, 2009 and 2008, the Company had $1.3 billion and $0.8 billion, respectively, in non-performing loans.

Loans that were considered individually impaired in accordance with SFAS No. 114, Accounting by Creditors for Impairment of a
Loan, (“ASC 310-10/ SFAS 114”) at December 31, 2009 and 2008 were $787.8 million and $461.2 million, respectively. The
Company had a corresponding specific allowance for loan and lease losses of $114.9 million and $64.3 million at December 31, 2009
and 2008, respectively, relating to impaired loans of $385.6 million and $272.2 million at December 31, 2009 and 2008, respectively.
The average balance of impaired loans was $759.8 million in 2009 and $271.9 million in 2008. Interest income recognized during
2009 and 2008 related to impaired loans was not material.

Allowance for Loan and Lease Losses

The following is a summary of changes in the allowance for loan and lease losses:

Year Ended December 31
2009 2008 2007

Balance at beginning of YEar ..........ccocivviiivioieiiieiecceeeeeeeee e $ 4523960 $ 2,963,000 $ 2,180,000
Provision for loan and lease losses from continuing operations..............ceeeeverevennens 4,230,111 5,101,040 2,636,502
Provision for loan and lease losses from discontinued operations...........c.ccceeeveeevennen. — — 80,151
OBRET ottt ettt et e et e e e etaeeeaeen e (59,042) (61,909) 26,888

CRATZE-01TS ....eiieieiieie ettt st e aeenaeenee e (5,342,023) (4,151,231) (2,580,219)

PrinCIPal TECOVEIIES .. .viviiiieiiieiiieiiecitete ettt ettt ettt et sreeseenseesaenseens 774,389 673,060 619,678
Net Char@e-01TS ...voiiiiiiciieic ettt sb e ae et eae s e (4,567,634) (3,478,171) (1,960,541)
Balance at end Of YEAT ......cceiiuiiiiiieieee e $ 4,127,395 $§ 4,523960 $ 2,963,000
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The Company’s acquired loans from the Chevy Chase Bank acquisition are initially recorded at fair value and no separate allowance
for loan and lease losses is recorded for these loans as long as the loans perform as initially expected. Charge-offs of $373.8 million
were applied against the non-accretable difference established at acquisition. See “Note 3- Loans Acquired in a Transfer” for a more
detailed discussion.

Unfunded Lending Commitments

We manage the potential risk in credit commitments by limiting the total amount of arrangements, both by individual customer and in
total, by monitoring the size and maturity structure of these portfolios and by applying the same credit standards for all of our credit
activities.

As of December 31, 2009 and 2008, the Company had $154.9 billion and $171.1 billion, respectively, of unused credit card lines.
While this amount represented the total unused available credit card lines, the Company has not experienced, and does not anticipate,
that all of its customers will exercise their entire available line at any given point in time.

In addition to available unused credit card lines, the Company enters into commitments to extend credit that are legally binding
conditional agreements having fixed expirations or termination dates and specified interest rates and purposes. These commitments
generally require customers to maintain certain credit standards. Collateral requirements and loan-to-value ratios are the same as those
for funded transactions and are established based on management’s credit assessment of the customer. Commitments may expire
without being drawn upon. Therefore, the total commitment amount does not necessarily represent future requirements. The Company
maintains a reserve for unfunded loan commitments and letters of credit to absorb estimated probable losses related to these unfunded
credit facilities in other liabilities. The outstanding unfunded commitments to extend credit other than credit card lines were
approximately $12.0 billion and $10.0 billion as of December 31, 2009 and 2008, respectively. A reserve of $118.6 million and $26.0
million has been established as of December 31, 2009 and 2008, respectively.

Note 8
Premises, Equipment & Lease Commitments
Premises and Equipment

Premises and equipment are stated at cost less accumulated depreciation and amortization. The Company capitalizes direct costs
(including external costs for purchased software, contractors, consultants and internal staff costs) for internally developed software
projects that have been identified as being in the application development stage. Depreciation and amortization expenses are computed
generally by the straight-line method over the estimated useful lives of the assets. Useful lives for premises and equipment are as
follows:

Premises & Equipment Useful Lives
Buildings and improvement 5-39 years
Furniture and equipment 3-10 years
Computers and software 3-7 years

Premises and equipment were as follows:

December 31
2009 2008

LN -t h bbbt a et e ebe bt ettt ettt be e $ 582,685 $§ 424,409
Buildings and IMPIOVEIMENLS ..........cevuieiieiierierieeteeteeteesteeteeaesseesteesseesaessaesseeseessessaessaesseensessensesseesseenss 1,836,218 1,529,827
Furniture and @QUIPIMENL.........c.eiiiiieiieie ettt ettt et ettt eesaessa et e esseenaessaesseensessensesnsenseenseennas 1,237,315 1,144,606
COMPULET SOTEWATE ...ttt ettt ettt ettt et e e bt et en bt es e ebee bt enbeentesbe et e enbeeneesneens s 922,143 836,465
II PIOCESS ... et e s s 239,217 257,333

4,817,578 4,192,640
Less: Accumulated depreciation and amoOTrtiZatiOn ...........ceeveeieieerierieereeeeeseesreereeeeeseesseeseeseeseesseeenas (2,081,955 (1,879,534
Total premises and SQUIPIMEIE, TET ......evuieriieiieieeiertieteeteetesteesteeteseesseesseesesseesseesseenseessesseessnsesseesseensas $ 2,735,623 $ 2,313,106

Depreciation and amortization expense from continuing operations was $327.1 million, $331.2 million, and $308.8 million, for the
years ended December 31, 2009, 2008 and 2007, respectively.
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As discussed in “Note 2- Acquisition of Chevy Chase Bank”, the Company completed its acquisition of Chevy Chase Bank in
February 2009. The acquisition added: $159.3 million in land, $247.8 million in buildings and improvements, $69.4 million of
furniture and equipment, $42.1 million of computer software and $10.8 million of construction in process at December 31, 2009,
which are reflected in the table above.

Lease Commitments

Certain premises and equipment are leased under agreements that expire at various dates through 2035, without taking into
consideration available renewal options. Many of these leases provide for payment by the lessee of property taxes, insurance
premiums, cost of maintenance and other costs. In some cases, rentals are subject to increases in relation to a cost of living index.
Total rent expenses from continuing operations amounted to approximately $182.6 million, $163.8 million and $136.1 million for the
years ended December 31, 2009, 2008 and 2007, respectively.

Future minimum rental commitments as of December 31, 2009, for all non-cancelable operating leases with initial or remaining terms
of one year or more are as follows:

2000ttt ettt et ettt ettt e et e ate ettt e et e eaeeeteete et e eteete et e et eeteere et e erteereerens $ 170,889
20T T ettt ettt ettt ettt e eta et e ettt e et ettt et e et e ete ettt e et eeteeteere et eereereas 159,723
2002 ettt ettt ettt ettt e eaeete ettt e et et eeteete et e eteeete et e et eeteete et e erteereereas 153,467
20 L3 ettt ettt ettt ettt ettt e et e ete ettt e et et eeteete et e ete ettt e et eeteeteereerteereerens 146,450
0Tttt ettt ettt e et e ete ettt e et ettt ete et e eteeate et et eeteete et e erteereereas 138,148
TREIEATIET ... ettt e et e e et e e et e e e e et e e eaae e e e eaaaeeeettee et e e enteeeeeaaeeeeanaeeeeeaaeeeeans 849,208
TOTAL ..ttt ettt ettt et ettt ettt ettt eteeeteete et et eeaeete et e eat it e eatete et e et e eteere et e eteeereenns $ 1,617,885

Minimum sublease rental income of $37.4 million, due in future years under non-cancelable leases, has not been included in the table
above as a reduction to minimum lease payments.

Note 9

Fair Values of Assets and Liabilities

SFAS No. 157, Fair Value Measurements, (“ASC 820-10/SFAS 157”) defines fair value as the exchange price that would be received
for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an
orderly transaction between market participants on the measurement date. ASC 820-10/SFAS 157 requires that valuation techniques
maximize the use of observable inputs and minimize the use of unobservable inputs. ASC 820-10/SFAS 157 also establishes a fair
value hierarchy which prioritizes the valuation inputs into three broad levels. Based on the underlying inputs, each fair value
measurement in its entirety is reported in one of the three levels. These levels are:

*  Level 1—Valuation is based upon quoted prices for identical instruments traded in active markets. Level 1 assets and
liabilities include debt and equity securities traded in an active exchange market, as well as U.S. Treasury securities.

e Level 2—Valuation is based upon quoted prices for similar instruments in active markets, quoted prices for identical or
similar instruments in markets that are not active, and model based valuation techniques for which all significant
assumptions are observable in the market or can be corroborated by observable market data for substantially the full term
of the assets or liabilities.

* Level 3—Valuation is determined using model-based techniques with significant assumptions not observable in the
market. These unobservable assumptions reflect the Company’s own estimates of assumptions that market participants
would use in pricing the asset or liability. Valuation techniques include the use of third party pricing services, option
pricing models, discounted cash flow models and similar techniques.

SFAS No. 159, The Fair Value Option for Financial Assets and Liabilities, (“ASC 825-10/SFAS 159”) allows an entity the
irrevocable option to elect fair value for the initial and subsequent measurement for certain financial assets and liabilities on a
contract-by-contract basis. The Company has not made any material ASC 825-10/SFAS 159 elections as of and for the years
December 31, 2009 and 2008.
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Assets and Liabilities Measured at Fair Value on a Recurring Basis

December 31, 2009
Fair Value Measurements Using
Assets/Liabilities
Level 1 Level 2 Level 3 at Fair Value
Assets
Securities available for sale..........c..cocvieviiiiiieciicieeeeee e
U.S. Treasury and other U.S. Gov’t agency.........cceeveeevnnen. $ 391,694 $ 477,012 $ — S 868,706
Collateralized mortgage obligations ............ccceeeveeverreenennen. — 8,656,133 981,895 9,638,028
Mortgage-backed SECUTILIES ....c.vevvvevreieiieciieieeie e — 20,198,146 486,035 20,684,181
Asset-backed SECUTTHIES........eevvieeiieiiiecieeiee e — 7,178,495 13,111 7,191,606
OtNET o 72,774 348,776 25,491 447,041
Total securities available for sale .............ccovvevieviiveceeeeeeeee, $ 464,468 $ 36,858,562 $ 1,506,532 $ 38,829,562
OtNET ASSELS ..viiiviiiiiectie ettt ettt eaee e
Mortgage servicing rights ..........ccoceevvevieiieeiienieieeieeeennn — — 239,651 239,651
Derivative receivables” @, .......cccccccieviieviiiiiieccee e, 3,622 625,059 440,592 1,069,273
Retained interests in securitizations.............cceeeeveeeveeenveennen. — — 3,944,540 3,944,540
TOtAl ASSELS ..o $ 468,090 $§ 37,483,621 $§ 6,131,315 $§ 44,083,026
Liabilities
Other HabilitIeS ...ecvveeiiieiieeiie ettt e
Derivative payables”) .........ccocieiiiiieieieieeee e $ 8,189 § 366,010 $ 32,934 $ 407,132
Total Liabilities.................c...ccooeviiiiiiiiceeceeee, $ 8,189 $ 366,010 $ 32,934 $ 407,132
December 31, 2008
Fair Value Measurements Using Assets/Liabilities
Level 1 Level 2 Level 3 at Fair Value
Assets
Securities available for sale® .........ccoovviiiiiiiieieeeee e $ 291,907 $ 28,331,103 $ 2,380,261 $ 31,003,271
OtNET ASSELS ..veivvieeeieeceie ettt et e e e e
Mortgage servicing rights ......c.cecevverienieiienienieeeeneee — — 150,544 150,544
Derivative receivables™ ........ccccccooviiiiiiiiiiiieeeeeeeeeee e 8,020 1,768,902 59,895 1,836,817
Retained interests in SECUTitizationS ...........ceeeevveeevveeeennnnnnn. — — 1,470,385 1,470,385
Total ASSELS.......ocvvieiiiiiiieiie e $ 299,927 $ 30,100,005 $ 4,061,085 $ 34,461,017
Liabilities
Other HabIlItIES ...eovveeviiiiieeiee et et
Derivative payables! ........cccocevieriieiiinienieieee e $ 937 $ 1,260,062 $ 60,672 $ 1,321,671
Total Liabilities....................coooevviiiiiiiiiiee, $ 937 $ 1,260,062 $ 60,672 $ 1,321,671

(1) The Company does not offset the fair value of derivative contracts in a loss position against the fair value of contracts in a gain
position. The Company also does not offset fair value amounts recognized for derivative instruments and fair value amounts
recognized for the right to reclaim cash collateral or the obligation to return cash collateral arising from derivative instruments

executed with the same counterparty under a master netting arrangement.

(2)  Securities available for sale were not broken-out by security type as of December 31, 2008, as the fair value and disclosure

requirements under ASC 820-10/SFAS 157 are applied prospectively.

(3) The above table does not reflect $3.5 million recognized as a net valuation allowance on derivative assets and liabilities for non-
performance risk. Non-performance risk is reflected in other assets/liabilities on the balance sheet and offset through the income

statement in other income.

Financial instruments are considered Level 3 when their values are determined using pricing models, which include comparison of
prices from multiple sources, discounted cash flow methodologies or similar techniques and at least one significant model assumption
or input is unobservable or there is significant variability among pricing sources. Level 3 financial instruments also include those for
which the determination of fair value requires significant management judgment or estimation. The table below presents a
reconciliation for all assets and liabilities measured and recognized at fair value on a recurring basis using significant unobservable
inputs (Level 3) during 2009. All Level 3 instruments presented in the table were carried at fair value prior to the adoption of ASC

825-10/SFAS 159.
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Level 3 Instruments Only

For the Year Ended December 31, 2009

Securities Mortgage Retained
Available for Servicing Derivative Interests in Derivative
Sale Rights" Receivables® Securitizations® Payables”
Balance, January 1, 2009 $ 2,380,261 $ 150,544 $ 59,895 $ 1,470,385 $ 60,672
Total realized and unrealized gains
(10SSES):uveeerieiieeiie ettt
Included in earnings...........cccceenee.n. 99 (5,505) (213,965) (131,411) (27,574)
Included in other comprehensive
INCOME...evveeiiieeiieereeciie e, (168,380) — — 114,228 —
Purchases, issuances and
settlements, Nt .......ccocevveeereeevreeeneens, (114,008) 94,612 37,870 2,491,338 3,804
Transfers in/(out) of Level 3..................... (591,440) — 556,792 — (3,968)
Balance, December 31, 2009 $ 1,506,532 $ 239,651 $ 440,592 $ 3,944,540 § 32,934
Change in unrealized gains (losses) included in
earnings related to financial instruments
held at December 31, 2009..........ccccvevvvennnne $ 929 $ (5,505) $ (213,965) $ 70,749 $ (27,574)
For the Year Ended December 31, 2009
U.S. Treasury Collateralized Mortgage- Asset-
& other U.S. mortgage backed backed
Securities Available for Sale Gov’t agency obligations securities securities Other Total
Balance, January 1, 2009 $ — $ 1,579,909 § 773,200 $ — $ 27,152 § 2,380,261
Total realized and unrealized gains
(10SSES): e
Included in earnings................ — 213 — (114) — 99
Included in other
comprehensive income....... — (175,032) 6,652 — — (168,380)
Purchases, issuances and
settlements, net .........c.ccceevenennne — (234,768) 48,220 74,201 (1,661) (114,008)
Transfers in/(out) of Level 3............. — (188,427) (342,037) (60,976) — (591,440)
Balance, December 31, 2009 $ — 3 981,895 $ 486,035 $ 13,111 $ 25491 S 1,506,532
Change in unrealized gains (losses)
included in earnings related to
financial instruments held at
December 31, 2009 .......ccoveveveieiennnn. $ — 3 213§ —  $ 114) $ — S 929
For the Year ended December 31, 2008
Securities Mortgage Retained
Available for Servicing Derivative Interests in Derivative
Sale Rights" Receivables? Securitizations® Payables?”
Balance, January 1,2008...................coccoeirveviieierennnn, 217,428 § 247,589 § 8962 $ 1,295,498 $ 8,631
Total realized and unrealized gains (losses):..........
Included in earnings..........cccoeevevvereeeennnnnne. 18 (72,516) 33,442 (187,934) 34,072
Included in other comprehensive income .... (696,601) — — (57,259) —
Purchases, issuances and settlements .................... 180,631 (24,529) 17,491 420,080 17,969
Transfers into Level 3.....coooviiiiiiiiiiiiiiiieeeeeees 2,678,785 — — — —
Balance, December 31,2008................ccoccoevvvvevennnn. $ 2,380,261 $ 150,544 $ 59,895 § 1,470,385 $§ 60,672
Change in unrealized gains (losses) included in
earnings related to financial instruments held at
December 31, 2008 .......cocvevvieiieieeieieeeeeee e — $ (72,516) $ 33,442 § (41,055) $§ 34,072

(M
@

component of non-interest income.

Gains (losses) related to Level 3 mortgage servicing rights are reported in mortgage servicing and other income, which is a

An end of quarter convention is used to measure derivative activity, resulting in end of quarter values being reflected as

purchases, issuances and settlements for derivatives having a zero fair value at inception. Gains (losses) related to Level 3
derivative receivables and derivative payables are reported in other non-interest income, which is a component of non-interest

income.
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(3) An end of quarter convention is used to reflect activity in retained interests in securitizations, resulting in all transactions and
assumption changes being reflected as if they occurred on the last day of the quarter. Gains (losses) related to Level 3 retained
interests in securitizations are reported in servicing and securitizations income, which is a component of non-interest income.

Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis

The Company is also required to measure and recognize certain other financial assets at fair value on a nonrecurring basis in the
consolidated balance sheet. For assets measured at fair value on a nonrecurring basis and still held on the consolidated balance sheet at
December 31, 2009 and 2008, the following table provides the fair value measures by level of valuation assumptions used and the
amount of fair value adjustments recorded in earnings for those assets. Fair value adjustments for loans held for sale, foreclosed assets,
and other assets are recorded in other non-interest expense, and fair value adjustments for loans held for investment are recorded in
provision for loan and lease losses in the consolidated statement of income.

December 31, 2009
Fair Value Measurements Using Assets at Total
Level 1 Level 2 Level 3 Fair Value Losses
Assets
Loans held for Sale ........ooouiiviieeiiicieeceeeeeeeeee e $ — § 266240 $ — $ 266,240 $§ 15,433
Loans held for investment .............cc.ooovveeeiiieiieeiriceieeeie e — 39,367 231,375 270,742 114,869
Foreclosed assets'” ........coviivviieiuieiieeeieeeee et — 197,386 — 197,386 26,211
OBNET et e e eeen — 31,310 — 31,310 (3,866)
Total ..o $ — § 534303 $ 231,375 § 765,678 § 152,647
December 31, 2008
Fair Value Measurements Using Assets at Total
Level 1 Level 2 Level 3 Fair Value Losses
Assets
Loans held fOr SAle .......ooovviioieeeeee e $§ — $ 68462 $ — $ 68,462 $ 14,386
Loans held for iInVestment ............cooooveveeviiiiiiiiiiieeeeeceieeeee e — 64,737 142,768 207,505 62,747
TOtal ..o $§ — § 133,199 $§ 142,768 $ 275967 $ 77,133

(1) Represents the fair value and related losses of foreclosed properties that were written down subsequent to their initial
classification as foreclosed properties.

Fair Value of Financial Instruments

The following reflects the fair value of financial instruments whether or not recognized on the consolidated balance sheet at fair value.

December 31, 2009 December 31, 2008

Carrying Estimated Carrying Estimated

Amount Fair Value Amount Fair Value
Financial Assets
Cash and cash equIValEnts ............ccocoeveveieveiiiieieieeeceee e $ 8,684,624 $ 8,684,624 $ 7,491,343 § 7,491,343
Securities available for sale ..........ccoceevvieiiiiiiiciecicceeeee 38,829,562 38,829,562 31,003,271 31,003,271
Securities held to MAtULILY ......ooveveieiieiieieeeeeee e 80,577 80,577 — —
Loans held for sale........ccoovieiiieiiieiiieic e 268,307 268,307 68,462 68,462
Net loans held for investment ............cccoeeeeevieecieicieesieesieeeene 86,491,604 86,158,212 96,493,811 86,370,194
Interest receivable .......couiiiiiuieiiiiiicieceeeeee e 936,146 936,146 827,909 827,909
Accounts receivable from securitization............c..ccceeeeveeevieennn.. 7,629,597 7,629,597 6,342,754 6,342,754
DICIIVALIVES ..ottt enne e 1,069,273 1,069,273 1,836,817 1,836,817
Mortgage Servicing rights .......c.cecveeieriecieeieniee e 239,651 239,651 150,544 150,544
Financial Liabilities
Non-interest bearing depoSits.........ccovevverierierierierieie e $ 13,438,659 $ 13,438,659 $ 11,293,852 $§ 11,293,852
Interest-bearing depOSits ........ccvevieriieieeieriieieeie e 102,370,437 102,616,339 97,326,937 98,031,913
Senior and subordinated NOtES .........c..ceevveviievireciiieiieeiee e 9,045,470 9,156,030 8,308,843 6,922,300
Other DOTTOWINGS ...c.vveuvieeieeiieeiieieeie ettt sie e see e 11,968,461 11,723,046 14,869,648 12,948,145
Interest Payable .......ccvevvieriieiieiecee e 509,105 509,105 676,398 676,398
DICIIVALIVES ..viveiieiieiie ettt ettt saeeseene e ens 407,132 407,132 1,321,671 1,321,671
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The following describes the valuation techniques used in estimating the fair value of the Company’s financial instruments as of
December 31, 2009 and 2008. The Company applied the provisions of ASC 820-10/SFAS 157 to the fair value measurements of
financial instruments not recognized on the consolidated balance sheet at fair value, which include loans held for investment, interest
receivable, non-interest bearing and interest bearing deposits, other borrowings, senior and subordinated notes, and interest payable.
The provisions requiring the Company to maximize the use of observable inputs and to measure fair value using a notion of exit price
were factored into the Company’s selection of inputs into its established valuation techniques.

Financial Assets
Cash and cash equivalents

The carrying amounts of cash and due from banks, federal funds sold and resale agreements and interest-bearing deposits at other
banks approximate fair value.

Securities held to maturity

The carrying amounts of securities held to maturity, which consists of negative amortization bonds, approximate fair value. The
Company recorded these securities at fair value on the date of acquisition. Fair value is determined using a discounted cash flow
method, a form of the income approach. Discount rates were determined considering market rates at which similar instruments would
be sold to third parties.

Securities available for sale

Quoted prices in active markets are used to measure the fair value of U.S. Treasury securities. For other investment categories, the
Company engages third party pricing services to provide fair value measurements. The techniques used by the pricing services utilize
observable market data to the extent available. The Company corroborates the pricing obtained from the pricing services through
comparison of pricing to additional sources, including other pricing services, securities dealers, and internal sources.

Certain securities available for sale are classified as Level 3, the majority of which are non-agency collateralized mortgage obligations
backed by prime collateral. Classification of Level 3 indicates that significant valuation assumptions are not consistently observable in
the market. When significant assumptions are not consistently observable, fair values are derived using the best available data. Such
data may include quotes provided by a dealer, the use of external pricing services, independent pricing models, or other model-based
valuation techniques such as calculation of the present values of future cash flows incorporating assumptions such as benchmark
yields, spreads, prepayment speeds, credit ratings, and losses. As of December 31, 2009, we saw significant improvements in
the market value of our portfolio holdings driven by stabilization of the financial markets, reduced risk premiums and a general
decline in interest rates as compared to 2008. The decrease in the amount of Level 3 securities reflected continued runoff of the
securities, the liquidation of the Company’s CMBS securities, and improvement in pricing consistency.

Loans held for sale

Loans held for sale are carried at the lower of aggregate cost, net of deferred fees, deferred origination costs and effects of hedge
accounting, or fair value. The fair value of loans held for sale is determined using current secondary market prices for portfolios with
similar characteristics. The carrying amounts as of December 31, 2009 and December 31, 2008 approximate fair value.

Loans held for investment, net

The fair values of credit card loans, installment loans, auto loans, mortgage loans and commercial loans were estimated using a
discounted cash flow method, a form of the income approach. Discount rates were determined considering rates at which similar
portfolios of loans would be made under current conditions and considering liquidity spreads applicable to each loan portfolio based
on the secondary market. The fair value of credit card loans excluded any value related to customer account relationships. The
decrease in fair value below carrying amount at December 31, 2008 was primarily due to the significant level of illiquidity in the
secondary market experienced during 2008. During 2009 these markets have begun to recover resulting in an improvement in the fair
value of our loans held for investment. The most significant discounts to carrying amount were seen in the Company’s commercial
and mortgage portfolios.

Commercial loans are considered impaired when it is probable that all amounts due in accordance with the contractual terms will not
be collected. From time to time, the Company records nonrecurring fair value adjustments to reflect the fair value of the loan’s
collateral. See table within “Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis” above.

Interest Receivable

The carrying amount approximates the fair value of this asset due to its relatively short-term nature.
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Accounts receivable from securitizations

Accounts receivable from securitizations include the interest-only strip, retained notes accrued interest receivable, cash reserve
accounts and cash spread accounts. The Company uses a valuation model that calculates the present value of estimated future cash
flows. The model incorporates the Company’s own estimates of assumptions market participants use in determining fair value,
including estimates of payment rates, defaults, discount rates including adjustments for liquidity, and contractual interest and fees.
Other retained interests related to securitizations are carried at cost, which approximates fair value.

Derivative Assets

Most of the Company’s derivatives are not exchange traded, but instead traded in over the counter markets where quoted market
prices are not readily available. The fair value of those derivatives is derived using models that use primarily market observable
inputs, such as interest rate yield curves, credit curves, option volatility and currency rates. Any derivative fair value measurements
using significant assumptions that are unobservable are classified as Level 3, which include interest rate swaps whose remaining terms
extend beyond market observable interest rate yield curves. The impact of counterparty non-performance risk is considered when
measuring the fair value of derivative assets. These derivatives are included in other assets on the balance sheet.

Mortgage servicing rights

Mortgage servicing rights (“MSRs”) do not trade in an active market with readily observable prices. Accordingly, the Company
determines the fair value of MSRs using a valuation model that calculates the present value of estimated future net servicing income.
The model incorporates assumptions that market participants use in estimating future net servicing income, including estimates of
prepayment spreads, discount rate, cost to service, contractual servicing fee income, ancillary income and late fees. The Company
records MSRs at fair value on a recurring basis. Fair value measurements of MSRs use significant unobservable inputs and,
accordingly, are classified as Level 3. The valuation technique for these securities is discussed in more detail in “Note 15- Mortgage
Servicing Rights”.

Financial Liabilities
Non-interest bearing deposits

The carrying amount approximates fair value.

Interest-bearing deposits

The fair values of savings, NOW accounts and money market accounts were the amounts payable on demand at December 31, 2009
and December 31, 2008 and therefore carrying value approximates fair value. The fair value of other interest-bearing deposits, include
retail, brokered, and institutional CDs, was calculated by discounting the future cash flows using discount rates based on the current
market rates for similar products with similar remaining terms.

Other borrowings

The carrying amount of federal funds purchased and resale agreements, FHLB advances, and other short-term borrowings
approximates fair value. The fair value of secured borrowings was measured using the trade price for bonds that have traded recently.
For others, trade information for bonds with similar duration and credit quality was used, with adjustments based on relevant credit
information of the issuer. The fair value of junior subordinated debentures was estimated using the same methodology as described for
senior and subordinated notes below. The decreases in fair value of other borrowings is below carrying amounts at December 31, 2009
are primarily due to interest rate spreads the auto securitization market experienced in 2008 which continued into 2009 and the
discounts in secondary trading activity seen in junior subordinated debentures.

Senior and subordinated notes

The Company engages third party pricing services in order to estimate the fair value of senior and subordinated notes. The pricing
service utilizes a pricing model that incorporates available trade, bid and other market information. It also incorporates spread
assumptions, volatility assumptions and relevant credit information into the pricing models. The increase in fair value above carrying
amount at December 31, 2009 is primarily due to a decrease in credit spreads across the industry.

Interest payable

The carrying amount approximates the fair value of this liability due to its relatively short-term nature.
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Derivative Liabilities

Most of the Company’s derivatives are not exchange traded but instead traded in over the counter markets where quoted market prices
are not readily available. The fair value of those derivatives is derived using models that use primarily market observable inputs, such
as interest rate yield curves, credit curves, option volatility and currency rates. Any derivative fair value measurements using
significant assumptions that are unobservable are classified as Level 3, which include interest rate swaps whose remaining terms
extend beyond market observable interest rate yield curves. The impact of Capital One’s non performance risk is considered when
measuring the fair value of derivative liabilities. These derivatives are included in other liabilities on the balance sheet.

Commitments to extend credit and letters of credit

These financial instruments are generally not sold or traded. The fair value of the financial guarantees outstanding at December 31,
2009 and 2008 that have been issued since January 1, 2003, are $3.1 million and $3.5 million, respectively, and was included in other
liabilities. The estimated fair values of extensions of credit and letters of credit are not readily available. However, the fair value of
commitments to extend credit and letters of credit is based on fees currently charged to enter into similar agreements with comparable
credit risks and the current creditworthiness of the counterparties. Commitments to extend credit issued by the Company are generally
short-term in nature and, if drawn upon, are issued under current market terms and conditions for credits with comparable risks. At
December 31, 2009 and 2008 there were no material unrealized appreciation or depreciation on these financial instruments.

Note 10
Goodwill and Other Intangible Assets

During the first quarter of 2009, the Company acquired Chevy Chase Bank, the largest retail branch presence in the Washington, D.C.
region, which created $1.6 billion of goodwill. During 2009, the Company realigned its business segment reporting structure to better
reflect the manner in which the performance of the Company’s operations are evaluated. The Company now reports the results of its
business through three operating segments: Credit Card, Commercial Banking and Consumer Banking. As a result of the segment
reorganization, goodwill was reassigned to the new reporting units using a relative fair value allocation approach and the goodwill
associated with the Chevy Chase Bank acquisition was assigned to the Commercial Banking and Consumer Banking segments. Prior
to the segment reorganization in 2009, goodwill associated with the acquisition was included in the Other category. See “Note 2-
Acquisition of Chevy Chase Bank” for information regarding the Chevy Chase Bank acquisition.

In accordance with the requirements of SFAS No. 142, Goodwill and Other Intangible Assets, (“ASC 350-20/SFAS 142”) goodwill is
not amortized but is tested for impairment at the reporting unit level, which is at the operating segment level or one level below an
operating segment. Impairment is the condition that exists when the carrying amount of goodwill exceeds its implied fair value.
Goodwill is required to be tested for impairment annually and between annual tests if events or circumstances change, such as adverse
changes in the business climate, that would more likely than not reduce the fair value of the reporting unit below its carrying value.
Goodwill is assigned to one or more reporting units at the date of acquisition. The Company’s reporting units are Domestic Card,
International Card, Auto Finance, Commercial Banking and Consumer Banking. The goodwill impairment test, performed at
October 1 of each year, is a two-step test. The first step identifies whether there is potential impairment by comparing the fair value of
a reporting unit to the carrying amount, including goodwill. If the fair value of a reporting unit is less than its carrying amount, the
second step of the impairment test is required to measure the amount of any impairment loss.

For the 2009 annual impairment test, the fair value of reporting units was calculated using a discounted cash flow analysis, a form of
the income approach, using each reporting unit’s internal forecast and a terminal value calculated using a growth rate reflecting the
nominal growth rate of the economy as a whole and appropriate discount rates for the respective reporting units. Cash flows were
adjusted as necessary in order to maintain each reporting unit’s equity capital requirements. Our discounted cash flow analysis
required management to make judgments about future loan and deposit growth, revenue growth, credit losses, and capital rates. The
cash flows were discounted to present value using reporting unit specific discount rates that are largely based on the Company’s
external cost of equity with adjustments for risk inherent in each reporting unit. Discount rates used for the reporting units ranged from
10.0% to 14.33%. The key inputs into the discounted cash flow analysis were corroborated with market data, where available,
indicating that assumptions used were within a reasonable range of observable market data.

Based on the comparison of fair value to carrying amount, as calculated using the methodology summarized above, fair value
exceeded carrying amount for all reporting units as of the Company’s annual testing date; therefore, the goodwill of those reporting
units was considered not impaired, and the second step of impairment testing was unnecessary. However, all other factors held
constant, a 30.36% decline in the fair value of the Domestic Card reporting unit, a 21.67% decline in the fair value the International
Card reporting unit, a 16.72% decline in the fair value of the Auto Finance reporting unit, a 18.98% decline in the fair value of the
Commercial Banking reporting unit and a 28.43% decline in the fair value of the Consumer Banking reporting unit would have caused
the carrying amount for those reporting units to be in excess of fair value which would require the second step to be performed.
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As part of the annual impairment test, the Company assessed its market capitalization based on the average market price relative to the
aggregate fair value of its reporting units and determined that any excess fair value in its reporting units at that time could be attributed
to a reasonable control premium compared to historical control premiums seen in the industry. During 2008 and early 2009, the lack
of liquidity in the financial markets and the continued economic deterioration led to a decline in market capitalization resulting in
significantly higher control premiums than what has been seen historically. Throughout 2009, the Company’s control premium has
dropped as capitalization rates have increased. We will continue to regularly monitor our market capitalization in 2010, overall
economic conditions and other events or circumstances that might result in an impairment of goodwill in the future.

During 2008, the Auto Finance reporting unit, with a $1.4 billion carrying amount of goodwill as of the testing date, failed the first
step as fair value was less than carrying amount by $909.7 million, requiring it to move to the second step of the goodwill impairment
test. Based on the results of the second step, a loss of $810.9 million ($804.4 million after tax) was recognized for the year-ended
December 31, 2008. The impairment was primarily a result of a reduced estimate of the fair value of the Auto Finance reporting unit
due to a 2008 business decisions to scale back that business

The following table provides a summary of goodwill.

National Local

Total Company Lending Banking Credit Card Commercial Consumer Other Total
Balance at December 31,

2007 eiiiieeieeeee e $ 6,235,700 $ 6,595,040 $ — 3 — 3 — $ — $ 12,830,740
Impact of segment

reorganization..................... (87,848) 87,848 — — — — —
Goodwill impairment.............. (810,876) — — — — — (810,876)
Other adjustments.................... — (21,700) — — — — (21,700)
Foreign currency translation ... (33,677) — — — — — (33,677)
Balance at December 31,

2008, $ 5303299 $§ 6,601,188 $ — 3 — 3 — § — $ 11,964,487

National Local

Total Company Lending Banking Credit Card Commercial Consumer Other Total
Balance at

December 31,

2008..ccciiiiieienn $ 5,303,299 $ 6,661,188 $ — $ — $ — $ — $ 11,964,487
Other adjustments ..... 8,479 “) 1,105 (2,587) — — 6,993
Acquisition................ — — — — — 1,624,888 1,624,888
Segment

reorganization....... (5,311,778) (6,661,184) 4,692,266 4,320,822 4,584,762 (1,624,888) —
Balance at

December 31,

2009, $ — $ — $4,693,371 $4,318,235 $4,584,762 $ — $ 13,596,368

(1)  Goodwill attributed to the Chevy Chase Bank acquisition was initially recorded in the Other category until the segment
reorganization.

In connection with the acquisition of Chevy Chase Bank, the Company recorded intangible assets of $278.3 million that consisted of
core deposit intangibles, trust intangibles, lease intangibles, and other intangibles, which are subject to amortization. The core deposit
and trust intangibles reflect the estimated value of deposit and trust relationships. The lease intangibles reflect the difference between
the contractual obligation under current lease contracts and the fair market value of the lease contracts at the acquisition date. The
other intangible items relate to customer lists and brokerage relationships.
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The following table summarizes the Company’s intangible assets subject to amortization.

December 31, 2009
Gross Net Remaining
Carrying Accumulated Carrying Amortization
Amount Amortization Amount Period
Core deposit intangibles........ccoveiiiiieriiiieieree e $ 1,561,920 $ (713,119) $§ 848,801 8.0 years
Lease intangibles........ccouiiieiieriiie et 53,992 (22,845) 31,147 22.7 years
Trust INtANGIDIES ....ocveeieieiieie e 10,500 (4,256) 6,244 13.9 years
Other INtANGIDIES ....c.eeiiieiieie et 35,148 (15,414) 19,734 3.2 years
TOTAL oot ee e $ 1,661,560 $ (755,634) $ 905,926
December 31, 2008
Gross Net Remaining
Carrying Accumulated Carrying Amortization
Amount Amortization Amount Period
Core deposit INtANZIDIES........c.evviieieiieiieiieieieieieee et $ 1,320,000 $ (497,178) $ 822,822 9.1 years
Lease intangibles.........ccueiierieriieieiierieeie ettt neens 44,862 (16,695) 28,167 18.9 years
Trust INtANZIDIES ....oovvivieiieiecicceeeee et 10,500 (3,320) 7,174 14.9 years
Other INtANGIDIES .....c.veivieiieiecieceece et ees 7,947 (3,850) 4,097 9.9 years
TOLAL . $ 1,383,309 $ (521,049) § 862,260

Intangibles are amortized on an accelerated basis using the sum of digits methodology over their respective estimated useful lives.
Intangible assets are recorded in other assets on the balance sheet. Amortization expense for intangibles of $234.6 million, $200.6
million and $235.1 million, is recorded to non-interest expense for the year ended December 31, 2009, 2008 and 2007, respectively.
The weighted average amortization period for all purchase accounting intangibles is 8.4 years.

The following table summarizes the Company’s estimated future amortization expense for intangible assets as of December 31, 2009:

Years ended December 31

Estimated Future Amortization Amounts

2000t $ 215,484
20T T 183,188
2002 e 150,731
2003 e 121,790
2004 e 93,791
B 0T (TN i () GOSN 140,942
01 1 TR $ 905,926
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Note 11
Deposits and Borrowings

Borrowings as of December 31, 2009 and December 31, 2008 were as follows:

December 31, 2009 December 31, 2008
Deposits
Non-interest Dearing dePOSILS. .....cuerurerieriieieeieet ettt ettt et e et e seeeeesneeseeeneeeeeenens $ 13,438,659 $ 11,293,852
Interest-bearing dePOSits () ....c..cc.ioiiiriririeieie e 102,370,437 97,326,937
TOLAL AEPOSIES ...ttt ettt ettt ettt ettt ettt et et et eae e s e s te et easete et es e eteereanens $ 115,809,096 $ 108,620,789
Senior and subordinated notes
Bank notes:
5.00% Senior Fixed Notes par value of $417,539 due 2009 ..........ccooveieieeeieieieennn, $ —  § 417,419
5.75% Senior Fixed Notes par value of $516,722 due 2010 .......cccecvverieinieieerieieienes, 516,696 516,621
5.125% Senior Fixed Notes par value of $274,696 due 2014 ..........cooieieieieieeieeen, 274,560 274,520
9.25% Subordinated Fixed Notes par value of $150,000 due 2010...........cccvevvevvervenennnn, 154,319 159,851
6.50% Subordinated Fixed Notes par value of $500,000 due 2013..........ccevveverevrenennn, 499,383 499,216
8.80% Subordinated Fixed Notes par value of $1,500,000 due 2019..........ccoevvvvveienennn. 1,499,452 —
Fair value hedge-related basis adjustments ............cceevveiieiinieniieie e, 52,667 55,800
Corporation notes:
5.70% Senior Fixed Notes par value of $854,451 due 2011 ........ccoocveveieieieieieieeen, 854,288 854,135
4.80% Senior Fixed Notes par value of $282,335 due 2012 ......ccoocevieiiieieieieieiees, 281,975 281,815
6.25% Senior Fixed Notes par value of $277,665 due 2013 .........cccoeieieieieieieieeen, 277,049 276,903
7.375% Senior Fixed Notes par value of $1,000,000 due 2014 .........ccoeveeievierienereeennn, 995,548 —
5.50% Senior Fixed Notes par value of $375,005 due 2015 ......ccooveieeieineiieieeeienes, 374,790 374,745
5.25% Senior Fixed Notes par value of $226,290 due 2017 ......cccovevverieinieinerieeeieens, 225,777 225,712
6.75% Senior Fixed Notes par value of $1,341,045 due 2017 .....ccoocveieiieieieieeeeen, 1,337,849 1,337,466
5.875% Subordinated Fixed Notes par value of $350,000 due 2012.........ccccevvverrevrenennen, 355,108 356,888
5.35% Subordinated Fixed Notes par value of $100,000 due 2014..........ccoeevevvrvrevvenennn, 98,646 98,379
6.15% Subordinated Fixed Notes par value of $1,000,000 due 2016...........ccovevvevenennn. 997,689 997,365
Floating Rate Senior Notes due 2009 ..........ccoooieviiiierieie et — 1,029,826
Fair value hedge-related basis adjustments ............ccceeveiieienienieciesieseee e, 249,674 552,182
Total senior and subOrdinated NOTES...........covuiiiuiiiiiieiie ettt et e $ 9,045,470 $ 8,308,843
Other borrowings
Junior subordinated debentures
8.00% Subordinated Fixed Notes par value of $103,093 due 2027........cecvevevievreniennnnnn, $ 108,789 $ 108,937
8.17% Subordinated Fixed Notes par value of $46,547 due 2028..........cccevevierieniennennnn, 49,564 49,639
3.301% Subordinated Floating Notes par value of $10,310 due 2033 @ .........cccecenenenne, 10,843 10,851
7.686% Subordinated Fixed Notes par value of $651,000 due 2036.........cccccevererrnennen, 650,962 650911
6.745% Subordinated Fixed Notes par value of $500,010 due 2037.......ccccevervnerenenen, 499,991 499,956
10.25% Subordinated Fixed Notes par value of $1,000,010 due 2039..........ccccevvrenenn, 988,291 —
8.875% Subordinated Fixed Notes par value of $1,000,010 due 2040............ccocvevenennen. 986,881 —
7.50% Subordinated Fixed Notes par value of $346,000 due 2066..............ccovevvevennnnn. 346,000 346,000
UNamMOTtiZEA FEES.....iiuiiiiiiiieii ettt ettt st be e sneennees (972) (18,026)
Total junior subordinated debentures..............cccevererireririeieeee e, $ 3,640,349 § 1,648,268
Secured borrowings ¢
Fixed, interest rates ranging from 4.71% to 5.76%, due 2010 t0 201 1......c.ccvevvverrennnnnes, $ 994,580 $ 2,698,381
Variable, interest rates ranging from 2.33% to 1.11% due 2010 to 2028...........cccvvenennen, 2,958,912 4,812,457
Total Secured DOTTOWINGS. .....ccueeruieiiiieeiiet ettt ettt $ 3,953,492 § 7,510,838
FHLB advances ©
Fixed, interest rates ranging from 2.394% to 7.64%, due 2010 t0 2023...........ccccceeuenennn, $ 2,308,460 $ 2,777,179
Variable, interest rate 0f 0.327% due 2014 .......ccviioiiiieeeeeeeeeeeeee e, 925,000 2,100,000
Total FHLB AAVANCES .....ooviuveeeeeeeeeeeee ettt ettt $ 3,233,460 $ 4,877,179
Federal funds purchased and resale agreements due 2010 @ ...........ocooviiiiiieiinininninnene, $ 1,140,103 $ 832,961
Other ShOTt-term DOTTOWINGS......c.eeuiruieiiriieiieiteietetest ettt ettt ettt e 1,057 402
Total Other DOITOWINGS.......civieiieiieeiiesiieie ettt ettt ettt e et e s ta e beenbeesaesseesseeseensesnnensneenns $ 11,968,461 $ 14,869,648
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(1) Interest bearing deposits have a weighted average rate of 2.04% and 2.64% at December 31, 2009 and December 31, 2008,
respectively.

(2) Floating rate senior and subordinated notes have a weighted average rate 2.47% at December 31, 2008.

(3) Floating rate junior subordinated notes have a weighted average rate of 3.301% and 4.518% at December 31, 2009 and
December 31, 2008, respectively.

(4) Secured borrowings have a weighted average rate of 2.37% and 1.24% at December 31, 2009 and December 31, 2008,
respectively.

(5) FHLB advances have a weighted average rate 0.327% and 2.85% at December 31, 2009 and December 31, 2008, respectively.

(6) Federal funds purchased have a weighted average rate of 0.11% and 0.01% at December 31, 2009 and December 31, 2008,
respectively.

Deposits
Interest-Bearing Deposits

As of December 31, 2009, the Company had $102.4 billion in interest-bearing deposits of which $8.8 billion represents large
denomination certificates of $100,000 or more. As of December 31, 2008, the Company had $97.3 billion in interest-bearing deposits
of which $11.3 billion represents large denomination certificates of $100,000 or more.

On July 26, 2009, the Company sold its U.K. deposits business. The amount of deposits sold totaled approximately $1.2 billion. The
Company recorded a small loss on the sale.

Borrowings
Senior and Subordinated Notes

The Senior and Subordinated Global Bank Note Program gives COBNA the ability to issue securities to both U.S. and non-U.S.
lenders and to raise funds in U.S. and foreign currencies. The Senior and Subordinated Global Bank Note Program had $1.3 billion
and $1.8 billion outstanding at December 31, 2009 and December 31, 2008, respectively.

The Company issued senior and subordinated notes that as of December 31, 2009 and 2008, had an outstanding balance of $9.0 billion
and $8.3 billion, respectively. The outstanding balance of senior and subordinated bank notes include a fair value adjustments of
$302.3 million and $608.0 million related to fair value accounting hedges at December 31, 2009 and December 31, 2008, respectively.
See “Note 19- Derivative Instruments and Hedging Instruments” for a further discussion of fair value interest rate hedges. The
weighted average stated rate included in the table above is before the impact of these interest rate derivatives.

During 2009, notes totaling $1.4 billion were called or matured. During 2009, the Corporation issued $1.0 billion of 7.375% senior
notes dues May 23, 2014 and COBNA issued $1.5 billion of 8.8% subordinated notes due July 15, 2019.

Corporation Shelf Registration Statement

As of December 31, 2009, the Corporation had an effective shelf registration statement under which the Corporation may offer and
sell an indeterminate aggregate amount of senior or subordinated debt securities, preferred stock, depositary shares representing
preferred stock, common stock, warrants, trust preferred securities, junior subordinated debt securities, guarantees of trust preferred
securities and certain back-up obligations, purchase contracts and units. There is no limit under this shelf registration statement to the
amount or number of such securities that the Corporation may offer and sell. Under SEC rules, the Automatic Shelf Registration
Statement expires three years after filing. Accordingly, the Corporation must file a new Automatic Shelf Registration Statement at
least once every three years. The Automatic Shelf Registration Statement is effective through May 2012.

Other Borrowings
Secured Borrowings

The Company issued securitizations in which it transfers pools of auto loans that are accounted for as secured borrowings at
December 31, 2009. 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 January 2010 and August 2011, but
may mature earlier or later, depending upon the repayment of the underlying auto loans. At December 31, 2009 and December 31,
2008, $4.0 billion and $7.5 billion, respectively, of the secured borrowings were outstanding. See “Note 20- Securitizations” for
further discussion of secured borrowings. Secured borrowings also include tender option bonds of $33.1 million and $140.4 million at
December 31, 2009 and December 31, 2008, respectively.

143



Junior Subordinated Debentures

At December 31, 2009 and December 31, 2008, the Company had junior subordinated debentures outstanding of $3.6 billion and $1.6
billion, respectively.

The Company had previously established special purpose trusts for the purpose of issuing trust preferred securities. The proceeds from
such issuances, together with the proceeds of the related issuances of common securities of the trusts, were invested by the trusts in
junior subordinated deferrable interest debentures issued by the Company. Prior to ASC 810-10/FIN 46(R), these trusts were
consolidated subsidiaries of the Company. As a result of the adoption of ASC 810-10/FIN 46(R), the Company deconsolidated all
such special purpose trusts, as the Company is not considered to be the primary beneficiary.

For the years ended December 31, 2009 and 2008, no junior subordinated debentures were called or matured. On August 5, 2009 the
Company issued $1.0 billion of 10.25% trust preferred securities, due 2039. On November 13, 2009 the Company issued $1.0 billion
of 8.875% trust preferred securities, due 2040. There were no new issuances in 2008.

FHLB Advances

The Company utilizes FHLB advances which are secured by the Company’s investment in FHLB stock and by a blanket floating lien
on portions of the Company’s residential mortgage loan portfolio. FHLB advances outstanding were $3.2 billion and $4.9 billion at
December 31, 2009 and December 31, 2008, respectively and include fixed and variable rate advances. FHLB stock totaled $264.1
million and $267.5 million at December 31, 2009 and December 31, 2008, respectively, and is included in other assets.

Interest-bearing time deposits, senior and subordinated notes and other borrowings as of December 31, 2009, mature as follows:

Interest-
Bearing Senior and
Time Subordinated Other
Deposits Notes Borrowings Total

2000 e et $ 17,922,108 $ 679,321 $§ 4,896,744 § 23,498,173
20T T e 6,100,318 913,508 2,321,392 9,335,218
2002 e ettt 2,712,851 656,921 17,163 3,386,935
20 L3 e ettt ettt 4,897,757 802,654 18,737 5,719,148
2004 et 889,230 1,370,951 948,039 3,208,220
TREIEafter ..o 1,782,571 4,622,115 3,766,386 10,171,072
TOLAL 1. $ 34,304,835 $§ 9,045470 $ 11,968,461 $ 55,318,766

(1) Includes only those interest-bearing deposits which have a contractual maturity date.

Note 12
Stock Plans

The Company has one active stock-based employee compensation plan. Under the plan, the Company reserves common shares for
issuance in various forms including incentive stock options, nonstatutory stock options, stock appreciation rights, restricted stock
awards, restricted stock units, and performance share units.

The following table provides the number of reserved common shares and the number of common shares available for future issuance
for the Company’s active stock-based compensation plan as of December 31, 2009, 2008 and 2007. The ability to issue grants from
the 1999 Non-Employee Directors Stock Incentive Plan and other plans were terminated in 2009 and 2004, respectively.

Available For Issuance

Shares
Plan Name Reserved 2009 2008 2007
2004 Stock Incentive Plan ...........c.ccooveeiiiiiiiiiiccicceeeece e 40,000,000 17,789,099 4,505,558 7,862,529

(1)  On April 20, 2009 the Board authorized an increase in shares reserved of 20 million shares to 40 million shares in total.

Generally the exercise price of stock options, or value of restricted stock awards, will equal the fair market value of the Company’s
stock on the date of grant. The maximum contractual term for options is ten years, and option vesting is determined at the time of
grant. The vesting for most options is 331/3 percent per year beginning with the first anniversary of the grant date. For restricted stock,
the vesting is usually 25 percent on the first and second anniversaries of the grant date and 50 percent on the third anniversary date or
three years from the date of grant.
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The Company also issues cash equity units which are recorded as liabilities as the expense is recognized. Cash equity units are not
issued out of the Company’s stock-based compensation plans because they are settled with a cash payment for each unit vested equal
to the fair market value of the Company’s stock on the vesting date. Cash equity units vest 25 percent on the first and second
anniversaries of the grant date and 50 percent on the third anniversary date or three years from the date of grant.

The Company recognizes compensation expense on a straight line basis over the entire award’s vesting period for any awards with
graded vesting. Total compensation expense recognized for share based compensation during the years 2009, 2008 and 2007 was
$146.3 million, $112.2 million and $230.0 million, respectively. The total income tax benefit recognized in the consolidated statement
of income for share based compensation arrangements during the years 2009, 2008 and 2007 was $51.2 million, $39.3 million and
$80.5 million, respectively.

Stock option expense is based on per option fair values, estimated at the grant date using a Black-Scholes option-pricing model. The
fair value of options granted during 2009, 2008 and 2007 was estimated using the weighted average assumptions summarized below:

Assumptions 2009 2008 2007
DiIVIAENd YIEIA (1) ...ttt ettt ettt ettt te et ne e st st et et et e teenen eereenea 4.79%  3.20%  1.53%
Volatility factors of stock’s expected Market PriCe.........coceeveieieiieniiriininineneeeee e e 43% 28% 27%
Average riSk-fTee INEEIEST TALC........eeiuiiieiieiieit ettt ettt ettt e st e te e e ens e eneesseanseenseans 1.79%  2.89%  4.05%
Expected option 1IVES (I YEATS).....c.ueruieiieieeiieriieiieiteettesteesteetesteesteenbeesaessaesseesseenaesseesseeseensseesseenseensennes 5.0 5.0 4.5

(1) In 2009, 2008, and 2007, the Company paid dividends at the rate of $0.53, $1.50, and $0.11 per share, respectively.

A summary of option activity under the plans as of December 31, 2009, and changes during the year then ended is presented below:

Weighted-
Weighted- Average Aggregate
Average Remaining Intrinsic
Options Exercise Contractual Value
(in thousands) Price Term (in millions)
Outstanding January 1, 2000.........cc.ooiiiiiiiiiieiiereeie et 23,827 $§  59.18
GIANTEA ...ttt ettt e e et e e e b e e eteeetaeeresebeeenreesanens 3,556 18.23
EX@ICISEA ..ttt sttt (356) 26.57
(O 1 T1C] (<o BTSSP (5,122) 56.72
Outstanding December 31, 20009.........ccooiiiiiiiiieieet et 21,905 §  53.58 5.4 years $ 72.5
Exercisable December 31, 2009 ........ccoiiiiiiiiiiiieieeee e, 13486 $  60.25 3.7 years $ 4.2

At December 31, 2009, the number, weighted average exercise price, aggregate intrinsic value and weighted average remaining
contractual terms of options vested and expected to vest approximate amounts for options outstanding. The weighted-average fair
value of options granted during the years 2009, 2008 and 2007 was $4.56, $9.94 and $16.31, respectively. Cash proceeds from the
exercise of stock options were $9.5 million, $71.4 million, and $224.1 million for 2009, 2008 and 2007, respectively. Tax benefits
realized from the exercise of stock options were $1.3 million, $9.4 million and $61.0 million for 2009, 2008 and 2007, respectively.
The total intrinsic value of options exercised during the years 2009, 2008 and 2007 was $3.8 million, $27.0 million, and $174.4
million, respectively.

A summary of 2009 activity for restricted stock awards and units is presented below:

‘Weighted-

Shares Average Grant

(in thousands) Date Fair Value
Unvested at January 1, 2009 .........ooiiiiiiiieeee ettt ettt ettt ebe st s e eenean 3,228 § 5937
GTANTEA ..ot et e e et e e ettt e e e ate e e e eaae e e eeata e e eeaaaeeeeaee e eeeeiaaeeeeeateaeaeraeaeanns 4,632 17.58
VS ..ttt ettt ettt ettt et h st a ettt ke ekt Re Rt Rt ee e Rt e a e et et et £entene et ente et e neaneeaeanes (1,623) 51.88
(01 Te7<] | (<o APPSR (468) 33.44
Unvested December 31, 2009 ........ooviiiiiieieeeie ettt ettt ettt eae e et e e e b e e et e e eareeaeas 5,769 $ 29.91
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The weighted-average grant date fair value of restricted stock granted for the years 2009, 2008 and 2007 was $17.58, $49.33 and
$64.63, respectively. The total fair value of restricted stock vesting during the years 2009, 2008 and 2007 was $41.3 million, $33.8
million and $79.6 million, respectively. At December 31, 2009 there was unrecognized compensation cost for unvested restricted
awards of $59.1 million. That cost is expected to be recognized over the next 3 years.

Cash equity units vesting during the years ended December 31, 2009, 2008, and 2007 resulted in cash payments to associates of $10.1
million, $30.1 million, and $30.1 million, respectively. These cash payments reflect the number of units vesting priced at the
Company’s stock price as of the vest date. At December 31, 2009 there was unrecognized compensation cost for unvested cash equity
units of $62.5 million, based on the average quarterly stock price. That cost is expected to be recognized over the next 3 years.

2010 CEO Grant

In January 2010, the Company’s Board of Directors approved a compensation package for the Company’s CEO. This package
included an opportunity to receive from 0% to 200% of the target number of 88,920 shares of the Company’s common stock based on
the Company’s performance over the three-year period beginning on January 1, 2010. The package also included a grant of 559,333
nonstatutory stock options at an exercise price of $36.55 per share. The options will become fully exercisable on January 27, 2013.
Upon retirement, these awards will continue to vest in accordance with the original vesting schedule. Compensation expense of $9.8
million related to these awards will be recognized in 2010. In addition, the package included an opportunity to be awarded restricted
stock units in late 2010 or early 2011 based on actual performance in 2010. Any such award will vest in full in three years and settle in
cash based on the Company’s average stock price over the twenty trading days preceding the vesting date.

2009 CEO Grant

In January 2009, the Company’s Board of Directors approved a compensation package for the Company’s CEO. This package
included an opportunity to receive from 0% to 200% of the target number of 95,239 shares of the Company’s common stock based on
the Company’s performance over the three-year period from January 1, 2009 through December 31, 2011. The package also included
a grant of 970,403 nonstatutory stock options at an exercise price of $18.28 per share. The options will become fully exercisable on
January 29, 2012. Both awards are subject to restrictions regarding sale or transfer of the shares received until the earlier of the date on
which the U.S. Treasury no longer holds any shares of the preferred stock that the Company issued under the U.S. Treasury’s
Troubled Asset Relief Program Capital Purchase Program (“CPP”) or one year after retirement from the Company. Compensation
expense of $6.0 million related to these awards was recognized in 20009.

In 2010, the Company’s Board of Directors also approved a grant of 136,799 restricted stock units in relation to the 2009
compensation package for the Company’s CEO. The award will vest in full in three years and settle in cash based on the Company’s
average stock price over the twenty trading days preceding the vesting date. The compensation expense of $5.0 million related to these
awards will be recognized in 2010.

2008 CEO Grant

In December 2007, the Company’s Board of Directors approved a compensation package for the Company’s CEO. This package
included 1,661,780 stock options which will vest upon the third anniversary date of the grant or upon departure from employment with
Capital One for reasons other than retirement. Upon retirement, these options will continue to vest in accordance with the original
vesting schedule. Compensation expense of $17.0 million for these options was recorded in 2007.

Accelerated Vesting Option Grants
Associate Stock Purchase Plan

The Company maintains an Associate Stock Purchase Plan (the “Purchase Plan”). The Purchase Plan is a compensatory plan under
ASC 718/SFAS 123(R); accordingly the Company recognized $3.7 million, $4.3 million and $5.2 million in compensation expense
for the years ended December 31, 2009, 2008 and 2007, respectively.

Under the Purchase Plan, associates of the Company are eligible to purchase common stock through monthly salary deductions of a
maximum of 15% and a minimum of 1% of monthly base pay. To date, the amounts deducted are applied to the purchase of unissued
common or treasury stock of the Company at 85% of the current market price. Shares may also be acquired on the market. An
aggregate of 8.0 million common shares has been authorized for issuance under the 2002 Associate Stock Purchase Plan, of which
3.4 million and 4.6 million shares were available for issuance as of December 31, 2009 and 2008, respectively.
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Dividend Reinvestment and Stock Purchase Plan

In 2002, the Company implemented its dividend reinvestment and stock purchase plan (“2002 DRP”), which allows participating
stockholders to purchase additional shares of the Company’s common stock through automatic reinvestment of dividends or optional
cash investments. The Company has 7.4 million and 7.5 million shares available for issuance under the 2002 DRP at December 31,
2009 and 2008, respectively.

Employee Stock Ownership Plan

The Company has an internally leveraged employee stock ownership plan (“ESOP”) in which substantially all former employees of
Hibernia participate. In accordance with the merger agreement with Hibernia, assets of the ESOP trust were allocated solely for the
benefit of participants who were employees of Hibernia and its subsidiaries immediately prior to the merger date. The Company
makes annual contributions to the ESOP in an amount determined by the Company’s Board of Directors (or a committee authorized
by the Board of Directors), but at least equal to the ESOP’s minimum debt service less dividends received by the ESOP. Dividends
received by the ESOP are used to pay debt service. At December 29, 2009, the Company merged the ESOP into the Capital One
Financial Corporation Associate Savings Plan as part of an overall strategy to streamline and enhance Capital One’s retirement plans.
All assets held in trust for the Plan and the Capital One Financial Corporation Associate Savings Plan are consolidated under one
Master Trust with the Capital One Financial Corporation Associate Savings Plan being the surviving plan.

The ESOP shares were initially pledged as collateral for its debt. As the debt was repaid, shares were released from collateral and
allocated to active participants. The remaining collateral shares are reported as a reduction to paid-in capital in equity. The debt was
fully repaid in 2008. As shares are committed to be released, the Company reports compensation expense equal to the current market
value of the shares, and the shares become outstanding for earnings per share calculations. Dividends on allocated ESOP shares are
recorded as a reduction of retained earnings; dividends on unallocated ESOP shares are recorded as a reduction of contributions due to
the ESOP.

There was no compensation expense relating to the ESOP recorded for the year ended December 31, 2009. Compensation expense of
$4.4 million relating to the ESOP was recorded by the Company for the year ended December 31, 2008. At December 29, 2009, all
shares held in the trust for the Plan and the Capital One Financial Corporation Associate Savings Plan are consolidated under one
Master Trust. There were no shares held in suspense at December 31, 2009 and December 31, 2008, respectively.

Note 13
Shareholders’ Equity, Other Comprehensive Income and Earnings Per Common Share
Preferred Shares

On November 14, 2008, the Company entered into an agreement (the “Securities Purchase Agreement”) to issue 3,555,199 Fixed Rate
Cumulative Perpetual Preferred Shares, Series A, par value $0.01 per share (the “Series A Preferred Stock™), to the United States
Department of the Treasury (“U.S. Treasury”) as part of the Company’s participation in the CPP, having a liquidation amount per
share equal to $1,000. The Series A Preferred Stock paid cumulative dividend at a rate of 5% per year for the first five years and
thereafter at a rate of 9% per year. In addition, the Company issued a warrant (the “Warrants”) to purchase 12,657,960 of the
Company’s common shares to the U.S. Treasury as part of the Securities Purchase Agreement. The Warrant has an exercise price of
$42.13 per share and expires ten years from the issuance date.

The Company received proceeds of $3.55 billion for the Series A Preferred Stock and the Warrant. The Company allocated the
proceeds based on a relative fair value basis between the Series A Preferred Stock and the Warrant, recording $3.06 billion and $491.5
million, respectively. The $3.06 billion of Series A Preferred Stock is net of a discount of $491.5 million. The discount is accreted to
the $3.55 billion liquidation preference amount over a five year period. The accretion of the discount and dividends on the preferred
stock reduce net income available to common shareholders.

On June 17, 2009, the Company repurchased all 3,555,199 preferred shares at par, under the TARP Capital Purchase Program for
approximately $3.57 billion including accrued dividends. With the repurchase, the remaining accretion of the discount of $461.7
million was accelerated and treated as dividend which reduced income available to common shares. On December 9, 2009, the
warrants were sold by the U.S. Treasury for $11.75 per warrant. The sale by the U.S. Treasury had no impact on the Company’s
equity and the warrants remain outstanding and are included in paid in capital.
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Common Shares
Secondary Equity Offering
On May 11, 2009, the company raised $1.5 billion through the issuance of 56,000,000 shares of common stock at $27.75 per share.

On September 30, 2008, the Company raised $760.8 million through the issuance of 15,527,000 shares of common stock at $49 per
share.

Share Repurchases

On January 31, 2008, the Company’s Board of Directors authorized the repurchase of up to $2.0 billion of the Company’s common
stock. The Company did not repurchase any shares during 2009 or 2008 under this authorization due to market conditions. The
Company has no intention to repurchase shares at this time.

On January 25, 2007, the Company announced a $3.0 billion share repurchase program. On March 12, 2007, the Company entered
into a $1.5 billion accelerated share repurchase (““ASR”) agreement with Credit Suisse, New York Branch (“CSNY”). Under the ASR
agreement, the Company purchased $1.5 billion of its $.01 par value common stock at an initial price of $73.57 per share, the closing
price of the Company’s common stock on the New York Stock Exchange on April 2, 2007, the effective date of the agreement. The
ASR program was accounted for as an initial treasury stock transaction and a forward stock purchase contract. The initial repurchase
of shares resulted in an immediate reduction of the outstanding shares used to calculate the weighted-average common shares
outstanding for basic and diluted EPS on the effective date of the agreement. The forward stock purchase contract was classified as an
equity instrument and was deemed to have a fair value of $0 at the effective date.

The ASR agreement provided that the Company or CSNY would be obligated to make certain additional payments upon final
settlement of the ASR agreement. Most significantly, the Company would receive from, or be required to pay, CSNY a purchase price
adjustment based on the daily volume weighted average market price of the Company’s common stock over a period beginning after
the effective date of the agreement through on or around August 22, 2007. These additional payments were to be satisfied in shares of
the Company’s common stock. On August 27, 2007, the ASR program terminated with the delivery of 343,512 shares back to CSNY
for a net share retirement of 20,045,233 shares.

The arrangements were intended to comply with Rules 10b5-1(c)(1)(i) and 10b-18 of the Securities Exchange Act of 1934, as
amended.

In addition to the $1.5 billion ASR, the Company repurchased $1.5 billion of shares in open market repurchases during the year ended
December 31, 2007. The impact of the share repurchases, including the ASR, on basic and diluted EPS for the year ended
December 31, 2007 was $0.21 and $0.20, respectively. The impact on basic and diluted EPS from continuing operations for the year
ended December 31, 2007 was $0.34 and $0.33, respectively.

Accumulated Other Comprehensive Income

The following table presents the cumulative balances of accumulated other comprehensive income, net of deferred tax of $66.8
million, $521.7 million and $4.9 million as of December 31, 2009, 2008 and 2007, respectively:

As of December 31 2009 2008 2007

Net unrealized (10sses) gains on SECUIIES!) ........c.covveiivieieriireeeeeeeeeee e, $ 199,627 $  (796,088) $ 9,279
Net unrecognized elements of defined benefit plans ............ccocveeiieiiiiiiieciiiecieeeee, (29,297) (42,586) 32,846
Foreign currency translation adjustments ..........c.cceeeieieierienienieniesese e (26,398) (227,650) 375,258
Unrealized (losses) gains on cash flow hedging instruments.............cccceverenenenencneecnn, (60,117) (154,311) (102,135)
Initial application of the measurement date provisions of ASC 715-30/FAS 158 .............. (1,161) (1,161) —
Total accumulated other comprehensive income (10SS) .......cceevveevieierierieeciesiereeie e, $ 82,654 $ (1,221,796) $§ 315,248

o Includes net unrealized gains (losses) on securities available for sale, retained subordinated notes. Unrealized losses not related
to credit on other-than-temporarily impaired securities of $181.3 million (net of income tax was $116.8 million) was reported in
other comprehensive income as of December 31, 2009.

During 2009, 2008 and 2007, the Company reclassified $92.2 million, $9.0 million and $34.7 million, respectively, of net gains, after
tax, on derivative instruments from accumulated other comprehensive income into earnings.

During 2009, 2008 and 2007, the Company reclassified $50.0 million, $11.1 million and $28.3 million, respectively, of net gains
(losses) on sales of securities, after tax, from accumulated other comprehensive income into earnings.
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Earnings Per Common Share

The following table sets forth the computation of basic and diluted earnings per common share:

Year Ended December 31

(Shares in Thousands) 2009 2008 2007
Numerator:
Income from continuing operations, Net 0f taX ........ccceevirriiiirieniiie e, $ 986,617 $ 84,517 $ 2,591,719
Loss from discontinued operations, Net 0f taX ..........ccuererierirenieieeeee e, (102,836) (130,515) (1,021,387)
NEt INCOME (10SS) vvvvirieriiiiiietiiteeiete ettt ettt ettt et et te st eseebe st eseeb e s eteebeseebessesesaesseseesen, $ 883,781 § (45,998) §$ 1,570,332
Preferred stock dividends and accretion of diSCOUNt..........c.cccvevieriiiiiiieriieie e, $ (563,908) $ (32,723) § —
Net income (loss) available to common shareholders.............ccceevieeiieiciieniieiceeee, $ 319,873 $§ (78,721) $ 1,570,332
Denominator:
Denominator for basic earnings per share-Weighted-average shares ............cocceeeveveennenn, 428,148 376,282 390,287
Effect of dilutive securities  :

STOCK OPLIONS ...ttt ettt ettt e st e st e st e ae et e eseesneenseenseesnenes 581 394 4,327

Contingently isSuable Shares ............ccooveiieiiiiiieee e — — 192

Restricted StOCK and UNILS........ccuviiiiieiiiiiiiecieecie ettt e ae e 2,686 991 739
Dilutive potential cOMMON ShATES..........c.cceeriieiiieieiieieeie ettt 3,267 1,385 5,258
Denominator for diluted earnings per share-Adjusted weighted-average shares............ 431,415 377,667 395,545
Basic earnings per share
Income from continUing OPETATIONS ........eveviiviieeitieretieteeeeteeeeee ettt es e $ 099 § 0.14 $ 6.64
Loss from discontinued OPErations ............ceecvieeveeierierieerieieeseereeeeseesteesseesnesseesseeseens (0.24) (0.35) (2.62)
NEtANCOME (10SS) c..vvieeieereeeeeeeeeeeeeeee ettt ettt ettt e s eae s eseaeen s eaesenesean $ 075 $ 0.21) 3 4.02
Diluted earnings per share
Income from coNtinUing OPETAtIONS .....c.eveverviierirerieritesieteeeseetes e ere e eese e ese s $ 098 §$ 0.14 $ 6.55
Loss from discontinued OPErations ............ceecveeruereeriesieeiiesieseeieeeeseesseeeeseesseenseeeeens (0.24) (0.35) (2.58)
NEtANCOME (L0SS) c...vveeeieereeieeeeeeeeeee ettt ettt ettt s e st ee s s eaenreneseseaneneans $ 074 $ 021) S 3.97

(1) Excluded from the computation of diluted earnings per share was 34.8 million, 27.7 million and 7.4 million of awards, options
or warrants, during 2009, 2008 and 2007, respectively, because their inclusion would be antidilutive.

Note 14
Retirement Plans
Defined Contribution Plan

The Company sponsors a contributory Associate Savings Plan in which substantially all full-time and certain part-time associates are
eligible to participate. The Company makes contributions to each eligible associate’s account, matches a portion of associate
contributions and makes discretionary contributions based upon the Company meeting a certain earnings per share target or other
performance metrics. The Company’s contributions to this plan amounted to $79.5 million, $110.3 million and $73.6 million for the
years ended December 31, 2009, 2008 and 2007, respectively.

The Company sponsors other defined contribution plans that were assumed through recent acquisitions. These plans were all merged
into the Company’s Associate Savings Plan at the end of 2007. As a result, there were no contributions of cash and shares of the
Company’s common stock to these plans in 2009 or 2008. During 2007, contributions of cash and shares of the Company’s common
stock totaling $35.6 million were made to these plans.

Defined Benefit Pension and Other Postretirement Benefit Plans

The Company sponsors defined benefit pension plans and other postretirement benefit plans. Pension plans include a legacy frozen
cash balance plan and plans assumed in the North Fork acquisition, including two qualified defined benefit pension plans and several
non-qualified defined benefit pension plans. The Company’s legacy pension plan and the two qualified pension plans from the North
Fork acquisition were merged into a single plan effective December 31, 2007. Other postretirement benefit plans including a legacy
plan and plans assumed in the Hibernia and North Fork acquisitions, all of which provide medical and life insurance benefits, were
merged into a single plan effective January 1, 2008.
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The Company’s pension plans and the other postretirement benefit plans were valued using a December 31 measurement date.

The Company’s policy is to amortize prior service amounts on a straight-line basis over the average remaining years of service to full
eligibility for benefits of active plan participants.

The following table sets forth, on an aggregated basis, changes in the benefit obligations and plan assets, how the funded status is
recognized in the balance sheet, and the components of net periodic benefit cost.

Pension Benefits Postretirement Benefits
2009 2008 2009 2008

Change in benefit obligation:
Benefit obligation at beginning of Year..........ccoecvevierieriieiieiieieeie e $ 189,751 $ 207,926 $ 73,700 $ 59,783
Impact of adopting the measurement date provisions for post retirement

benefits of ASC 715-20/SFAS 158 of the Codification ...........cccceceeeeeeeennns — — — 906
SEIVICE COST.uviiutiiiitieitii ettt eeee et et e et e et e et e e etbeeeteeeetaeeaeeebeeeaseesabeeeaseeseseensnens 1,635 2,500 1,546 1,687
TNEEIESE COST. ittt et e ettt e e e te e e eeaae e e esaaaeeesesaeeeeanne s 10,684 11,941 4,400 3,605
Plan participant CONtrIDULIONS ..........c.ccveriieriieiieiieitieieeie e — — — 635
Benefits PaId ..ocveeeiiieieiieieeie e (21,187) (11,340) (3,590) (4,468)
Net actuarial 10SS (ZAIN) .....eevierrierrieieeierieere ettt eae e seesaeeseesee e 9,330 3,381 (9,243) 11,552
SEUICIMEIILS ... ettt ettt ettt e te e b e e s e s teesaeenseeseessaeseenes — (24,657) — —
Benefit obligation at end Of Year...........cccoevvivieriieiiieiicieeieee e $ 190,213 $ 189,751 $ 66,813 $ 73,700
Change in plan assets:
Fair value of plan assets at beginning of year..........c.ccoooereeiiiiinienieeeeee, $ 192,605 § 308335 $ 6,981 §$ 8,356
Actual return on Plan @SSELS .......eeueeeierierieeie et 40,378 (80,678) 275 (1,375)
Employer CONtriDULIONS. ......c.ovviiiriiriiniiniinireecet ettt 869 945 3,590 3,833
Plan participant CONtriDULIONS ........cceruieriieiieieeiieiiee e e — — — 635
SELIEIMENLES ... eeutiiiiieeii ettt et et e e et e st e et e ebeeeabeesabeeeaseeseseennens — (24,657) — —
Benefits Paid ....c..coeveririiiiiicie e (21,187) (11,340) (3,590) (4,468)
Fair value of plan assets at end of year ..........cccoooeviiiiiiieieceee e, $ 212,665 § 192,605 $ 7,256 $ 6,981
Funded status at end 0f Year..........ccocieiivieieiiieieieiee e $ 22452 § 2,854 § (59,556) $ (66,719)
Balance Sheet Presentation:
OTNET ASSES ...t e et e e eeee e $ 33588 § 13,316 $ — 3 —
Other HaDIIILIES ...oveveiieiieiieiieiieeee ettt (11,136) (10,462) (59,556) (66,719)
Net amount recognized at end Of Year.........ccocveeeieiieiiiiiereee e $ 22452 § 2,854 $§ (59,556) $ (66,719)
Accumulated benefit obligation at end of year...................c..cociiin $ 190,213 $ 189,751 n/a n/a
Components of net periodic benefit cost:
SEIVICE COST.uviiuiiiiitieetie ittt ettt et et e et ete e et e e eae e e eteeereeeaeeeateeeraeeeaeens $ 1,635 § 2,500 $ 1,546 $ 1,687
TNEEIESE COST .ttt ettt e et e e et e et e e e snbeeeennne s 10,684 11,941 4,400 3,605
Expected return on plan @SSELS ..........ceeeieeieieieienieiesie ettt eieeeeneas (13,407) (21,091) (448) (608)
Amortization of transition obligation, prior service credit, and net actuarial

LOSS ettt ettt a ettt et et e et et ane s 1,478 — (7,593) (7,959)
Settlement 10SS TECOZNIZE........cveiuiieiriiiiieiieiieeiee et — 10,829 — —
Net periodic DENEfit COSt.....viiriiiiiiiiiiiicieieeete et $ 390 § 4179 $ (2,095 $ (3.275)
Changes recognized in other comprehensive income, pretax:
Net actuarial gain (L0SS) ....c.eeueeieieieieieee et $ 17,641 § (105150) $ 9,070 $ (13,535)
Reclassification adjustments for amounts recognized in net periodic benefit

COSE ettt ettt et et et e s et ettt ekttt e et e s e e Rt a e e n e et et e b e bt bt eheeneeneeneeneen s et entene e 1,478 10,829 (7,593) (9,748)
Total recognized in other comprehensive iNCOMe............cecvevivveeerereeeereiennanen, $ 19119 § (94,321) $ 1477 $ (23,283)
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During 2008, the Company recognized a settlement within the qualified pension plan due to making lump-sum cash payments to
former employees of GreenPoint’s mortgage origination operations in exchange for their rights to receive specified pension benefits.

Pre tax amounts recognized in accumulated other comprehensive income that have not yet been recognized as a component of net
periodic benefit cost consist of:

Pension Benefits Postretirement Benefits
2009 2008 2009 2008
Transition ODIZAtION .........cocvevieiiiteeieceeet ettt $ — 3 — S — 5 —
PriOT SEIVICE CTEAI ..veeiieieiiieieeee ettt e e e e et e e e e eeseeaaeeeeesesseaaes — — 14,614 22,312
Net actuarial Zain (I0SS) ....eeeviieieiierieriieie ettt ettt et sre e b e essesseessaenseas (59,627) (78,746) 378 (8,797)
Accumulated other comprehensive iNCOME ........c.ocvevivveieririeieriieeeieiee e $ (59,627) $§ (78,746) $ 14,992 §$ 13,515

Pretax amounts in accumulated other comprehensive income that are expected to be recognized as decreases (increases) of net
periodic benefit cost for the year ending December 31, 2010 consist of:

Pension Benefits Postretirement Benefits
Prior SEIvICEe COSt (CIEAIL) ...ivuiiiiiiiiiieiieitieieeie ettt ettt e e te b e enaesaaesaeenseenseeneen snees $ — 5 (3,269)
Net actuarial 10SS (ZAIN) ....oeveieeriieiieiieie ettt ettt ete et e eesaessaesbeessesseesseesseesseensnees 1,050 —
TOLALL ettt bbbttt ettt enens $ 1,050 $ (3,269)

The following table sets forth the aggregate benefit obligation and aggregate fair value of plan assets for plans with benefit obligations
in excess of plan assets. Based on the status of the Company’s pension plans, the information presented also represents the aggregate
pension accumulated benefit obligation and aggregate fair value of plan assets for pension plans with accumulated benefit obligations
in excess of plan assets.

Pension Benefits Postretirement Benefits
2009 2008 2009 2008
Benefit ObIGAtION ......c.ocvivieiiiieeicicececcee et $ 190,213 $ 189,751 $ 66,813 § 73,700
Fair value of Plan @SSELS.........cccieriiiiiiieriieiieieeeesie ettt eeees $ 212,665 $ 192605 $ 7,256 $ 6,981

The following table presents weighted-average assumptions used in the accounting for the plans:

Pension Benefits Postretirement Benefits

2009 2008 2009 2008
Assumptions for benefit obligations at measurement date:
DISCOUNE TALE. ...ttt sttt ettt ettt e bbbttt eseenen 5.7% 6.3% 5.7% 6.3%
Rate of compensation INCIEASE ..........ceecveeiiiieriieniieie ettt eee e e e seeeee e n/a n/a n/a n/a
Assumptions for periodic benefit cost for the year ended:
DISCOUNT TALE. ...ttt ettt ettt st 6.3% 6.3% 6.3% 6.3%
Expected long-term rate of return on plan assets @ .........ccecevierienieie e, 7.5% 7.5% 7.5% 7.5%
Rate of compensation INCIEASE ..........ceecveeieiieriierieeie ettt ee e e seeeeeens n/a n/a n/a n/a
Assumptions for year-end valuations:
Health care cost trend rate assumed for NEXt Year .........ccceeevevvevverenenenenieneneeeenn, n/a n/a 9.0% 9.4%
Rate to which the cost trend rate is assumed to decline (the ultimate trend rate)... n/a n/a 4.5% 4.5%
Year the rate reaches the ultimate trend rate............coceveeeeeerieiiiniencneninnenceee, n/a n/a 2028 2028

(1) The Company defines long-term as 20 years, in regards to our expected long-term rate of return on plan assets.

To develop the expected long-term rate of return on plan assets assumption, consideration was given to the current level of expected
returns on risk-free investments (primarily government bonds), the historical level of the risk premium associated with the other asset
classes in which the portfolio is invested and the expectations for future returns of each asset class. The expected return for each asset
class was then weighted based on the target asset allocation to develop the expected long-term rate of return on assets assumption for
the portfolio.
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Assumed health care trend rates have a significant effect on the amounts reported for the other postretirement benefit plans. A one-
percentage point change in assumed health care cost trend rates would have the following effects:

2009 2008
1% Increase 1% Decrease 1% Increase 1% Decrease
Effect on year-end postretirement benefit obligation............cccceeeveevennns $ 6,490 $ (5,465) $ 7,752 $ (6,533)
Effect on total service and interest cost COMPONENLS .........c.cceevveerverreennenns $ 743 $ 609) $ 698 $ (579)

Plan Assets

The qualified defined benefit pension plan asset allocations as of the annual measurement dates are as follows:

2009 2008
CommMON COLECTIVE TTUSTS™ ..ottt e e et e e et e e e e e e eneeeeseaaneeeenaeeesenaseesennseesanareeasaeeans 69.4% 67.0%
MONEY MATKEE TUNG ...ttt ettt b e ettt esae e beesseesseess aesaesseesseessesseenseensesneas 30.1% 28.0%

Limited partnerships 0.5% 5.0%
TOTAL .ttt etttk ettt ekt a ket R ket h b e Rt h et e Rt b en Sh et en ket en b en ettt n e bt en e nentenen 100.0%  100.0%

(1) Common collective trusts include domestic and international equity securities

The investment guidelines provide the following asset allocation targets and ranges: domestic equity target of 50% and allowable
range of 45% to 55%, international equity target of 20% and allowable range of 15% to 25%, and fixed income securities target of
30% and allowable range of 25% to 40%.

Plan assets are invested using a total return investment approach whereby a mix of equity securities and debt securities are used to
preserve asset values, diversify risk and enhance our ability to achieve our long term investment return benchmark. Investment
strategies and asset allocations are based on careful consideration of plan liabilities, the plan’s funded status and our financial
condition. Investment performance and asset allocation are measured and monitored on a quarterly basis.

Plan assets are managed in a balanced portfolio comprised of three major components: a domestic equity portion an international
equity portion and a domestic fixed income portion. The expected role of plan equity investments is to maximize the long-term real
growth of fund assets, while the role of fixed income investments is to generate current income, provide for more stable periodic
returns and provide some protection against a prolonged decline in the market value of fund equity investments.

Fair Values Measurement

ASC 820-10/SFAS 157 defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (an
exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants
on the measurement date. ASC 820-10/SFAS 157 requires that valuation techniques maximize the use of observable inputs and
minimize the use of unobservable inputs. ASC 820-10/SFAS 157 also establishes a fair value hierarchy which prioritizes the valuation
inputs into three broad levels. Based on the underlying inputs, each fair value measurement in its entirety is reported in one of the
three levels. These levels are:

* Level 1 — Valuation is based upon quoted prices for identical instruments traded in active markets. Level 1 assets and
liabilities include debt and equity securities traded in an active exchange market, as well as U.S. Treasury securities.

e Level 2 — Valuation is based upon quoted prices for similar instruments in active markets, quoted prices for identical or
similar instruments in markets that are not active, and model based valuation techniques for which all significant
assumptions are observable in the market or can be corroborated by observable market data for substantially the full term
of the assets or liabilities.

* Level 3 — Valuation is determined using model-based techniques with significant assumptions not observable in the
market. These unobservable assumptions reflect the Company’s own estimates of assumptions that market participants
would use in pricing the asset or liability. Valuation techniques include the use of third party pricing services, option
pricing models, discounted cash flow models and similar techniques.
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Plan Assets Measured at Fair Value on a Recurring Basis

December 31, 2009
Fair Value Measurements Using Assets
Level 1 Level 2 Level 3 at Fair Value
Plan Assets
CommOon COIECHIVE tIUSES .....vvreviieiieeiie ettt ettt ae e $ — § 152595 § — § 152,595
Money market fund ...........coeieriiiieiieeeee e 66,169 — — 66,169
Limited partnerships.........ccveeveieeienieriieieeie et — — 1,157 1,157
TOtAl ASSEES.......ooeiieiiiiieeeeee et $ 66,169 $§ 152,595 § 1,157 $ 219,921

Financial instruments are considered Level 3 when their values are determined using pricing models, which include comparison of
prices from multiple sources, discounted cash flow methodologies or similar techniques and at least one significant model assumption
or input is unobservable or there is significant variability among pricing sources. Level 3 financial instruments also include those for
which the determination of fair value requires significant management judgment or estimation. The table below presents a
reconciliation for all assets and liabilities measured and recognized at fair value on a recurring basis using significant unobservable
inputs (Level 3) during 2009.

Level 3 Instruments Only

Year Ended
December 31, 2009

Limited Partnerships

Balance, JAnUATrY 1, 2009 ...........cccooiiiiiiieieieiee ettt ettt ettt ettt et e ene st ne st entensensensensetenes $ 9,867
Total realized and UNrealized 10SSES: ......eeuiimirieiiiee ettt e
INCIUAEA 1N CAIMINES ... .eieuiiiieiieieeiecte ettt sttt e ste et e eseesteesseesbeenseessessaenseenseeseseesseens (383)
Purchases, sales and SEttIeMENtS, NEt........c..ccverieriieriiiieiieie ettt ettt te b e seaesreesbeesessssesssensaens (8,327)
Transfers IN(0Ut) OF LEVEL 3....iiiiiiiiiiiiiiececeeceece ettt ettt et easeeta et beenseeaseneens —
Balance, December 31, 2009 $ 1,157
Change in unrealized gains (losses) included in earnings related to financial instruments held at
DECEMDEL 31, 2000 ..ottt et e e e e e et et e e e eaeeeeeaeaean $ (383)

Expected future benefit payments

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid:

Pension Postretirement

Benefits Benefits
20T0 et bttt h bt e e e bt bt et ea e e eh e sb et eb e ebeeeae et eat et $ 14436 $ 3,887
20T T et bbbt bbbt bt et ea e £ eh e sbe et e bt ehe e bt et it et 14,422 4,258
2002 ettt h bttt h bt bt e a e h e bt et ea e 4 ehe e sb e bt ea e ebe e he et eat et 14,142 4,378
O O OO OO O OO OO TR P SOO PO UPRUPPPPORPRORPPROO 13,432 5,191
OT4 et bbbt bt e e bt bt et ea e 4 bt bttt e a e ehe e bttt e et 13,675 5,425
2015 = 2019 ettt bbbttt h e bttt et ehe e bttt ent e bt et enteenre e 64,294 27,320

In 2010, $0.9 million in contributions are expected to be made to the pension plans, and $1.9 million in contributions are expected to
be made to the other postretirement benefit plans.

Note 15
Mortgage Servicing Rights (MSR)

MSRs are recognized when purchased and in conjunction with loan sales and securitization transactions when servicing rights are
retained by the Company; changes in fair value are recognized in mortgage servicing and other income. The Company may enter into
derivatives to economically hedge changes in fair value of MSRs. The Company has sold mortgage loans through whole loan sale
transactions, and in some instances the loans were subsequently securitized by the third party purchaser and transferred into a VIE,
and also through securitization transactions. The Company records the MSR at estimated fair value and has no other loss exposure in
excess of the recorded fair value.
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Upon adoption of ASU 2009-16 and ASU 2009-17, certain mortgage loans that have been securitized and accounted for as a sale will
be subject to consolidation and accounted for as a secured borrowing. Accordingly, effective January 1, 2010, mortgage securitization
trusts that contain approximately $1.6 billion of mortgage loans will be consolidated and the retained interests and mortgage servicing
rights related to these newly consolidated trusts will be eliminated in consolidation. See “Note 1- Significant Accounting Policies” for
expected financial statement impact and see “Note 20- Securitizations” for further information about the accounting for securitized
loans.

The Company continues to operate the mortgage servicing business and to report the changes in the fair value of MSRs in continuing
operations. To evaluate and measure fair value, the underlying loans are stratified based on certain risk characteristics, including loan
type, note rate and investor servicing requirements.

The following table sets forth the changes in the fair value of mortgage servicing rights during the year ended December 31, 2009 and
December 31, 2008:

Mortgage Servicing Rights: 2009 2008
Balance, beginning 0f PEriod..........civveiiiiieriiieiciiieecete ettt bbb $ 150,544 $§ 247,589
Acquired N aCQUISTHONS 1) ......iiiiiiiieie ettt ettt et ettt et et et e s saessee s e ensesseesseenseenseeneesseeseenseennenns 109,538 —
OFIZINATIONS ...t ettetienteenteetteette st esteeitesteesseeseessessaesseenseensesseesseenseansesssesseanseanseesseessanseen snseessenseenseensenssenseens 16,173 —
SLES ittt ettt ettt et e bt a bttt et e et e en b e Rt e Rt e beenteensteenae st eneenneeneenneenneenes — (2,801)
Change in fAIr VAIUC, NET......cc.eiiiieiieieciectieie ettt ettt e st et e e st e sseenseenseenae e esaeseenseensensaens (36,604) (94,244)
Balance at DECEMDET 31 .......oiuiiuiieiieieeeeeceeeeeeee ettt ettt ae e et eeae et et ettt et s ere e eee e eeans $ 239,651 $§ 150,544
Ratio of mortgage servicing rights to related loans serviced for others...........ccccoevvirieviercinininieienns 0.81% 0.66%
Weighted aVerage SEIVICE fEE......uvuiiuiriiiiiiiiiieicrertecr ettt sttt sttt 0.29 0.28

(1) Related to the Chevy Chase Bank acquisition completed on February 27, 2009.

Fair value adjustments to the MSRs for the year ended December 31, 2009 and 2008 included decreases of $31.1 million and $21.7
million, respectively, due to run-off, and decreases of $5.5 million and $72.5 million, respectively, due to changes in the valuation
inputs and assumptions.

The significant assumptions used in estimating the fair value of the MSRs at December 31, 2009 and 2008 were as follows:

December 31, December 31,
2009 2008
Weighted average prepayment rate (includes default rate)...........ccooevieiiieieninineiiseiceeeee 17.61% 26.65%
Weighted average life (10 YEATS) ..c..o.vviiiiriiiriiieirie ettt e 5.15 32
DIESCOUNE TALE ...ttt ettt ettt ettt et e s et e et et e e st e es e e st eneeeneees e e st enteeneeeneense 2eseenseensesneesnean 11.46% 11.14%

The decrease in the weighted average prepayment rate, and the increase in the weighted average life, were both driven by a reduction
in voluntary attrition due to market conditions. The increase in the discount rate from 2008 is due to inclusion of Chevy Chase Bank
during 2009.

At December 31, 2009, the sensitivities to immediate 10.9% and 20.8% increases in the weighted average prepayment rates would
decrease the fair value of mortgage servicing rights by $10.8 million and $20.7 million, respectively.

At December 31, 2009, the sensitivities to immediate 10% and 20% adverse changes in servicing costs would decrease the fair value
of mortgage servicing rights by $10.9 million and $21.8 million, respectively.

As of December 31, 2009, the Company’s mortgage loan servicing portfolio consisted of mortgage loans with an aggregate unpaid
principal balance of $43.0 billion, of which $30.3 billion was serviced for investors other than the Company. The Chevy Chase Bank
acquisition added $16.8 billion to the mortgage loan servicing portfolio, of which $9.7 billion was serviced for other investors. As of
December 31, 2008, the Company’s mortgage loan servicing portfolio consisted of mortgage loans with an aggregate unpaid principal
balance of $32.2 billion, of which $23.0 billion was serviced for investors other than the Company.

The Company has been notified by the insurer of certain Chevy Chase Bank mortgage securitization transactions that it will be
removed as servicer of mortgage loans with an aggregate unpaid principal balance of $3.1 billion as of December 31, 2009. The fair
value of mortgage servicing rights at December 31, 2009 reflects the expected loss of servicing and the Company recorded a write-
down of $26.4 million associated with the notification and the impact is included in the “Change in fair value, net” line in the table
above.
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Note 16
Restructuring

During 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 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 completed the 2007 Company initiative during 2009. Total incurred charges exceeded the original estimate of $300.0
million by $63.3 million. The increase occurred because the Company has extended the initiative due to the continued economic
deterioration. Approximately half of these charges were related to severance benefits, while the remaining charges were associated
with items such as contract and lease terminations and consolidation of facilities and infrastructure.

The Company has recorded certain restructuring charges within the income statement associated with the integration of Chevy Chase
Bank into the operations of the Company. Expenses for employee termination benefits presented below represent one-time activities
and do not represent ongoing costs to fully integrate Chevy Chase Bank. The Company also expects to incur costs associated with
contract and lease terminations and consolidation of facilities and infrastructure.

Restructuring expenses associated with continuing operations were comprised of the following:

Chevy Chase
Bank
Acquisition 2007 Company Initiative
Year Year Year Year
ended ended ended ended
December 31, December 31, December 31, December 31,
2009 2009 2008 2007
Restructuring expenses:
Employee termination benefits .............cooeevevivveiiveeeicieeeeeeeeiene, $ 28,833 § 46,940 $ 85,949 § 86,714
Communication and data Processing ............eceeeerreerreecveseeseessennens — 766 2,171 6,628
Supplies and eqUIPMENL ........c.cevviererieriereeieneeie e eee e ae e e — 3,201 2,473 20,246
OCCUPANCY .ovviieniieeiiieeieeeite et eite et e et e sbeesaaeesabeeseesbaeebeesnseennneens — 21,895 9,052 1,057
ONET ..t — 17,760 34,819 23,592
Total restructuring EXPENSES .........ceeveveererieriereeeresreseereseeseeseeesesseseans $ 28,833 $ 90,562 $ 134,464 $ 138,237

Employee termination benefits included for the 2007 company initiative charges for executives of the Company of $10.8 million and
charges for associates of $36.1 million for the year ended December 31, 2009.

The Company made $71.0 million ($64.9 million related to 2007 initiative and $6.1 million related to the Chevy Chase Bank
acquisition) and $100.8 million in cash payments for restructuring charges for the year ended December 31, 2009 and 2008,
respectively, that related to employee termination benefits.

Restructuring accrual activity for the year ended December 31, 2009 and 2008 was as follows:

Chevy Chase
Bank
Acquisition 2007 Company Initiative
Year Year Year Year
ended ended ended ended
December 31, December 31, December 31, December 31,
2009 2009 2008 2007
Restructuring accrual activity:
Balance, beginning of period .............cccoooveveveeieeeeeeeeeennn, $ — 3 92,749 § 67,961 $ —
Restructuring Charges .........c.ccveveviereenieeieiiese e 28,833 90,562 134,464 138,237
Cash PAYMENTS .....ccviiiiiieiieieeie ettt (6,083) (64,900) (100,823) (37,165)
Noncash write-downs and other adjustments............c..cccceuvenenn 2,440 3,788 (8,853) (33,111)
Balance, end of period ...........cccoeeieiniiininciiiceeeen $ 25,190 $ 122,199 $ 92,749 $ 67,961
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Note 17
Other Non-Interest Expense

The following table represents the components that comprise other non-interest expense:

Year Ended December 31

2009 2008 2007
PrOfESSIONAL SETVICES. ....viviieieeeeeeeeeee e ettt ettt ettt e e eaeenes $ 795952 $§ 805902 $ 772,022
COLIECHIOMS ...ttt et e ettt ettt et e et e ete e te et e et e esseseenseesseessesaeesseensaeas 599,179 568,552 560,075
FTaUd LOSSES ..veeuvviiiiieiie ettt ettt ettt et e e st e et e e tb e e aaeenbaeenseeeabaeenseenenas 85,938 105,627 123,028
Bankcard association aSSESSIMENLS .........cccuieeruieeiueerreerreesreesteeeteeesseeeseesseessseessseessneenens 215,017 195,469 181,076
Core deposit intangible amOrtization ............ccccoevereriririeieieece e 215,941 191,573 212,107
L 7113 SRS PRPS 628,043 290,751 538,527
TOMALL ..ttt ettt ettt et e ettt e et ae e ae et e eateereebeeabeennenteaereas $ 2,540,670 $ 2,157,874 $ 2,386,835
Note 18

Income Taxes

The Company accounts for income taxes in accordance with ASC740-10/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 enacted tax
laws. Deferred tax assets and liabilities are determined based on differences between the financial reporting and tax basis 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
2009 2008 2007

Current income tax provision:

FeAETal tAXES ....eviueeeiiieieie ettt ettt $ 278304 $ 1,068846 § 1,613,909

SHALE LAKES .oeeiieeitreieee e e eeet e eeee et e e ettt e e e e e e et e e e e e ee et a e e e e e ee—e et eeeeeanraaaaaaean e 34,724 53,218 82,468

INEEINATIONAL TAXES....eeiiuveiiiieieee et ettt et e e e e e eeaae e e e etaeeeseneeeeeenaeas 22,382 32,014 53,721
Total current provision (DENETIL) ........cocirveeieririeiitiietieiee ettt $ 335410 $ 1,154,078 $ 1,750,098
Deferred income tax provision:

FEAETAL TAXES ...ttt ettt ae e $ 9,175 $ (643,488) $§ (462,193)

SEALE TAXES .- vveeoeeeereeeeeeeeeeseesseeeeeeeeesseeseeeseeseeeseeseessseseeeesseeeeeseeeseseseseeeeseeeeseseeeseesseeee (6,363) (3,202) (12,318)

INtEIrNAtIONA] TAXES . ...cuvieeieieietieti ettt ettt ettt ettt e e st ettt e ne et ens 11,263 (10,286) 2,250
Total deferred provision (DENELI) .........cocveieuiiieieeceeeieee e $ 14,075 § (656,976) $ (472,261)
Total iINCOME tAX PIOVISION......c.ecvevitieietiteeieteteteeteee et et e ete et et et et ete et easete et easete s eseesesseseeseanens $ 349485 $ 497,102 § 1,277,837

Income tax benefits of $792.9 million, $31.7 million and $121.9 million in 2009, 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
2009 2008 2007
Foreign currency translation gains (I0SSES).......ceeviverirueierieeeeiitireteeteeeee et evees e $ (8,034 § 6,597 $ 2,679
Net unrealized securities gains (I0SSES).....ccvieuirierieriieiietieiieie et esre e ste e e saeeseseesseenns 520,302 (421,011) 25,780
Net unrealized derivative gains (I0SSES).....couerueriririiieieieieeee e 60,904 28,095 (63,804)
Adoption of FAS 158 (ASC 715/SFAS 158) cuiiiieiiieieieieieieieteeie ettt — (317) 6,378
Employee StOCK PLANS .....c.ovviuiiiirieiiiiiiciiricc ettt e 16,074 11,071 (53,041)
Employee retirement PLAIS ........ceoveiriiiiinieiiiieineeeee et 7,307 (54,907) 17,675
Total current provision (DENETI) .........cocvivveuiiiiierieiiieieeieeeet ettt $ 595953 $ (430,472) $ (64,333)




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

2009 2008 2007
Income tax at U.S. federal Statutory taX TaE......c.eecvirieriierieeieiiesieesie ettt sre e seeesreesae e eeee e enees 35.00%  35.00%  35.00%
State taxes, net of federal DENETIt........cc.ooiiiiiiiiiiee e 2.40 3.45 0.68
Resolution of federal income tax iSSUES and aUAILS........ceevvervierieiiieiierieie e (4.63) — (0.31)
Recognition of fOreign tax CrEditS.........ueueieririirieieee ettt sttt eee et e e nes — — (1.78)
Other foreign tax differenCes, NEL ..........ooieiiiiiiiiieeee ettt e (0.20) 1.97 (0.03)
GOOAWIIL TMPAITIMEINE ...ttt ettt ettt ettt et e ebeeaees e e st e s e s e e e beebeebe amseseseaeens — 47.67 —
Other, including nontaxable income and general business tax credits........ooevererereeereeieieieeene (6.41) (2.62) (0.54)
TIICOMME TAKES ..ottt et et b ettt eb e bttt ettt ettt en e bt ettt eaaenaeen 26.16% 85.47%  33.02%

During 2009, 2008 and 2007, the Company’s income tax expense was reduced by $61.9 million, zero and $12.0 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 and litigation adjustments which were subsequently settled or
eliminated and further refinement of existing tax exposures.

Significant components of the Company’s deferred tax assets and liabilities as of December 31, 2009 and 2008 were as follows:

December 31

2009 2008
Deferred tax assets:
Allowance for 10an and 1€aS€ LOSSES .......ccouviiiiiuuiieeiiee e e, $ 1,496,130 § 1,631,883
UNEAIMEA INCOMIC ...ivviieiiieetieetee et ee ettt e ettt e ete e tee e teeeteeeteeeaseessseeesseessseessseessseessseenseeenseeass seseesseensseenseeanns 205,637 236,043
Net unrealized losses on securities and derivative INSIIUMENTS .........ooeevieeiueiieeeeeiiiieieeeeeeeeeieeeeeeeeeeneeeens — 494,580
EMPIOYEE STOCK PIAINS ..c.veiieiiiiiiiiiiienteeteet ettt sttt ettt bttt 147,127 144,073
Rewards & SWeepStaKes PrOZIAIMNS. .......ciuieieriietieieetesitesteeteete st esseeeeeaesteesaeenseenaesseenseenseensesseen snsessnennns 473,201 501,817
Valuation difference of acquired 10aNS .........cceiiiiiiiiiie e e 689,755 82,205
EMPIOYEE DENCTILS. ... eeviiiieii ettt st e s teesaeesae e st e eseeseensee e eseenseenseennenseenees 122,457 68,278
SECUITEIZAIONS ... ctveeeerieitie ettt et e et e et e e et e ebeeetaeestbeeeseeeseeeaseeeabeessseeesseeasseensseenseesaseseas saseessseenseeenseesnsesenns 91,114 12,850
Property & CQUIPIMENL.......cecviiieiiieit et eie ettt ettt et et e ett e te e e esaeesaesseesseensessaessteseensesnee sesseenseenseensenses — 3,753
Foreign tax credit CArryfOrWard ..........c.ooieiiiiieeiieiieie ettt ettt enbeenaesenseensensaenees 131,129 131,129
ORI ASSEES ..uviiiuiieette ettt ettt ettt ettt e e et e e et e e ete e e eteeeeteeeabeeeaseeeaseeeaseeeaseeetaeetesebaeeateeereeeareeeareeereeents 464,133 246,022
SUBLOTAL ...ttt ettt ettt et et e e be et et e e st et e es s e st es s ensenseaseesebeese et bentensebeeneeseeneereeneens 3,820,683 3,552,633
Valuation QllOWANCE ......ccueeiiieiieiieiiei ettt ettt et e e e e e saeesseenseeseeeseeseenseensseenseenseeneenseanses (108,516) (67,671)
Total deferTed tAX @SSELS.....cviiviiitiiiiieiiei ettt ettt ettt et eeteeeteesbe et esteesteesbeesaesreesseesbeen sreesseeseenseeneens 3,712,167 3,484,962
Deferred tax liabilities:
Original 1SSUE QISCOUNL. ...c.euitiuiitiieiiitit ettt ettt ettt bttt b et b et ehe bbb e b nes 714,557 605,769
Property & SQUIPIMENL......coueiiiiiiiiiii ittt ettt sttt st ettt b bt bt ennes 38,895 —
Prepaid EXPEINSES ....cuiiuiiiiiiieiieiieteteete ettt ettt ettt 9,143 8,281
LEaSINE ACLIVILIES .veuvevitieiieiteitetetete sttt ettt ettt sttt ettt ettt et et e na et besbe et st na et bt sbeeaeeseeanes 23,450 23,919
Core deposit and other INtANGIDIES .........ccueuiviiriiiiiriii e 406,082 367,973
SEIVICINZ ASSELS ....vreuteutiteteterte ettt ettt ettt ettt ettt sa et ettt bt e bt et e e st eat et e st et e nae st e ebe et ebenaeebenaesteeueeas 83,456 55,035
Net unrealized gains on securities and derivative INSIUMENTS..........c..ccueriririninereeeeeeeereneesene e 31,667 —
Other foreign defeITEd TAXES .....covevtiririiriiieiietet ettt sttt ettt 38,937 18,964
OhET THADIIIEIES ...euviviiietieiieiieiiei ettt ettt ettt ettt e be et e eseeae et e e st ensessensansessesse ensensensesseeseeseeneenens 89,749 77,939
Total deferred tax HADIIITIES ......cc.iiviiiiiciieie ettt ettt et e e sseeae e ebeenseesseereenns 1,435,936 1,157,880
INEt AETEITEA TAX ASSELS ...vvvveeveeiceeeee ettt ettt ettt ettt eaeeteeseeseene et e s e eaeeeeeseeaeeteeneensaeereeaeenseneeneenen, $ 2276231 $ 2,327,082
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The Company has an acquired Federal net operating loss carryforward of $249.7 million attributable to Chevy Chase Bank that
expires in 2028. Under IRS rules, the Company’s ability to utilize this loss against future income is limited to $33 million per year.
The Company has state net operating loss carryforwards with a tax value of $113 million that expire from 2010 to 2029. The
Company has a foreign net operating loss carryforward of $15.3 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 $40.8 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 original issue discount represents interchange, 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 interchange, cash advance fees and overlimit fees are reported as non-interest income.

December 31
2009 2008
Deferred revenue:
() 10 B 1< SRS $ 512,023 $ 774,403
()00 | o] 1 13 SRS 1,460,687 905,031
Gross deferred tax HaDIIIEY . .......oeouiiieie et ettt sttt ettt 1,972,710 1,679,434
Net federal deferred tax Hability ........cc.ocvieiieiiieiicieieie ettt ssae e e saeennas $ 714557 §$ 605,769

The Company adopted the provisions of FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes, and Interpretation
of FASB Statement No. 109 (“ASC 740-10/FIN 48”), effective January 1, 2007. As a result of the adoption, the Company recorded a
$29.7 million reduction in retained earnings.

ASC 740-10/FIN 48 clarifies the accounting for uncertainty in income taxes, 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. ASC
740-10/FIN 48 also provides guidance on derecognition, classification, interest and penalties, accounting in interim periods,
disclosure, and transition.

The Company recognizes accrued interest and penalties related to unrecognized tax benefits as a component of income tax expense.
During 2009, 2008 and 2007, $(7.5) million, $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, 2008 to December 31, 20009 is as follows:

Gross Accrued Gross Tax,
Unrecognized Interest and Interest and
Tax Benefits Penalties Penalties

Balance at January 1, 2008 ..........cccoiiiiiiiieieeee ettt $ 540,502 $ 140,237 $ 680,739
Additions for tax positions related to the current year..........ocooceeereiinineeieieieieeene 21,185 — 21,185
Additions for tax positions related tO Prior YEArS .......c.coveruerererereeieeeieeeieee e 49,255 46,985 96,240
Reductions for tax positions related to prior years due to IRS and other settlements....... (53,879) (11,727) (65,606)
Additions for tax positions related to acquired entities in prior years, offset to

GOOAWIIL ..ttt st sttt eeee 13,563 498 14,061
Other reductions for tax positions related to Prior Years..........occevvereeveereeneerieeeeneenneenns (9,546) (174) (9,720)
Balance at December 31, 2008 ........c.oooiiiiiiiiieeeeee et $ 561,080 $ 175819 $ 736,899
Additions for tax positions related to the current year...........ccoeeeeviveerienieecieeiesieieenens 7,777 — 7,777
Additions for tax positions related tO Prior YEArS.......cevvveriereerierierierieeieeeeeeesreeaeenens 43,217 35,432 78,649
Reductions for tax positions related to prior years due to IRS and other settlements....... (255,147) (110,059) (365,206)
Additions for tax positions related to acquired entities in prior years, offset to

BOOAWILL ...ttt ettt e e e e et e b e se b e enaeeneens 6,906 1,711 8,617
Reductions resulting from lapsing statutes of imitation............ceceveverierieniiecienieniies (4,941) (2,327) (7,268)
Balance at December 31, 2009 .........ccvivviiiiiieeieeeeeeee ettt $ 358,892 $ 100,576 $ 459,468
Portion of balance at December 31, 2009 that, if recognized, would impact the

effectiVe INCOME tAX TALE ....eccviiiiieciie ettt ettt eab e eae e as $ 109,346 $ 66919 $ 176,265
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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 2007 and 2008. During 2009, the IRS concluded its examination of the
Company’s federal income tax returns for the years 2005 and 2006, and its examinations of the final separate federal income tax
returns for certain acquired subsidiaries. During 2009 and 2008, the Company made cash payments to the IRS related to these
concluded examinations which resulted in a reduction of approximately $194.5 million and $34.1 million, respectively, to the balance
of net unrecognized tax benefits.

During 2009, the U.S. Tax Court issued a decision with respect to certain tax issues for the years 1995-1999, with both parties
prevailing on certain issues. 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. As a result of the Tax Court decision, the Company
reduced the amount of unrecognized tax benefits by approximately $69.3 million. The time period for an appeal by each party of the
Tax Court decision is pending and the ultimate outcome may also impact tax years after 1999. It is reasonably possible that a
settlement related to these timing issues 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.

As of December 31, 2009, U.S. income taxes and foreign withholding taxes have not been provided on approximately $231.9 million
of unremitted earnings of subsidiaries operating outside the U.S., in accordance with APB Opinion No. 23, Accounting for Income
Taxes—Special Areas (ASC 740-30/APB 23). 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, 2009, U.S. income taxes have not been provided for approximately $286.5 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. and the acquisition of Chevy Chase Bank, F.S.B., are subject to recapture in the unlikely event that CONA,
as successor to North Fork Bank and Chevy Chase Bank, makes distributions in excess of earnings and profits, redeems its stock, or
liquidates.

Note 19
Derivative Instruments and Hedging Activities

The Company manages market risk within limits governed by its risk management policies as established by the Asset and Liability
Management Committee (“ALCO”) and approved by the Board of Directors. The Company utilizes derivatives to manage and
position its earnings and economic value of equity sensitivity within the approved limits. These derivatives are used to primarily
manage risk related to changes in interest rates and to a lesser extent, foreign exchange rates. The Company uses a wide range of
derivative instruments, including from time to time, interest rate swaps, interest rate caps, floors, options, futures and forward
contracts to manage interest rate risk.

The Company is exposed to credit risk on its derivative positions, which it manages by establishing and monitoring limits as to the
degree of risk that may be undertaken. The amount of credit risk is equal to the extent of the fair value gain in a derivative, as we may
be unable to realize that 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, this generally indicates that the Company owes the counterparty, and therefore, has no repayment risk.
The Company attempts to limit the credit (or repayment) risk in derivative instruments by entering into transactions with high-quality
counterparties that are reviewed periodically. 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 are generally required as well.

The Company predominantly 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 with no exchange of underlying principal amounts. Many of the interest rate swaps used qualify as either fair value
or cash flow hedges, each of which is discussed in more detail in the remainder of this Note.
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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. Upon
the adoption of ASU 2009-17 (ASC 810/SFAS 167) on January 1, 2010 and the resulting consolidation of certain securitization trusts,
the Company becomes exposed to additional foreign currency exchange risk related to foreign denominated securities issued by the
trusts. That risk is economically hedged by associated foreign exchange derivative contracts previously entered into by the trust. While
those derivatives will not be designated as accounting hedges, the change in fair value of the derivatives is expected to largely offset
the related foreign exchange gains or losses on the securities.

The Company has non-trading and trading derivatives that do not qualify as accounting hedges. These derivatives are in many cases
associated with assets, liabilities, and securitization transactions or may be used outright to manage our interest rate risk exposures.
These derivatives are carried at fair value and changes in value are included in current earnings.

The Company also enters into customer oriented derivative instruments. These transactions are provided as a service to our customers
and the interest rate risk is typically offset with derivative trades to third party counterparties.

The following table provides the notional amount and fair values of the Company’s derivative instruments, by category, as of
December 31, 2009:

As of December 31, 2009

Asset Derivatives Liability Derivatives
Notional Balance Sheet Positive Fair Balance Sheet Negative Fair
Amount Location Value Location Value
Derivatives designated as hedging
instruments
Cash flow interest rate contracts.......... $ 5,095,786 Other assets  $ 402 Other liabilities $ (90,726)
Cash flow foreign exchange
CONEIACES....uvieeeerieereeeeeete e 1,576,363 Other assets 15,006 Other liabilities (12,216)
Fair value interest rate contracts.......... 17,288,776 Other assets 359,075 Other liabilities (27,279)
Net investment foreign exchange
CONLTACES...vvveeeeeeeeeeeeeeeeeeeeeeeeeeeeann 53,321 Other assets 79 Other liabilities —
Subtotal......ccceeeveeieiieieeeee, $ 24,014,246 $ 374,562 $  (130,221)
Derivatives not designated as hedging
instruments
Trading interest rate contracts..............c.o...... $ 9967475 Other assets  $ 193,382 Other liabilities $§  (173,279)
Non-Trading interest rate contracts............... 23,337,974 Other assets 493,492 Other liabilities (77,336)
Non-Trading MSR interest rate contracts..... 935,000 Other assets 4,215 Other liabilities (19,589)
Non-Trading other contracts............cc.c.ccu..... 981,375 Other assets 3,622 Other liabilities (6,707)
SUbtotal .....eoeieiieiieieeee e $ 35,221,824 $ 694,711 $  (276,911)
Total derivatives $ 59,236,070 $ 1,069,273 $ (407,132)

(1)  The above table does not reflect $3.5 million recognized as a net credit valuation adjustment on derivative assets and liabilities
for non-performance risk. Non-performance risk is reflected in other assets or other liabilities on the balance sheet and in other
non-interest income on the income statement. For additional information, see the Non-Performance Risk section of this footnote.

Fair Value Hedges

The Company uses fair value hedges to hedge the exposure to changes in the fair value of certain financial assets and liabilities, which
appreciate or depreciate in value primarily as a result of interest rate fluctuations. When an item is designated as the hedged item in a
fair value hedge, the related interest rate appreciation or depreciation is recognized in current earnings; however, the income or loss
generated will generally be offset by the change in fair value of the derivative instrument, which is also recognized in current earnings.

The Company has entered into interest rate swap agreements, designated as fair value hedges, that modify the Company’s exposure to
interest rate risk by effectively converting a portion of the Company’s senior notes, subordinated notes and U.S. Agency investments
from fixed rates to variable rates with maturities ranging from 2010 to 2019. The agreements involve the receipt of fixed rate amounts
in exchange for floating rate interest payments over the life of the agreement.
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During 2009, the Company entered into interest rate swap agreements, also designated as fair value hedges that modify the
Company’s exposure to interest rate risk by effectively converting a portion of the Company’s brokered CD liabilities from fixed rate
to variable rates with maturities ranging from 2010 to 2018. The agreements involve the receipt of fixed rate amounts in exchange for
floating rate interest payments over the life of the agreement.

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 of movements in exchange rates.

Cash Flow Hedges

The Company uses cash flow hedges to hedge the exposure to variability in the cash flows of a forecasted transaction. Changes in fair
value of derivatives designated as cash flow hedges are recognized in other comprehensive income, a separate component of
stockholders’ equity. The Company has entered into interest rate swap agreements, designated as cash flow hedges, that effectively
modify the Company’s exposure to interest rate risk by converting floating rate debt to a fixed rate debt with maturities ranging from
2010 to 2013. The agreements involve the receipt of floating rate amounts in exchange for fixed rate interest payments over the life of
the agreement.

The Company has also entered into interest rate swap agreements, designated as cash flow hedges, that effectively modify the
Company’s exposure to interest rate risk by converting floating rate assets to fixed rate assets, with maturities in 2013. The agreements
involve the receipt of fixed rate amounts in exchange for floating rate interest payments over the life of the agreements.

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.

At December 31, 2009, the Company expects to reclassify $25.8 million of net losses, after tax, on derivative instruments from
accumulated other comprehensive income to earnings during the next 12 months terminated swaps are amortized and as interest
payments and receipts on derivative instruments occur. This amount could change in future periods if the Company decides to
terminate additional swaps in the context of managing its overall market risk profile.

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.

Trading Interest Rate Contracts

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 accounting hedges and are recorded on the balance sheet at fair value with changes in value
included in current earnings in non-interest income.

Non-Trading Interest Rate Contracts

The Company uses interest rate swaps to manage interest rate sensitivity related to the Company’s non-mortgage securitization
programs. 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 is exposed to higher credit risk related to interest rate swaps with the trust, and has
charged a higher rate to offset this risk. The trust is unable to post collateral because of its QSPE status. At December 31, 2009, the
Company had a $22.3 million valuation allowance on the derivative receivable from the trust, representing counterparty credit risk.
Upon consolidation of the trust on January 1, 2010 due to the adoption of AU 2009-17 (ASC 810/SFAS 167), the interest rate swap
agreements between the Company and its credit card master trust will be considered intercompany agreements and any related
receivables and payables are eliminated in consolidation. On December 31, 2009, the interest rate swaps with third parties were
terminated and replaced with similar agreements at current fixed interest rates. The replacement interest rate swaps will be designated
as cash flow hedges converting floating rate debt of the trust to fixed rate debt in connection with the consolidation of the trust, and
the corresponding debt securities issued to third parties. See “Note 1- Significant Accounting Policies” for additional information.
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The Company uses interest rate cap agreements and reciprocal basis swap agreements in conjunction with the securitization of certain
payment option mortgage loans. The interest rate cap agreements limit the Company’s exposure to interest rate risk by providing for
payments to be made to the Company by third parties when the one-month LIBOR rate exceeds the applicable strike rate. These
agreements have individual predetermined notional schedules and stated expiration dates, and relate to both currently outstanding and
previously called securitization transactions. The reciprocal basis swap agreements are held with external counterparties and are
structured to mirror the basis swap agreements within securitization programs. The basis swaps in the securitization structures fund the
payment of uncapped floating rate interest to note holders in the trust. While payments on the basis swaps and the reciprocal basis
swaps may be similar in amounts, the Company is not a party to any of the derivative contracts between the derivative providers and
the securitization trusts. Upon consolidation of certain of the payment option mortgage loan securitization trusts due to the adoption of
ASU 2009-17 (ASC 810/SFAS 167) on January 1, 2010, applicable basis swap agreements will be included on the Company’s
consolidated balance sheet at their estimated fair values and will largely be offset by the fair values of the related reciprocal basis
swaps. See “Note 1- Significant Accounting Policies” for additional information.

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 enters into commitments to originate loans whereby the interest rate of the loan is determined prior to funding (“interest
rate lock commitment”). Interest rate lock commitments on mortgage loans that the Company intends to sell in the secondary market
as well as corresponding commitments to sell if any are considered freestanding derivatives. These derivatives are carried at fair value
with changes in fair value reported as a component of other non-interest income. Interest rate lock commitments are initially valued at
zero. Changes in fair value subsequent to inception are 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 will fund within the terms of the
commitment. The initial value inherent in the loan commitments at origination is recognized through gain on sale of loans when the
underlying loan is sold. The interest rate lock commitments along with the related commitments to sell, if any are recorded at fair
value with changes in fair value recorded in current earnings as a component of gain on sale of loans. As of December 31, 2009, the
Company has $215.1 million in loan commitments. The Company did not have any loan commitments as of December 31, 2008.

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

Non-Trading Other Contracts

The Company uses interest rate swaps, To Be Announced (“TBA”) forward contracts and futures contracts in conjunction with
hedging the economic risk associated with its mortgage servicing rights portfolio. These derivatives are designed to offset changes in
the fair value of mortgage servicing rights attributable to interest rate fluctuations. Changes in the fair value of mortgage servicing
rights and changes in the fair value of related derivatives are both recognized in mortgage servicing and other income.

The Company uses TBA forward contracts and whole loan commitments in conjunction with its interest rate locks and held-for-sale
fixed rate mortgages (collectively “mortgage commitments”). These derivatives are designed to provide a known future price for these
mortgage commitments.

The following table shows the effect of the Company’s derivative instruments, by category, on the income statement for the year
ended December 31, 2009:

Derivatives in Fair Value Hedging Relationships

Location of Gain/(Loss)
Hedged Items in Gain/(Loss) Recognized in
Location of Gain/(Loss) in Fair Value Recognized in Income on
Gain/(Loss) in Income on Hedge Income on Related Related Hedged
Income on Derivative Derivative Relationship Hedged Item Items Net Gain/(Loss)
For Year Ended December 31, 2009
Interest rate Other non- Available for Other non-
contracts.............. interest income $ 2,493  sale securities interest income  $ (2,493) $ —
Interest rate Other non- Other non-
contracts............. interest income (268,231) Fixed-rate debt interest income $ 294,118 § 25,887
$  (265,738) $ 291,625 § 25,887
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Cash Flow Hedging Relationships

Location of

Location of Gain/(Loss)
Gain/(Loss) Gain/(Loss) Gain/(Loss) Recognized in Gain/(Loss)
Recognized in OCI Reclassified from OCI Reclassified from OCI Income Recognized Due
(Effective Portion) into Income into Income (Ineffectiveness) to Ineffectiveness
For Year Ended December 31, 2009
Interest rate contracts....... Other non-
$ 175,448  Interest income (expense) $ (88,665) interest income $ (685)
Foreign exchange
CcoNntracts ....oeeevveeeeeennn. 10,982  Other non-interest income (3,570) N/A —
$ 186,430 $ (92,235) $ (685)

Net Investment Hedging Relationships

Location of

Gain/(Loss)
Location of Recognized in Income Gain/(Loss) Recognized
Gain/(Loss) Gain/(Loss) (Ineffective Portion in Income (Ineffective
Gain/(Loss) Reclassified from Reclassified from OCI and Amount Excluded Portion and Amount
Recognized in OCI into Income into Income (Effective from Effectiveness Excluded from
OCI (Effective Portion) Portion) Testing) Effectiveness Testing)
For Year Ended December 31, 2009
Foreign exchange
CONLTactS .....oeeeveevveennene. $ (6,855) N/A $ — N/A S —
Derivatives Not Designated as Hedging Instruments
For Year Ended December 31, 2009 Location of Gain (Loss) in Income Gain (Loss) in Income
Trading interest rate CONLIACS...........oeeveveveereerererererenennn, Other non-interest income $ 1,916
Non-Trading interest rate CONtracts............coovevervvevereeenens, Other non-interest income 14,672
Non-Trading MSR interest rate contracts .......................... Mortgage servicing and other (26,634)
Non-Trading other contracts . Mortgage servicing and other (3,485)
Non-Trading other contracts Other non-interest income (4,969)
SUBEOLAL v, $ (18,500)

Credit Default Swaps

The Company has credit exposure resulting from swap agreements related to loss mitigation for certain manufactured housing
securitizations issued by GreenPoint Credit LLC in 2000. The maximum credit exposure from these swap agreements is $32.7 million
and $37.5 million as of December 31, 2009 and 2008, respectively. The fair value of the Company’s obligations under the swap
agreements was $18.3 million and $20.8 million, at December 31, 2009 and 2008, respectively, and is recorded as other liabilities. See
“Note 20- Securitizations” for additional information about manufactured housing securitization transactions.

Credit Risk Related Contingency Features

Certain of the Company’s derivative instruments contain provisions that require the Company’s debt to maintain an investment grade
credit rating from each of the major credit rating agencies. If the Company’s debt were to fall below investment grade, it would be in
violation of those provisions, and the counterparties of the derivative instruments could request immediate payment or demand
immediate and ongoing full overnight collateralization on derivative instruments in net liability positions. The aggregate fair value of
all derivative instruments with credit-risk-related contingent features that are in a liability position on December 31, 2009, is $407.1
million for which the Company has posted collateral of $94.8 million, which consists of a combination of securities and cash. If the
credit-risk-related features underlying these agreements had been triggered due to the Company’s credit rating falling one level below
the current rating on December 31, 2009, the Company would be required to post an additional $28.1 million of collateral to its
counterparties.
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Non-Performance Risk

Non-performance risk refers to the risk that an obligation will not be fulfilled. It affects the calculation of the estimated fair value of
derivative liabilities and includes the Company’s own credit risk. The Company calculates nonperformance risk by comparing its own
CDS spreads to the discount benchmark curve and applying the difference to the netted uncollateralized obligation. During 2009, the
Company recorded a $1.2 million reduction to the fair value of derivative liabilities with a corresponding increase to other non-interest
income to reflect nonperformance risk. The Company also includes counterparty credit risk in the calculation of the estimated fair
value of derivative assets by comparing counterparty credit default swap spreads to the discount benchmark curve and applying the
difference to the netted uncollateralized exposure. During 2009, the Company recorded a $4.7 million credit valuation allowance to
reduce the fair value of derivative assets with a corresponding reduction to other non-interest income.

Note 20
Securitizations

The Company engages in securitization transactions for funding purposes. The Company receives the proceeds from third party
investors for securities issued from the Company’s securitization trusts which are collateralized by transferred receivables from the
Company’s portfolio. The Company removes loans from the reported financial statements when securitizations qualify as sales in
accordance with ASC 860-10/SFAS 140. Alternatively, when the transfer is not considered a sale but is rather considered a secured
borrowing, the assets will remain on the Company’s reported financial statements with an offsetting liability recognized for the
amount of proceeds received.

The Company uses QSPEs to conduct off-balance sheet securitization activities and SPEs that are considered VIEs to conduct other
securitization activities. Interests in the securitized and sold loans may be retained in the form of interest-only strips, retained tranches,
cash collateral accounts, cash reserve accounts and unpaid interest and fees on the investors’ portion of the transferred principal
receivables. The Company also retains a transferor’s interest in certain of the securitized non-mortgage loan receivables transferred to
the trusts which is carried on a historical cost basis and reported as loans held for investment on the Consolidated Balance Sheet.

The Company primarily accounted for loan securitization transactions as sales and accordingly, the transferred loans were removed
from the consolidated financial statements as of and for the years ending December 31, 2009, 2008 and 2007. However, beginning
January 1, 2010, the Company will consolidate certain securitization trusts pursuant to the adoption of ASU 2009-17 (ASC 810/SFAS
167) and the securitization of loan receivables related to these newly consolidated trusts will be accounted for as a secured borrowing
rather than as a sale. The retained interests in securitized assets will be eliminated or reclassified, generally as loan receivables,
accrued interest receivable or restricted cash, as appropriate. See “Note 1- Significant Accounting Policies” for expected financial
statement impact.

Accounts Receivable from Securitizations

The following provides details of accounts receivable from securitizations as of December 31, 2009 and 2008:

2009 2008

As of December 31 Non Mortgage Mortgage(z) Total Non Mortgage ®
Interest-only strip classified as trading...........ccccoeeveveererierienieeeen, $ 22,038 $ 222,568 $ 244,606 $ 140,993
Retained interests classified as trading:

Retained NOES ...ccveeivvieeiiiiciieeie e 572,474 — 572,474 407,113

Cash collateral ...........cocveiirierieiieeeeeeee e 138,336 2,993 141,329 169,126

Investor accrued interest receivable...........ccceeeeveeeiieiiienneenen. 898,267 — 898,267 —

Total retained interests classified as trading...........cccccevveneeene. 1,609,077 2,993 1,612,070 576,239
Retained notes classified as available for sale...........ccccccveeviieniieennnn. 2,087,864 — 2,087,864 753,153
Other retained INTETESES ........cveeeieiiieeeiee e — 12,124 12,124 831,275
Total retained residual INtErEStS........ccvivievrierieeieiieireeie e 3,718,979 237,685 3,956,664 2,301,660
Collections on deposit for off balance sheet securitizations @........... 3,172,231 (411) 3,171,820 3,313,493
Collections on deposit for secured bOrrOWIngs ...........ccecevveeereervenenee 501,113 — 501,113 727,601
Total Accounts Receivable from Securitizations ...........c..cccveeevvenen.. $ 7,392,323 $§ 237,274 $ 7,629,597 $ 6,342,754

(1) Collections on deposit for off-balance sheet securitizations include $2.2 billion and $1.8 billion of principal collections
accumulated for expected maturities of securitization transactions as of December 31, 2009 and 2008, respectively. Collections
on deposit for off-balance sheet securitizations are shown net of payments due to investors for interest on the notes.

(2) The mortgage securitization transactions relate to Chevy Chase Bank acquisition which occurred on February 27, 2009.
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(3) Certain prior period amounts have been reclassified to conform to current period presentation. Investor accrued interest
receivable of $833.9 million as of December 31, 2008 was included in other retained interests.

Off-Balance Sheet Securitizations — Non Mortgage

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 ASC 860-10/SFAS 140. In order to maintain QSPE status,
the trusts can engage only in limited business activities. 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 principal loan 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 $42.8 billion and $44.3 billion as of December 31, 2009 and 2008, respectively, represent undivided
interests in the pools of loan receivables.

The remaining undivided interests in principal receivables and the related unpaid billed finance charge and fee receivables are
considered transferor’s interest which is retained by the Company and continues to be reported as loans held for investment on the
Consolidated Balance Sheet. The amount of transferor’s interest fluctuates as the accountholders make principal payments and incur
new charges on the accounts. Transferor’s interest was $11.4 billion and $13.5 billion as of December 31, 2009 and 2008,
respectively.

The Company’s retained interests in the off-balance sheet securitizations are recorded in accounts receivable from securitizations and
are comprised of interest-only strips, retained 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 receivables are not paid when due. As such, the interest-only strip and retained subordinated interests are
classified as trading assets, 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 ASC 320-10/SFAS 115, and changes in the estimated fair value are recorded in other comprehensive income.

During the years ended December 31, 2009, 2008 and 2007, the Company recorded a $160.7 million loss, a $260.0 million loss, and
$6.3 million of income, respectively in earnings from changes in the fair value of retained interests. This was made up of the following
items:

2009 2008 2007
Interest-only strip valuation changes ............cccoocevieriiieiieneene $ (95,803) $§ (224,756) $ 13,778
Fair value adjustments related to spread accounts (1) ................... 3,219 (2,970) (16,875)
Fair value adjustments related to investors’ accrued interest
TECEIVADIE ..o (11,031) — —
Fair value adjustments related to retained subordinated notes....... (57,118) (32,319) 9,405
Total income statement IMPACE .........c.eceveevereerieerieeieieesieere e $ (160,733) $ (260,045) $ 6,308

(1)  For the credit card trusts, the amount of cash held in spread accounts decreased from $164.4 million as of December 31, 2008 to
$161.1 million as of December 31, 2009. While spread account funding triggers for some trusts have been reached, an early
amortization event is not triggered for the majority of the card trusts until the three month average excess spread is less than 0%.
Three month average excess spread for the credit card trusts ranged from 5.5% to 12.1% as of December 31, 2009.

The changes in the fair value of retained interests are primarily driven by rate assumption changes and volume fluctuations.

All of these retained residual interests may be subject to loss in the event assumptions used to determine the estimated fair value do
not prevail, or if borrowers default on the related securitized receivables and the Company’s retained subordinated tranches are used to
repay investors. See the table below for key assumptions and sensitivities for retained interest valuations.

In addition to the retained residual interests, the Company also has receivables from the trusts related to interest rate derivatives. These
are shown as derivative receivables in other assets. Due to the deterioration of performance in the trusts in 2009 and the inability of the
trusts to post collateral, the Company has recorded a valuation allowance for these receivables. See “Note 19- Derivative Instruments
and Hedging Activities” on derivatives for further details.
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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 Statement 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. The Company recognizes all changes in the fair value of the interest-only strip immediately in servicing and securitizations
income on the Consolidated Statement of Income. The interest component of cash flows attributable to retained interests in
securitizations is recorded in other interest income.

Upon adoption of ASU 2009-16 and ASU 2009-17, the Company expects that predominately all credit card and installment loans that
have been securitized and accounted for as a sale will be subject to consolidation and accounted for as a secured borrowing.
Accordingly, effective January 1, 2010, securitization trusts that contain approximately $47.6 billion of credit card and other consumer
loans and the corresponding securities issued to third party investors are expected to be consolidated at their carrying values. The
retained interests related to these newly consolidated trusts are expected to be eliminated or reclassified as loan receivables, accrued
interest or restricted cash in consolidation, see “Note 1- Significant Accounting Policies” for expected financial statement impact.

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 include the weighted average ranges for net charge-off rates, principal
payment rates, lives of receivables and discount rates included in the following table. The net charge-off rates are determined using
forecast 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 forecast trust principal payment rates based on the collateral. The lives of
receivables are determined as the number of months necessary to repay the investors given the principal payment 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 accrued interest receivable, cash reserve and spread accounts are discounted
over the estimated life of the assets.

2009 2008
Weighted average life for receivables (MONthS) .......c.covviiieriiiiiiieiieteeeeeee e 7to9 7to 8
Principal repayment rate (weighted aVerage rate).........ccvevvevieriieriieieiiesieeieeiesteesie e se e eaesreessaenaees 13% to 16% 15% to 16%
Charge-off rate (Weighted AVEIage FAtE) ....c.eccvevierieiiiieiierie ettt ettt e et e st e e esaessae s seaessaenseas 9% to 10% 6% to 7%
Interest-only strip discount rate (weighted average rate) .........ccvevveeveeierieriieieeiesie et e 12% to 15% 12% to 18%
Retained Interests discount rate (weighted average rate)........oovevveeverierieriieieeiesieee e 8% to 12% 10% to 15%

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 ASC
860-10/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.
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Key Assumptions and Sensitivities for Retained Interest Valuations

As of December 31 2009 2008
Interest-only

Interest-only strip Retained Interests strip Retained Interests
Interest-only strip/ Retained Interests ...................... $ 22,038 $ 3,696,942 $§ 140,993 § 1,329,392
Weighted average life for receivables (months) ...... 7 7 8 8
Principal repayment rate (weighted average rate).... 16% 16% 16% 16%
Impact on fair value of 10% adverse change ........... $ 743 $ 5,335) $ (7,939) $ (28,014)
Impact on fair value of 20% adverse change ........... $ 1,516 $ @8316) $ (12917) $ (29,784)
Charge-off rate (weighted average rate) .................. 10% 10% 7% 7%
Impact on fair value of 10% adverse change............ $ 9,403) $ 5597 $  (77,577) S (8,043)
Impact on fair value of 20% adverse change............ $ 10,673) $ an777y  $  (112,089) $ (16,086)
Discount rate (weighted average rate)..............oo...... 12% 8% 18% 15%
Impact on fair value of 10% adverse change............ $ 1,179) $ (11416) $ (668) $ (15,829)
Impact on fair value of 20% adverse change ........... $ 2,330) $ (23,019) $ (1,327) $ (31,564)

(1)  Certain prior period amounts have been reclassified to conform to current period presentation.

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 0.5% 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 and currency swaps.

Collections of principal are generally returned to the Company as these collections are reinvested 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 early amortization 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,
and reduce the value of its retained residual interests. In this event, the Company would also be funding spread accounts related to the
trust. In addition, the Company loses the securitization as a funding source as the securities are repaid ahead of their original schedule
and likely loses the ability to securitize similar receivables in the future at desirable rates. Additionally, early amortization of
securitization structures would require the Company to record higher allowance for loan losses and would also have a significant
impact on the ability of the Company to meet regulatory capital adequacy requirements. See “Note 1- Significant Accounting
Policies” and “Note 23-Regulatory Matters” for additional information regarding capital adequacy requirements.

The Company is currently involved in two amortizing installment loan securitization programs. One of these installment loan trusts
breached an additional amortization trigger within the first quarter of 2009, due to the performance of the loans within the trust. The
Company began securitizing unsecured installment loans beginning in 1997 and a final addition into the trust occurred in early 2007.
The trust has outstanding securities issued to external investors totaling $172.3 million and $441.9 million as of December 31, 2009
and 2008, respectively. The impact of breaching the amortization trigger resulted in the trust moving from a pro rata amortization to a
sequential amortization, which means that the Company is no longer receiving pro rata cash allocations on the retained subordinated
tranches that it holds. The Company has no requirements to provide the trust with additional funding or to transfer additional
receivables. As of December 31, 2009, the Company has funded $20.3 million in a cash reserve account and holds a retained
subordinated note with a face amount of $12.0 million, which together represent our maximum exposure to loss. The cash reserve
account is carried at a fair value of $17.9 million as of December 31, 2009 with fair value adjustments to date of $2.4 million recorded
in earnings. The retained subordinated note is carried at a fair value of $10.5 million as of December 31, 2009 with fair value
adjustments of $1.5 million recorded in other comprehensive income. The change in amortization will not significantly impact the
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Company. The expected amortization period of this trust is fourteen months, which is consistent with the expected amortization period
prior to hitting the trigger. No early amortization events related to the Company’s off-balance sheet securitizations have occurred for
the years ended December 31, 2009, 2008 or 2007 with the exception of that described above.

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.

The following provides the details of the cash flow related to securitization transactions for the years ended December 31, 2009 and
2008:

Year Ended December 31 2009 2008

Proceeds from NEW SECUITHIZATIONS.........c..ieeiieirieeetie et e et e et e eee e et e e eaeeeeteeeeaeeeeteeereeereeeaneeeaee e eaeeenreens $ 12,068,309 $ 10,046,699
Collections reinvested in revVOlVING SECUITHZAIONS ... ....eiueruietiriieieiieieieee ettt eee e eneeseeeeeeeeea 70,895,890 85,351,341
Repurchases of accounts from the trUST ..........civirieiririiineiierc ettt 9,210 251,776
SErVICING fEES TECETVE ..c.euiiiiiiiiiiieiieiiete ettt sttt et e s 879,271 956,163
Cash flows received on retained INtEreSts ) ... .. .cooiiiiiiii i $ 5,252,263 $ 6,374,957

(1) Includes all cash receipts of excess spread and other payments (excluding servicing fees) from the trust to the Company.

For the year ended December 31, 2009 the Company recognized gross gains of $40.6 million on both the public and private sale of
$12.1 billion of loan principal receivables compared to gross gains of $58.4 million on the sale of $10.0 billion of loan principal
receivables for the year ended December 31, 2008 and gross gains of $63.8 million on the sale of $12.6 billion of loans for the year
ended December 31, 2007. 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 $48.9 million, $43.9 million, and $45.0 million for the years ended December 31, 2009, 2008, and 2007
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.

Supplemental Loan Information

Loans included in securitization transactions which qualify as sales under U.S. 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.

Year Ended December 31
2009 2008
Loans Loans Loans Loans
Outstanding Delinquent Outstanding Delinquent
Managed 10ans ..........ccccevireininiiincee e $ 136,802,902 $ 6,465,158 $ 146,936,754 $ 6,596,223
Securitization adjustments ............cceeververeeeienieneerereienenns (46,183,903) (2,718,894) (45,918,983) (2,178,400)
REPOTEEA LOANS ..o eeesee e $ 90,618,999 $ 3,746,264 $ 101,017,771 $ 4,417,823
Average Loans Net Charge-Offs Average Loans Net Charge-Offs
Managed 10anS .........ccoeeirieieiieieee e $ 143,514,416 $ 8,420,634 $ 147,812,266 $ 6,424,937
Securitization adjUStMENtS ................eveereveeerereerrereseeee. (43,727,131) (3,853,000) (48,841,363) (2,946,766)
REPOILEA L0ANS «..vveeoeee e eeseee $ 99787285 $ 4,567,634 S 98,970,903 $ 3,478,171

Off-Balance Sheet Securitizations —Mortgage

The Company periodically sells various loan receivables through asset-backed securitizations, in which receivables which are
transferred to trusts and certificates are sold to investors. The outstanding trust certificate balance at December 31, 2009 was $4.6
billion. There were no loans sold into new trusts during the period and no gains recognized during the period.

The Company continues to service and receive servicing fees on the outstanding balance of securitized receivables. The Company also
retains rights, which may be subordinated, to future cash flows arising from the receivables. The Company generally estimates the fair
value of these retained interests based on the estimated present value of expected future cash flows from securitized and sold
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receivables, using management’s best estimates of the key assumptions — credit losses, prepayment speeds and discount rates
commensurate with the risks involved. As of December 31, 2009, six of the twenty one securitization deals hit the cumulative loss
triggers. As a result of hitting the cumulative loss trigger, the insurer has the right to replace the Company as servicer. The Company
has been notified by the insurer of certain Chevy Chase Bank mortgage securitization transactions that it will be removed as servicer
of mortgage loans with an aggregate unpaid principal balance as of December 31, 2009 of $3.1 billion. The fair value of mortgage
servicing rights at December 31, 2009 reflects this expected loss of servicing.

In connection with the securitization of certain payment option arm mortgage loans, the Company is obligated to fund a portion of any
“negative amortization” resulting from monthly payments that are not sufficient to cover the interest accrued for that payment period.
For each dollar of negative amortization funded by the Company, the balance of certain mortgage-backed securities received by the
Company as part of the securitization transaction increase accordingly. As the borrowers make principal payments, these securities
receive their pro rata portion of those payments in cash, and the balances of those securities held by the Company are reduced
accordingly. As funds are drawn, the Company records an asset in the form of negative amortization bonds, which are classified as
securities held to maturity. The Company has also entered into certain derivative contracts related to the securitization activities. These
are classified as free standing derivatives, with fair value adjustments recorded in non-interest income. See “Note 19- Derivative
Instruments and Hedging Activities” for further details on these derivatives.

Upon adoption of ASU 2009-16 and ASU 2009-17, certain mortgage loans that have been securitized and accounted for as a sale will
be subject to consolidation and accounted for as a secured borrowing. Accordingly, effective January 1, 2010, mortgage securitization
trusts that contain approximately $1.6 billion of mortgage loans will be consolidated and the retained interests and mortgage servicing
rights related to these newly consolidated trusts will be eliminated in consolidation. See “Note 1- Significant Accounting Policies” for
expected financial statement impact and see “Note 15- Mortgage Servicing Rights” for further information about the accounting for
mortgage servicing rights.

Key Assumptions and Sensitivities for Retained Interest Valuations
Servicing, securitization and mortgage servicing and other includes the initial gains on current securitization and sale transactions and
income from interest-only strips receivable recognized in connection with current and prior period securitization and sale transactions.

For the year ended December 31, 2009, key assumptions and the sensitivity of the current fair value of the retained interests to an
immediate 10 percent and 20 percent adverse change in those assumptions are as follows:

As of December 31,2009
Interest-only strip/Retained INEEIESS .......ouiieiiiieiiieie ettt e $ 225,561
Weighted average 1ife (1N YEAIS) ....cuvirvieriieiieiesii et ettt ettt be b e etaestaesbeesseesaessaesseense e sseesseesseensennns 34
Prepayment SPeed aSSUMPLION .....c..eouiiuiriieiiiiieiet ettt sttt ettt ettt ettt se et besbe bt et et eae st eae e 27.8%
Impact on fair value at 10% adverse Change...........ooverieieiieiieeee et e $ (4,502)
Impact on fair value at 20% adverse Change..........c.ocveiuieiiiiieiierieee et e see e $ (8,738)
Residual cash flow discount rate (ANNUAL) ........cc.oeiiiiiiieie e e 11.5%
Impact on fair value at 10% adverse change $ (5,948)
Impact on fair value at 20% adverse change $ (11,570)

(1) Mortgage related retained interests were acquired in connection with the Chevy Chase Bank acquisition during 2009.

Cash Flows Related to the Off Balance Sheet Mortgage Securitizations

The following table summarizes certain cash flows received from securitization trusts for the year ended December 31, 2009:

Year Ended
December 31, 2009
Proceeds from NEW SECUTTHIZATIONS . .......eivieruieiiiieeiieette et eeteeeteetteesteeeteesbeeeseessseessaeessseenseesnssseensseessneeseenn $ —
SErvICING fEES TECEIVEA ...cutiiiiiiiiitieie ettt ettt b ettt st s bt et e e et eneesaeenbeeeeeneeeeee $ 15,926
Other cash flows received on retained INEEIESES ........ccuviiiiiiiieeiie e et e e e e S 79,279
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Supplemental Loan Information

Principal balances of off balance sheet single family residential loans, delinquent amounts and net credit losses being serviced by the
Company for the year ended December 31, 2009, were as follows:

As of December 31, 2009

Total Principal AMOUNE OF LOANS. ......ceeiiiiiiiiiciieiiete ettt ettt et et saesteesaeesaessaesseesseessees sreesseesseessesseenseenns $ 4,642,142
Principal Amount of Loans Past Due
90 Days or MOre 0F NON-PeIfOIMING .......cveirieiiriieiiitiietitet ettt ettt sttt eseesessesessessesessessesessseseesensesessas $ 1,246,809
Net Credit Losses
Year ended December 31, 2009 .......oooiiiiiiiiiieiie ettt ettt e e et e e sabe e e ebaeearee e $ 217,444

Information in the tables is included only for the year ended December 31, 2009 and no prior periods due to the fact that the Company
purchased Chevy Chase Bank on February 27, 2009.

Secured Borrowings

In addition to issuing securitizations that qualify as sales, the Company also issues 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 losses 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.

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 January 2010 and August 2011, but may mature earlier or
later, depending upon the repayment of the underlying auto loans. At December 31, 2009 and 2008, $4.0 billion and $7.5 billion,
respectively, of the external secured borrowings were outstanding. At December 31, 2009 and 2008, the auto loans within the trust
totaled $4.2 billion and $7.8 billion. The difference primarily represents over collateralization of loans that are expected to be returned
to the Company as investors receive payment of principal and the over collateralization requirement is reduced.

The Company is required to remit principal collections to the trust when the securitization transaction is scheduled to mature or earlier
if an amortization event has occurred. No early amortization events related to the Company’s securitizations accounted for as secured
borrowings have occurred for the years ended December 31, 2009 and 2008, respectively.

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.

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, commitments to exercise
mandatory clean-up calls on certain GPC securitization transactions and servicing were transferred to a third party in the sale
transaction.

The Company was required to fund letters of credit in 2004 to cover losses, and is obligated to fund future amounts under swap
agreements for certain transactions. The Company also has the right to receive any funds remaining in the letters of credit after the
securities are released. The amount funded under the letters of credit was $204.5 million and $220.8 million at December 31, 2009 and
2008 respectively. The fair value of the expected residual balances on the funded letters of credit was $46.0 million and $11.1 million
at December 31, 2009 and 2008, respectively, and is included in other assets on the Consolidated Balance Sheet. The Company’s
maximum exposure under the swap agreements was $32.7 million and $37.5 million at December 31, 2009 and 2008, respectively.
The value of the Company’s obligations under these swaps was $18.3 million and $20.8 million at December 31, 2009 and 2008,
respectively, and is recorded in other liabilities on the Consolidated Balance Sheet.
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The principal balance of manufactured housing securitization transactions where the Company is the residual interest holder was $1.5
billion and $1.7 billion as of December 31, 2009 and 2008, respectively. In the event the third party does not fulfill on its obligations
to exercise the clean-up calls on certain transactions, the obligation reverts to the Company and approximately $420.3 million of loans
receivable would be assumed by the Company upon its execution of the clean-up call and the Company would be required to absorb
any losses on the loans receivable. There have been no instances of non-performance to date 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 adequacy of the liabilities established for 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 Company entered into letter agreements guaranteeing the
performance of the transferee under the swaps. If at any time 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 Company 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 Company the amount of
such payment. At December 31, 2009 and 2008, the maximum exposure to the Company under the letter agreements was
approximately $3.5 million and $13.0 million respectively. These guarantees are not recorded on the balance sheet because they are
grandfathered under the provisions of FASB Interpretation 45, Guarantor’s Accounting and Disclosure Requirements for Guarantees,
Including Indirect Guarantees of Indebtedness of Others (“ASC 460-10/FIN 45).

Neither the assets and liabilities recorded on the Consolidated Balance Sheet at December 31, 2009 related to the manufactured
housing securitizations nor the letter agreements associated with certain installment loan securitizations, both discussed above, are
impacted by the adoption of ASU 2009-17 (ASC 810/SFAS 167) at January 1, 2010. The applicable trusts will not be consolidated
and the related loans and debt securities will remain off-balance sheet.

Note 21
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 $1.6 billion at December 31,
2009. As of December 31, 2009, financial guarantees had expiration dates ranging from 2010 to 2020. The fair value of the guarantees
outstanding at December 31, 2009 that have been issued since January 1, 2003, was $3.1 million and was included in other liabilities.

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 SPEs which securitized some of those loans. Those SPEs had aggregate
assets of $56.8 million at December 31, 2009, 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.
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There are eight securitization transactions where GreenPoint is a residual interest holder with the longest draw period currently
extending through 2023. GreenPoint has funded $23.3 million of advances through December 31, 2009, of which $7.7 million was
advanced in the year 2009 related to these transactions. The Company believes it is probable that a loss has been incurred on these
transactions due to the deterioration in asset performance through December 31, 2009, and has written off the entire amount of the
advances as incurred. The maximum potential amount of future advances related to all third-party securitizations where GreenPoint is
the residual interest holder is $77.1 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, 2009 is $20.3 million.

Litigation

In accordance with the provisions of SFAS No. 5, Accounting for Contingencies, (“ASC 450-20/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 ASC 460-10/FIN 45.

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. Fact discovery has closed and limited expert discovery is
ongoing. The parties have briefed and presented oral argument on motions to dismiss and class certification and are awaiting decisions
from the court.

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. In June
2009, the Ninth Circuit Court of Appeals stayed the matter pending the bankruptcy proceedings of one of the defendant financial
institutions. In November 2009, the Ninth Circuit Court of Appeals entered an additional order continuing the stay of the matter
pending the bankruptcy proceedings.

In January 2010, three individual plaintiffs, each purporting to represent a nationwide class of cardholders, filed lawsuits against
COBNA and Capital One Services, LLC (“COSI “) challenging various marketing practices relating to the payment protection
product: Sullivan v. Capital One Bank, et al, (United States District Court for the District of Connecticut); McCoy v. Capital One
Bank, et al. (United States District Court for the Southern District of California); and Salazar v. Capital One Bank, et al. (United
States District Court for the District of South Carolina). These three purported nationwide class actions seek a range of remedies,
including compensatory damages, punitive damages, restitution, disgorgement, injunctive relief, and attorneys’ fees. COBNA and
COSI have not yet filed responsive motions to any of these suits but has meritorious defenses with respect to these matters and plans
to defend them vigorously. In addition, in September 2009, the United States District Court for the Middle District of Florida certified
a statewide class action in Spinelli v. Capital One Bank, et al. with respect to the marketing of the payment protection product in
Florida. COBNA and COSI have filed a motion for reconsideration with respect to the class certification order and are awaiting a
ruling on the motion from the Court. In January 2010, the West Virginia Attorney General filed suit against COBNA and various
affiliates in Mason County, West Virginia, challenging numerous credit card practices under the West Virginia Consumer Credit and
Protection Act, including practices relating to the payment protection product. The West Virginia Attorney General seeks injunctive
relief, consumer refunds, statutory damages, disgorgement, and attorneys’ fees. COBNA has not yet responded to the complaint but
has meritorious defenses with respect to the claims and plans to defend them vigorously. Finally, COBNA is subject to formal and
informal inquiries from various governmental agencies relating to the payment protection product.

On February 5, 2009, GreenPoint Mortgage Funding, Inc. (“GreenPoint”), a subsidiary of Capital One Financial Corporation, was
named as a defendant in a lawsuit commenced in the Supreme Court of the State of New York, New York County by U.S. Bank
National Association, Syncora Guarantee Inc. (formerly known as XL Capital Assurance Inc.) and CIFG Assurance North America,
Inc. Plaintiffs allege, among other things, that GreenPoint breached certain representations and warranties in two contracts pursuant to
which GreenPoint sold approximately 30,000 mortgage loans having an aggregate original principal balance of approximately $1.8
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billion to a purchaser that ultimately transferred most of these mortgage loans to a securitization trust. Some of the securities issued by
the trust were insured by two of the plaintiffs. Plaintiffs have alleged breaches of representations and warranties with respect to a
limited number of specific mortgage loans. Plaintiffs seek unspecified damages and an order compelling GreenPoint to repurchase the
entire portfolio of 30,000 mortgage loans based on alleged breaches of representations and warranties relating to a limited sampling of
loans in the portfolio, or, alternatively, the repurchase of specific mortgage loans to which the alleged breaches of representations and
warranties relate. GreenPoint has filed a motion to dismiss the complaint on the grounds that, among other things, the plaintiffs do not
have standing to bring the lawsuit and that a portfolio-wide repurchase remedy is not contractually available. The motion was argued
before the Court on September 21, 2009, but a ruling has not yet been issued.

Given the complexity of the issues raised by these matters and the uncertainty regarding: (i) the outcome of these matters, (ii) the
likelihood and amount of any possible judgments, and (iii)with respect to the interchange lawsuits (a) the likelihood, amount and
validity of any claim against the member banks, including the Company and its subsidiary banks, (b) changes in industry structure that
may result from the suits and (c) 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 matters.

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. The Company made an ASC 825-10/SFAS 159 election on the indemnification guarantee to Visa and the fair value
of the guarantee at December 31, 2009 and 2008 was zero, respectively.

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.

On September 21, 2009, the Tax Court issued a decision in the case Capital One Financial Corporation and Subsidiaries v.
Commissioner covering tax years 1995-1999, with both parties prevailing on certain issues. The time period for an appeal by each
party is pending. 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 No. 48, Accounting for Uncertainty in Income Taxes, an
Interpretation of FASB Statement No. 109 (“ASC 740-10/FIN 48”). See “Note 18- Income Taxes” for further information regarding
the financial statement impact of the decision.

Note 22
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 ASC 810-10/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.

ASU 2009-17 (ASC 810/SFAS 167) eliminates the quantitative approach previously required for determining the primary beneficiary
of a variable interest entity, which was based on determining which enterprise absorbs the majority of the entity’s expected losses,
receives a majority of the entity’s expected residual returns, or both. Under ASU 2009-17 the primary beneficiary would be the entity
that has (i) the power to direct the activities of a VIE that most significantly impact the entity’s economic performance and (ii) the
obligation to absorb losses of the entity that could potentially be significant to the VIE or the right to receive benefits from the entity
that could potentially be significant to the VIE. ASU 2009-17 is effective for the Company’s annual reporting period beginning
January 1, 2010.

Upon adoption of ASU 2009-17 (ASC 810/SFAS 167), the Company will be required to consolidate certain VIE structures previously
accounted for as investments in an unconsolidated entity under the equity method of accounting. The Company does not expect the
financial statement impact to be material.
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The Company’s involvement in these arrangements can take many different forms, including securitization activities, servicing
activities, the purchase or sale of mortgage-backed securities (“MBS”) and other asset-backed securities (“ABS”) 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 15—Mortgage Servicing Rights”, “Note 20-
Securitizations” and “Note 21- Commitments, Contingencies and Guarantees”.

The Company may purchase and sell mortgage-backed securities and other asset-backed securities related to its investment portfolio.
The Company’s investment portfolio consists of collateralized mortgage obligations (“CMO”), MBS and ABS investments that were
issued by QSPEs or VIEs that are subject to the requirements of ASC 810-10/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, 2009 and December 31, 2008 were approximately $7.3 billion and $5.2 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 for 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, 2009 and December 31, 2008 were approximately $155.4 million and $135.7 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, 2009 and December 31, 2008 were approximately $58.4 million and $46.6 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.

The Company also has a variable interest in a trust that is included in the other unconsolidated VIEs in the table below. The trust 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, 2009 and December 31, 2008 were approximately $429.9 million and $538.5 million, 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 for which the Company is the primary
beneficiary and 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, 2009
Affordable housing entities..........cccoeererirerieieieieeee s S — 8 — $ 1,401,080 $ 638,442 $§ 1,401,080
Entities that provide capital to low-income and rural
COMIMUINIEIES ....eveeveecteeee ettt ereeere e 155,444 — 58,375 1,623 58,375
OtNET .ot — — 202,943 — 202,943
Total variable interest entities.................................... $ 155444 § — $ 1,662,398 $ 640,065 $ 1,662,398
Variable interest entities, December 31, 2008
Affordable housing entities. ............cecevveveeirieieririeiiieenne $ — 3 — 3 971,151 $§ 554,605 $ 971,151
Entities that provide capital to low-income and rural
COMIMUIIEIES ...ttt eeeenens 135,736 — 46,558 — 46,558
(0111 1<) RS — — 246,038 — 246,038
Total variable interest entities.................................. $ 135736 $ — $ 1,263,747 § 554,605 $§ 1,263,747

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

(2) The maximum exposure to loss represents the amount of loss the Company would incur in the unlikely event that all of the
Company’s assets in the VIEs became worthless.

(3) The Company’s maximum exposure to loss is limited to the carrying amount of assets because the Company is not required to
provide any support to these entities other than what it was previous contractually required to provide.

Note 23
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. The Company is also subject to minimum cash reserve
requirements by the Federal Reserve totaling approximately $900 million as of December 31, 2009.

As of December 31, 2009, the Banks each exceeded the minimum regulatory requirements to which it was subject. The Banks were
considered “well-capitalized” under applicable capital adequacy guidelines. Also as of December 31, 2009, 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.
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Regulatory Applying To Be “Well Capitalized”

Filing Subprime Under

Basis Guidance Minimum for Capital Prompt Corrective Action

Ratios Ratios Adequacy Purposes Provisions
December 31, 2009
Capital One Financial Corp.”
Tier I Capital.....ccccevovevieniiiiiiiecceeee, 13.75% 13.04% 4.00% N/A
Total Capital ......ccooveoeeireirinieirieineceseee 17.70 16.85 8.00 N/A
Tier 1 Leverage......cccoeveeveeeienicienienenenceeeen, 10.28 10.28 4.00 N/A
Capital One Bank (USA) N.A.
Tier I Capital.....ccccoooeenieniiiiiiieceee, 18.27% 14.67% 4.00% 6.00%
Total Capital ......cccoveevvinreirinieinieineeeeeen 26.40 21.41 8.00 10.00
Tier 1 Leverage......ccccoceeveeeieieiciienienineneeeenen, 13.03 13.03 4.00 5.00
Capital One, N.A.
Tier I Capital.....ccccovoveviiniiiiiiiieecee, 10.22% N/A 4.00% 6.00%
Total Capital ......ccooveeveireirinieirieeneeeseee 11.46 N/A 8.00 10.00
Tier I Leverage......cooceveeveeieiienieceie e 7.42 N/A 4.00 5.00
December 31, 2008
Capital One Financial Corp.®"
Tier I Capital.....ccccoooeenieniiiiiiieceee, 13.81% 12.81% 4.00% N/A
Total Capital......ccceeeeieiiieieece e, 16.65 15.53 8.00 N/A
Tier 1 Leverage......cocooeeeeeeieienieesieseee e 11.17 11.17 4.00 N/A
Capital One Bank (USA) N.A.
Tier I Capital.....ccccoooveriiniiiiiiiiececee, 13.02% 9.99% 4.00% 6.00%
Total Capital.......ccceeeeieiiieieece e, 15.65 12.26 8.00 10.00
Tier I Leverage......cooceveeveerieiienieiceee e 11.79 11.79 4.00 5.00
Capital One, N.A.
Tier I Capital.....cccooooveiiiniiiiiiieccecee, 10.50% N/A 4.00% 6.00%
Total Capital.......cceeeeieiiieieeee e, 11.82 N/A 8.00 10.00
Tier I Leverage......cooceveevereiienieiceiesee e 7.81 N/A 4.00 5.00

(1)  The regulatory framework for prompt corrective action is not applicable for bank holding companies.

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, 2009.

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, 2009, funds available for dividend payments from COBNA and CONA were $798.0 million and zero, respectively. The
funds 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.

In December 2009, the OCC and the Federal Reserve announced a proposed rule regarding capital requirements related to the
adoption of ASU 2009-16 and ASU 2009-17. Under the proposal, the Company and its subsidiary banks will be required to hold
additional capital in relation to the consolidated assets and any associated creation of loan loss reserves. The rule provides for a phase-
in of the capital requirements in the form of an optional two-quarter delay in implementation, followed by an optional two-quarter
partial implementation. A final rule was ratified on January 21, 2010, with only minor amendments to the December proposal. See
“Note 1- Significant Accounting Policies” for the pro forma financial statement impacts.
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Note 24
Significant Concentration of Credit Risk

The Company is active in originating loans in the United States and internationally. International loans are originated 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 Commercial and Consumer Banking segments operate, 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

2009 2008
Percentage Percentage
Loans of Total Loans of Total
Geographic Region:
International
UK ettt e nea s $ 4,716,981 3.45% $ 5,527,237 3.76%
CaANAAA ... 3,506,854 2.56% 3,193,405 2.17%
Total International............ccoccvvviiiiiiiiiiieieeeieeeee e 8,223,835 6.01% 8,720,642 5.93%
Domestic
SOULN .ot 49,170,769 35.94% 53,572,725 36.46%
WESE ettt et 22,842,140 16.70% 23,662,269 16.10%
IMEAWESE .ttt e eae s 17,973,051 13.14% 19,900,704 13.55%
INOTENEAST ....eeeeiieeiiiecie et saee e 38,593,107 28.21% 41,080,414 27.96%
Total DOMESHIC.....cvievieiieiieieeiieieeie et 128,579,067 93.99% 138,216,112 94.07%
136,802,902 100.00% 146,936,754 100.00%
Less securitization adjustments ............cocevvereerieeienienieeieeieeeens (46,183,903) (45,918,983)
TOAL ettt et et aee e $ 90,618,999 $ 101,017,771
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Note 25
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.

2009 2008 2007
Domestic
TOLAL ASSELS ..ttt ettt ettt e e e et e et e e e et e et e e e e ereeenne $ 165,840,488 $ 161,665,713 $§ 145,033,862
REVEINUE 1) ...ttt ete e et eeeaeeeteeeaeeenveeenee 12,282,073 12,960,673 13,322,220
Income from continuing operations before income taxes ...........cccceeeeereereeeernne 1,230,621 529,211 3,686,462
Income from continuing operations, net Of taX ........ccceevverieriereeieie e 909,819 44,363 2,465,718
Loss from discontinued operations, net 0f taX ........cccevvveriereeciesiienieneeie e, (102,836) (130,515) (1,021,387)
Net INCOME (LLOSS) -envieuiieiiiiieiiete ettt 806,983 (86,152) 1,444,331
International
TOLAL ASSEES .eveiieeeeeeeeeee ettt e e et e e et e e e et e e et e s et e e e eaaeeeeaaes 3,805,875 4,247,739 5,556,507
REVENUE M) ..ottt ettt et et e e e et e e e eaveeean s 701,194 932,013 1,261,848
Income befOre INCOME TAXES ....vvviiiiriiiiciiee ettt ettt e e eaee e e e 105,481 52,408 183,094
NEE INCOME ...ttt et et eb e e e e eaa e e eaeeeveeebaeeans 76,798 40,154 126,001
Total Company
TOTAL ASSELS ..ttt ettt et e ettt e e e et e et e et e eraeenne s $ 169,646,363 $ 165,913,452 $ 150,590,369
REVENUE 1) ..ottt e e e e e et e e e e eveeeane s 12,983,267 13,892,686 14,584,068
Income from continuing operations before income taxes ...........cccceeeeveerierienenne. 1,336,102 581,619 3,869,556
Income from continuing operations, net 0f taX ........cccceevvereeriereiie e 986,617 84,517 2,591,719
Loss from discontinued operations, net 0f taX .........ccceveeriereeiienieiieseee e (102,836) (130,515) (1,021,387)
NEt INCOME (LOSS) .veveeevrieeeeeeeeeeteeeeee et ee e e et eee et e e es e seeseseaennas $ 883,781 $ (45,998) $ 1,570,332

(1) Revenue is net interest income plus non-interest income.

The Company maintains its books and records on a legal entity basis for the preparation of financial statements in conformity with
U.S. 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 26
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 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.
At December 31, 2009 the Company determined that a commercial real estate loan with outstanding principal of $37.5 million, of
which a director is an indirect member of the borrowing group, was subject to doubt as to the ability of such borrowers to comply with
the present loan repayment terms. Based on the value of the underlying collateral, which was in excess of the outstanding loan
balance, the Company determined that a specific reserve was not necessary at December 31, 2009.

178



Note 27
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 2009 2008
Assets:
Cash and cash ©QUIVALEILS ..........ccevieiiieiiiieieete ettt ettt eesaeebesraesseesseenseessees sreenseensennes $ 6,466,156 $ 8,546,995
INVEStMENt 1N SUDSIAIATIES .. .ccuviiiiriieeie ettt ettt ettt e et e e eteeeae e etaeeeaseeeteeen e etseeeaseereeas 29,553,466 25,323,057
L0ANS 10 SUDSIAIATIES ......eieuvviee ittt e et e et e e et e e e e e e e eaaeeeeaaeeeenaeaeeesenneeeeanneens 500,095 1,189,173
Securities available TOr SALE ...........coviiiiiiiiiciecceece ettt e 6,980 6,840
ONET ..ottt ettt ettt e st e bt e e e e aeeeae e beess e e st e be e b e e sb e et b e bt e b e e s b e etaen senaeeneeereenseeneeeneenes 751,825 983,920
TOTAL ASSELS ...veevvieiie ettt ettt ettt e et e et e et e e et e e e abe e teeesaaeeteeebeeeaseeeabeeeabeeeabeen s enraeeareeanres $ 37,278,522 $ 36,049,985
Liabilities:
Senior and SUbOIdiNAtEd NOTES ..........ccouviiiiiiie ettt e ee e e e e eaee e e $ 6,048394 $ 6,385,417
OthET DOTTOWIINIES ....veeuiieiieitieeti et eee ettt et et e et e te et e eaee s st e se et e enseesaessaesseenseensesseesseenseensesaeseenseenseeneennes 3,640,039 1,652,948
(35 T< USSP 1,000,679 1,399,187
TOtAL THADIIIEIES. . .veveeveeie ettt ettt ettt ettt et et e e teeeaeeeaeeaeeaseeaeen sveenseenseens 10,689,112 9,437,552
Stockholders’ Equity:
PIEfEITEA STOCK .. .vviiiieiiie ettt et e et e e e e ettt e e et e e et e e s et et e e enn s eenaeeesenaaeesenneeas — 3,096,466
COMIMON STOCK 1ttteitieeiie ettt ettt ettt et e et e st e et e e e e ebeeesbeeesbeessbeessseeasaeasseesssaesnsaesnse saeensseenseesnseens 5,024 4,384
Paid-TN-Capital, MET....coueeiiiieeeee ettt ettt ettt ea st et ettt ebe et ene e e ennas 18,954,823 17,278,102
REtAINEA CATIINES ..ottt ettt ettt et et e e e s b et e e e st e sbeesbe e et smee e sbeebeeneeeneenns 10,727,368 10,621,164
Accumulated other comprehensive iNCOmME (10SS) ....o.eeuveriiriireriiieie et 82,654 (1,221,796)
Less: Treasury StOCK, at COST....cuuiiiiiiiiieiieie ettt ettt ettt e et ene e b e e e enes (3,180,459) (3,165,887)
StOCKNOLIACTS” CQUILY ....vveuvieitieiieeiieiteete et et et ete et et e bt eae et esteeseenseessesseesseesseessessaenseessens sreenseens 26,589,410 26,612,433
Total liabilities and stockholders” €qUILY........cccvevvieriieierieiieie ettt $ 37,278,522 $§ 36,049,985
Year Ended December 31
Statements of Income 2009 2008 2007
Interest from temporary INVEStMENES ........ccueruirireiiieieeeieeieieiee ettt $ 36,796 $ 184,234  $ 300,394
TNEETEST EXPEINSE. ...ttt et ettt ettt e 335,917 424,541 504,708
Dividends, principally from bank subsidiaries............coocererireririeiiceieieee e 500,000 1,546,810 2,056,639
NON-INEEIESE INCOIME ... .eeuviiiiieeiieeteeeiieeeteetee et e ebeesteesebeestbeesaaeebeeesseessseessseessseensseennes 32,377 110,911 12,982
NON-INEETESE EXPEIISE. ..uveeuteeueieueeetietieteenteeteesteeteenteaneeaseenseenseeneesseeaaeeseeneesneesseenseeneeenee 90,008 137,265 241,660
Income before income taxes and equity in undistributed earnings of subsidiaries ........ 143,248 1,280,149 1,623,647
Income tax (DENefit) EXPENSE .....c.eeuieuieieieieriesteete ettt ettt ene (108,335) (93,552) (245,052)
Equity in undistributed earnings (10ss) of subsidiaries ...........cccoeverereneiienieinieieene 735,034 (1,289,184) 723,020
Income from continuing operations, Net Of taX .........ccevcvevierierieiie e 986,617 84,517 2,591,719
Loss from discontinued operations, Net 0f taX .......c.cccvevierierieeiieiiesiee e (102,836) (130,515) (1,021,387)
NEt INCOME (10SS) vvvvirvieiiriietiiteeietiet et et ettt ettt et ese et ss et et etesb e e etessessebe s essesessesessesnas $ 883,781 $ (45,998) § 1,570,332

179



December 31

Statements of Cash Flows 2009 2008 2007
Operating Activities:
NEt INCOME (10SS) ..vviviirieeiieiiictiecie ettt ettt et teesbe s e eteeereesseesseesseseenseas $ 883,781 § (45,998) § 1,570,332
Adjustments to reconcile net income (loss) to net cash provided by operating
activities:
Equity in (earnings) 10ss of subsidiaries:..........ceevvevirierieniieieeiesieieeve e
CONtINUING OPETALIONS ......veeeveeeerienreerteeeiesteeseeeesseesseesseessesseesseessessenseens (735,034) 1,289,184 (723,020)
Discontinued OPETatioNsS .........c.cceerververeeriieieeeeeeeesieeseeeeseesseeseesnesseens 102,836 130,515 1,021,387

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

Gain on repurchase of SENIOr NOLES ....cc.eeveviiiieriieiieie et — (43,249) —

Amortization of discount Of SENIOT NOTES ........cccuvvvivveiiiiiiieeeiee e 61 2,864 7,293

Stock plan compPensation EXPENSE ........ccvverveerereerreerieeeesreereeseeseesreeseeneseens (6,881) 59,283 301,972

(Increase) decrease in Other SSELS........cuevviriereriiiiiieiee e (114,002) 106,782 (216,052)

(Decrease) increase in other 1abilities..........coererereriiiiceieeeeeee e (398,508) 673,561 522,714
Net cash (used in) provided by operating activities ...........cceevverveereereerieriereerieeeeees (267,747) 2,182,295 2,484,849
Investing Activities:
(Increase) decrease in investment in SUDSIAIATIES ........ecveevierieereieieeieiieieeie e (2,250,327) (1,384,682) 969,122
Purchases of securities available for sale...........ccoocerieiieiiinienieee e, — — (127)
Proceeds from sale of securities available for sale.............coocvvveviiiiiiiiiiiiiieeeceecees — — 53,569
Decrease (increase) in 10ans to SUDSIAIATICS .......c.evvvervieriieiieieeiieie e 689,077 5,414,902 (1,930,666)
Net payment for companies aCqUITd............ocvieierieriieriieienienieeieeeeeeeseereere e 30,856 — (10,464)
Net cash (used in) provided by investing activities.........ceeververveereerierieeieeieseeeeeenes (1,530,394) 4,030,220 (918,566)
Financing Activities:
Increase (decrease) in borrowings from subsidiaries ...........ccceeeveeeereeieeienieneeeene, 1,987,091 (268,347) 166,876
1SSUANCE OF SENIOT NOTES .....vveeieeeeeeeeeeeee e 995,266 — 1,495,740
Maturities Of SENIOT NOTES......eeviiieieieriieie et eie et ettt et et e e seeeteesseenseenseesaessaenseas (1,029,826) (550,000) (462,500)
Repurchases of SCNIiOr NOLES........c.vvvuieiiriieiieie ettt — (713,383) (150,000)
Dividends Paid .......coceeieiiiiiie s (318,844) (568,255) (42,055)
Purchases of treasury StOCK .........civvierieiieii e (14,572) (12,501) (3,024,969)
Net proceeds from issuances of cOMMmMON StOCK .........c.eveereieiiieierieriieecie e, 1,537,363 772,017 43,493
Proceeds from share based payment aCtiVities..........ccverveerveecreriereerieereeeeeeesieene e 116,023 95,048 192,361
Net proceeds from issuance/redemption of preferred stock and warrant..................... (3,555,199) 3,555,199 —
Net cash (used in) provided by financing activities ...........cceeveeveeriereereerieriereeeenes (282,698) 2,309,778 (1,781,054)
(Decrease) increase in cash and cash equivalents ............ccocceoerviiieiiicienescsccee, (2,080,839) 8,522,293 (214,771)
Cash and cash equivalents at beginning of year...........coccvevveirenieienernineinceees 8,546,995 24,702 239,473
Cash and cash equivalents at end Of YEar...........ccocveeiivivveiiiiiiieieeceeeeeeeee e $ 6,466,156 $ 8,546,995 § 24,702
Note 28

Subsequent Events

In accordance with ASC 855-10/SFAS 165, the Company evaluates subsequent events that have occurred after the balance sheet date
but before the financial statements are issued. There are two types of subsequent events: (1) recognized, or those that provide
additional evidence about conditions that existed at the date of the balance sheet, including the estimates inherent in the process of
preparing financial statements, and (2) nonrecognized, or those that provide evidence about conditions that did not exist at the date of
the balance sheet but arose after that date.

Based on the evaluation, the Company did not identify any recognized or nonrecognized subsequent events that would have required
adjustment to the financial statements.
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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, 2009 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, 2009.

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, 2009, 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, 2009 and 2008, and the related consolidated
statements of income, stockholders’ equity, and cash flows for each of the three years in the period ended December 31, 2009 of
Capital One Financial Corporation and our report dated February 26, 2010 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

McLean, Virginia
February 26, 2010
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Capital One Financial Corporation

We have audited the accompanying consolidated balance sheets of Capital One Financial Corporation as of December 31, 2009 and
2008, 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, 2009. 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, 2009 and 2008, and the consolidated results of its operations and its cash flows for
each of the three years in the period ended December 31, 2009, in conformity with U.S. generally accepted accounting principles.

As discussed in Notes 2 and 6 to the financial statements, in 2009 the Company changed its methods of accounting for business
combinations and impairment of debt securities, respectively.

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, 2009, 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, 2010, expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

McLean, Virginia
February 26, 2010
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Selected Quarterly Financial Data®

2009 2008
Fourth Third Second First Fourth Third Second First
(Unaudited) Quarter Quarter ® Quarter ® Quarter ® Quarter Quarter Quarter Quarter
Summary of Operations:
(In Thousands)
Interest iNCOME .....cvveveeeniieieieeeeieeeeeeieeeees $2,595,088  $2,702,238  $2,717,251  $2,650,009 $2,768,821  $2,771,796  $2,691,857  $2,879,525
INterest EXPense .......ceeeeererrevereenenenieeereneeneneens 640,875 697,070 772,504 857,021 966,424 965,151 964,101 1,067,608
Net interest inCOmMe.......c.covvvveeveveerirsreeereerinenes 1,954,213 2,005,168 1,944,747 1,792,988 1,802,397 1,806,645 1,727,756 1,811,917
Provision for loan and lease losses 843,728 1,173,208 934,038 1,279,137 2,098,921 1,093,917 829,130 1,079,072
Net interest income after provision for loan
and 16ase 10SSES........oovevvveveeiieeeeeeenenns 1,110,485 831,960 1,010,709 513,851 (296,524) 712,728 898,626 732,845
Non-interest income ® ..., 1,411,752 1,552,368 1,232,189 1,089,844 1,368,286 1,696,891 1,622,316 2,056,478
Non-interest expense, excluding restructuring
EXPENISES .vovevrvererrareessreesesseseseeessssesessesessees 1,915,956 1,775,701 1,878,340 1,727,662 2,705,104 1,794,900 1,806,041 1,769,518
ReStructuring eXpenses. ..........ceeveeevereerereeereenn: 32,037 26,357 43,374 17,627 52,839 15,306 13,560 52,759
Income (loss) from continuing operations
before iNCOME taxes.......covvvreeveuereerererieeenne. 574,244 582,270 321,184 (141,594) (1,686,181) 599,413 701,341 967,046
TNCOME tAXES ..t 170,359 145,212 92,404 (58,490) (289,856) 213,624 238,843 334,491
Income (loss) from continuing operations, net
OF TAX ot 403,885 437,058 228,780 (83,104) (1,396,325) 385,789 462,498 632,555
Loss from discontinued operations, net of
X oo (28,293) (43,587) (5,998) (24,958) (25,221) (11,650) (9,593) (84,051)
Net income (10SS)...c.vveveeererriririereeeerirsieeeeenens $ 375592 § 393471 $§ 222,782 $ (108,062) $(1,421,546) $ 374,139 $ 452905 $ 548,504
Net income (loss) available to common
shareholders.........oeeevirnicceninccccens $ 375,592 $ 393471 $ (275,936) $ (172,252) $(1,454,269) $ 374,139 $§ 452905 $ 548,504
Per Common Share:
Basic EPS:
Income from continuing operations...... $ 090 $ 097 § 0.64) $ 0.38) $ 3.67) $ 1.03 $ 124 $ 1.71
Loss from discontinued operations® ... 0.07) (0.09) 0.01) (0.06) 0.07) (0.03) (0.03) 0.23)
Net Income (1088) .vevveeeeveeeeeirieieieienn $ 083 § 088 § (0.66) $ 0.44) $ 3.74) $ .00 $ 121 % 1.48
Diluted EPS:
Income from continuing operations...... $ 0.89 $ 096 $ 0.64) $ 0.38) $ 3.67) $ 1.03 $ 124 $ 1.70
Loss from discontinued operations® ... (0.06) (0.09) 0.01) (0.06) 0.07) (0.03) (0.03) (0.23)
Net Income (1088) .veveveeeveeereirieieieiennn $ 083 § 087 $ 0.66) $ 0.44) $ 3.74) $ .00 $ 121 % 1.47
Dividends........oeveveeeeerinnereciinineeene 0.05 0.05 0.05 0.375 0.375 0.375 0.375 0.375
Market prices
High oo 41.05 39.00 31.34 34.14 51.42 53.00 39.89 50.19
LOW .o 33.19 20.47 12.81 8.31 25.19 45.90 37.91 48.00
Average common shares (000S) ............ccueuee. 449,987 449,409 421,851 390,456 389,008 372,928 372,348 370,743
Average common shares and common
equivalent shares (0008)..........ccocorvrverenenne. 454,916 453,726 421,851 390,456 389,008 374,293 373,653 372,272
Average Balance Sheet Data:
(In Millions)
Loans held for investment™® ............cccoooonernnens $ 94732 $ 99354 § 104,682 $ 103242 $ 99335 § 98778 § 97,950 $ 99,819
Total assets™® ..o, 169,856 173,428 177,628 168,489 161,968 156,958 154,288 149,460
Interest-bearing deposits........ccocevvvervrerierirnennn. 101,144 103,105 107,033 100,886 93,144 84,655 78,675 74,167
Total depoSitS......coveueveveueirieirieieieeeireeieeeeeas 114,597 115,883 119,604 112,137 104,093 95,328 89,522 84,779
Stockholder’s equity........c.cocvvveveeccnnnreuercenenn $ 26518 §$ 26,002 $§ 27,668 $ 27,004 $ 26,658 $§ 25046 $ 24839 $ 24,569

(1) The above schedule is a tabulation of the Company’s unaudited quarterly results for the years ended December 31, 2009 and 2008. 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
16,955 and 17,653 common stockholders of record as of December 31, 2009 and 2008, respectively.

2) Based on continuing operations

3) Certain prior period amounts have been reclassified to conform with current period presentation.

(4) Of which net realized gains (losses) on sales and calls of securities were as follows: Q4 2009- $20.7 million, Q3 2009- $151.6 million, Q3 2009- $44.6 million,
Q2 2009- $1.5 million, Q4 2008- $(0.3) million, Q3 2008- $0.9 million, Q2 2008- $4.2 million and Q1 2008- $8.9 million.

(5) Results and balances have been recast to reflect the impact of purchase accounting adjustments from the Chevy Chase Bank acquisition as if those adjustments
had been recorded at the acquisition date.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

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

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

(b)  Internal Controls over Financial Reporting

Management’s Report on Internal Control over Financial Reporting is included in Item 8 and is incorporated by reference herein.

(¢)  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.

Item 9B Other Information

None.
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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 2010 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
20009 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, 2009 and 2008

Consolidated Statements of Income—Years ended December 31, 2009, 2008 and 2007

Consolidated Statements of Changes in Stockholders’ Equity—Years ended December 31, 2009, 2008 and 2007
Consolidated Statements of Cash Flows—Years ended December 31, 2009, 2008 and 2007

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, 2009 and 2008

(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.

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 and February 26, 2010
Richard D. Fairbank President (Principal Executive Officer)
/s/ GARY L. PERLIN Chief Financial Officer (Principal February 26, 2010
Gary L. Perlin Financial Officer and Principal ’

Accounting Officer)

/s/ E.R. CAMPBELL

Director February 26, 2010
E.R. Campbell
/s/ W. RONALD DIETZ Director February 26, 2010
W. Ronald Dietz
/s/ PATRICK W. GROSS Director February 26, 2010
Patrick W. Gross
/s/ ANN F. HACKETT Director February 26, 2010
Ann F. Hackett
/s/ LEwis Hay, 111 Director February 26, 2010
Lewis Hay, ITI
/s/ PIERRE E. LEROY Director February 26, 2010
Pierre E. Leroy
/s/ MAYO A. SHATTUCK, 111 Director February 26, 2010
Mayo A. Shattuck, ITT
/s/ BRADFORD H. WARNER Director February 26, 2010
Bradford H. Warner
/s/ STANLEY WESTREICH Director February 26, 2010

Stanley Westreich
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EXHIBIT INDEX
CAPITAL ONE FINANCIAL CORPORATION
ANNUAL REPORT ON FORM 10-K
DATED DECEMBER 31, 2009
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.

Item 6. Exhibits

Exhibit No. Description

2.1 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 Employee’s Profit Sharing and
Retirement Trust (incorporated by reference to Exhibit 2.4 of the Corporation’s 2008 Form 10-K).

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 on 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).

4.1.1 Specimen certificate representing the Common Stock (incorporated by reference to Exhibit 4.1 of the Corporation’s
Annual Report on Form 10-K filed March 5, 2004).

4.1.2 Warrant Agreement, dated December 3, 2009, between Capital One Financial Corporation and Computershare Trust
Company, N.A. (incorporated herein by reference to the Exhibit 4.1 of the Company’s Form 8-A filed on December 4,
2009).

4.2.1 Senior Indenture dated as of November 1, 1996 between Capital One Financial Corporation and The Bank of New York

Mellon Trust Company, N.A., formerly known as The Bank of New York Trust Company, N.A. (as successor to Harris
Trust and Savings Bank), as trustee (incorporated by reference to Exhibit 4.1 of the Corporation’s Report on Form 8§-K,
filed on November 13, 1996).

422 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).

423 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).

4.2.4 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).

4.2.5 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).

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

4.2.7 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).
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Exhibit No.

Description

428

43

44.1

442

443

4.4.4

445

4.5.1

452

453

454

4.5.5

4.6.1

4.6.2

4.6.3

4.6.4

4.6.5

Specimen of 7.375% Senior Note, due 2014, of Capital One Financial Corporation (incorporated by reference to Exhibit
4.1 of the Corporation’s Report on Form 8-K, filed on May 22, 2009).

Indenture (providing for the issuance of Junior Subordinated Debt Securities), dated as of June 6, 2006, between Capital
One Financial Corporation and The Bank of New York Mellon Trust Company, N.A., 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 Mellon Trust Company, N.A., as indenture trustee (incorporated by reference to Exhibit 4.2 of the Corporation’s
Current Report on Form 8-K, filed on June 12, 2006).

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 Mellon, as institutional trustee, BNY Mellon Trust of 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
Mellon Trust Company, N.A., 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 Mellon Trust Company, N.A., as indenture trustee (incorporated by reference to Exhibit 4.2 of the
Corporation’s Current Report on Form 8-K, filed on August 4, 2006).

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 Mellon, as institutional trustee, BNY Mellon Trust of
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
Mellon Trust Company, N.A., as guarantee trustee (incorporated by reference to Exhibit 4.4 of the Corporation’s Current
Report on Form 8-K, filed on August 4, 2006).

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 Mellon Trust Company, N.A., 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 Mellon, as institutional trustee, BNY Mellon Trust of 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 Mellon Trust Company, N.A., 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).

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).
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Exhibit No.

Description

4.7.1

4.7.2

473

4.7.4

4.7.5

4.8.1

482

483

4.84

4.8.5

4.9.1

492

10.1.1

10.1.2

10.2.1

10.2.2

10.2.3

10.2.4

Fourth Supplemental Indenture, dated as of August 5, 2009, between Capital One Financial Corporation and The Bank of
New York Mellon Trust Company, N.A., as indenture trustee (incorporated by reference to Exhibit 4.2 of the
Corporation’s Current Report on Form 8-K, filed on August 6, 2009).

Amended and Restated Declaration of Trust of Capital One Capital V, dated as of August 5, 2009, between Capital One
Financial Corporation as Sponsor, The Bank of New York Mellon Trust Company, N.A., as institutional trustee, BNY
Mellon Trust of 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 6, 2009).

Guarantee Agreement, dated as of August 5, 2009, between Capital One Financial Corporation and The Bank of New York
Mellon Trust Company, N.A., as guarantee trustee (incorporated by reference to Exhibit 4.4 of the Corporation’s Current
Report on Form 8-K, filed on August 6, 2009).

Specimen Trust Preferred Security Certificate (incorporated by reference to Exhibit 4.5 of the Corporation’s Current
Report on Form 8-K, filed on August 6, 2009).

Specimen Junior Subordinated Debt Security (incorporated by reference to Exhibit 4.6 of the Corporation’s Current Report
on Form 8-K, filed on August 6, 2009).

Fifth Supplemental Indenture, dated as of November 13, 2009, between Capital One Financial Corporation and The Bank
of New York Mellon Trust Company, N.A., as indenture trustee (incorporated by reference to Exhibit 4.2 of the
Corporation’s Current Report on Form 8-K, filed on November 13, 2009).

Amended and Restated Declaration of Trust of Capital One Capital VI, dated as of November 13, 2009, between Capital
One Financial Corporation as Sponsor, The Bank of New York Mellon Trust Company, N.A., as institutional trustee, BNY
Mellon Trust of 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 November 13, 2009).

Guarantee Agreement, dated as of November 13, 2009, between Capital One Financial Corporation and The Bank of New
York Mellon Trust Company, N.A., as guarantee trustee (incorporated by reference to Exhibit 4.4 of the Corporation’s
Current Report on Form 8-K, filed on November 13, 2009).

Specimen Trust Preferred Security Certificate (incorporated by reference to Exhibit 4.5 of the Corporation’s Current
Report on Form 8-K, filed on November 13, 2009).

Specimen Junior Subordinated Debt Security (incorporated by reference to Exhibit 4.6 of the Corporation’s Current Report
on Form 8-K, filed on November 13, 2009).

Indenture, dated as of August 29, 2006, between Capital One Financial Corporation and The Bank of New York Mellon
Trust Company, N.A., 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).

2002 Associate Stock Purchase Plan, as amended and restated (incorporated herein by reference to the Corporation’s
Registration Statement on Form S-8, Commission File No. 333-151325, filed May 30, 2008).

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

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, 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 of the Corporation’s Current
Report on Form 8-K, filed on May 3, 2006).
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Exhibit No.

Description

10.2.5

10.2.6

10.2.7

10.2.8

10.2.9

10.2.10

10.2.11

10.2.12

10.3.1

10.3.2

10.3.3

10.3.4

10.4

10.5

10.6

10.7

10.8

10.9

10.10

Amended and Restated 2004 Stock Incentive Plan (incorporated herein by reference to the Corporation’s Registration
Statement on Form S-8, Commission File No. 333-136281, filed August 3, 2006).

Second Amended and Restated 2004 Stock Incentive Plan (incorporated herein by reference to
Exhibit 10.2 of the Corporation’s Registration Statement on Form S-8, Commission File No. 333-158664, filed April 20,
2009.

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).

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).

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).

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).

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).

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).
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Exhibit No.

Description

10.11

10.12

10.13

10.14

10.15

10.17.1

10.17.2%*

10.17.3*

10.18.1

10.18.2

10.18.3

12%
14*
21%
23
31.1%
31.2%
32.1%
32.2%

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).

Form of Employment Agreement between Capital One Financial Corporation and its named executive officers
(incorporated by reference to Exhibit 10.2 of the Corporation’s Quarterly Report on Form 10-Q for the period ending
March 31, 2009).

Employment Agreement between Capital One Financial Corporation and Lynn Pike (incorporated by reference to
Exhibit 10.3 of the Corporation’s Quarterly Report on Form 10-Q for the period ending March 31, 2009).

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).

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).

Amendment to Services Agreement, effective October 1, 2009, between the Corporation and First Data Resources, LLC
(confidential treatment requested for portions of these amendments).

Third Amendment to Services Agreement, effective November 30, 2005, between the Corporation and First Data
Resources, LLC.

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).

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 Corporation and Total System
Services, Inc. (confidential treatment requested for portions of these amendments) (incorporated by reference to Exhibit
10.1 of the Corporation’s Quarterly Report on 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, as finalized on November 3, 2009.
Subsidiaries of the Company.

Consent of Ernst & Young LLP.

Certification of Richard D. Fairbank

Certification of Gary L. Perlin

Certification** of Richard D. Fairbank

Certification** of Gary L. Perlin
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Exhibit No.  Description
101.INS  XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document

* 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.

194



CORPORATE INFORMATION

Corporate Office
1680 Capital One Drive
McLean, VA 22102
(703) 720-1000
www.capitalone.com

Annual Meeting
Thursday, April 29, 2010
10:00 a.m. Eastern Time
Capital One Headquarters
1680 Capital One Drive
McLean, VA 22102

Common Stock

Listed on New York Stock Exchange®
Stock Symbol COF

Member of S&P 500°

Corporate Registrar/Transfer Agent
Computershare Investor Services

P.O. Box 43078

Providence, RI 02940-3078

Tel: (888) 985-2057

Outside the U.S., Canada, &

Puerto Rico: (781) 575-2725

Hearing impaired: (781) 575-2692
Email: shareholder@computershare.com
Internet: www.computershare.com

Principal Investor Contact

Jeff Norris

Managing Vice President,
Investor Relations

Capital One Financial Corporation
1680 Capital One Drive

McLean, VA 22102

(703) 720-1000

By Overnight Courier to:
Computershare Investor Services
250 Royall Street

Canton, MA 02021

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,
which include Capital One, N.A. and Capital One Bank (USA), N.A., had $115.8 billion in deposits and $212
billion in total managed assets outstanding as of December 31, 2009. Headquartered in McLean, VA,
Capital One offers a broad spectrum of financial products and services to consumers, small businesses and
commercial clients. Capital One, N.A. has approximately 1,000 branch locations primarily in New York, New
Jersey, Texas, Louisiana, Maryland, Virginia, and the District of Columbia. 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 employment
levels, interest rates, consumer income and confidence, spending and savings that may affect consumer bankruptcies,
defaults, charge-offs and deposit activity; an increase or decrease in credit losses (including increases due to a worsening
of general economic conditions in the credit environment); financial, legal, regulatory, tax or accounting changes or
actions, including with respect to any litigation matter involving Capital One; increases or decreases in interest rates;
the success of Capital One’s marketing efforts in attracting and retaining customers; the ability of Capital One to continue
to securitize its credit cards and consumer loans and to otherwise access the capital markets at attractive rates and
terms to capitalize and fund its operations and future growth; with respect to financial and other products, increases or
decreases in Capital One’s aggregate loan balances and/or the number of customers and the growth rate and composition
thereof, including increases or decreases resulting from factors such as shifting product mix, amount of actual marketing
expenses made by Capital One and attrition of loan balances; the amount and rate of deposit growth; Capital One's
ability to control costs; changes in the reputation of or expectations regarding the financial services industry and/or
Capital One with respect to practices, products or financial condition; any significant disruption in Capital One’s
operations or technology platform; Capital One’s ability to maintain a compliance infrastructure suitable for its size and
complexity; the amount of, and rate of growth in, Capital One’s expenses as Capital One's business develops or
changes or as it expands into new market areas; Capital One’s ability to execute on its strategic and operational plans;
any significant disruption of, or loss of public confidence in, the United States Mail service affecting our response rates
and consumer payments; Capital One’s ability to recruit and retain experienced personnel to assist in the management
and operations of new products and services; changes in the labor and employment market; the risk that cost savings
and any other synergies from Capital One's acquisitions may not be fully realized or may take longer to realize than
expected; disruption from Capital One's acquisitions negatively impacting Capital One's ability to maintain relationships
with customers, employees or suppliers; competition from providers of products and services that compete with
Capital One’s businesses; 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, 2008, and its Quarterly Reports on Form 10-Q for
the quarters ended March 31, 2009, June 30, 2009 and September 30, 2009.

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 2010 Capital One Services, Inc.
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