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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title Of Each Class Of To Be Offering Price Aggregate Amount of
Securities To Be Registered Registered(1) Per Unit(2) Offering Price(2) Registration Fee(3)(4)
Common Stock 7,259,025 $100.67 $730,766,046.75 $23,542.65

(1) Pursuant to Rule 416 under the Securities Act, this registration statement shall include any additional shares that
may become issuable as a result of any stock split, stock dividend, recapitalization or other similar transaction
effected without the receipt of consideration that results in an increase in the number of Capital One s outstanding
common stock (the Common Stock ).

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) under
the Securities Act. The price and fee are computed based upon the average of the high and low sale prices of the
Common Stock on March 12, 2018, as reported on the New York Stock Exchange.

(3) Calculated in accordance with Section 6 of the Securities Act and Rule 457 under the Securities Act by
multiplying .00012450 and the proposed maximum aggregate offering price.

(4) Capital One filed a prospectus supplement pursuant to Rule 424(b)(5) on April 9, 2015 to registration statement
No. 333-203125, initially filed on March 31, 2015 (the Prior Registration Statement ) in connection with the
Capital One Dividend Reinvestment and Stock Purchase Plan (the Plan ) and, in connection with the offering of
Common Stock under the Plan, paid a filing fee of $68,128.61 to register all 7,333,393 shares of Common Stock
that were available at such time for issuance under the Plan. As of the date hereof, 7,259,025 of such shares
remain unsold. Pursuant to Rule 457(p), the aggregate registration fee currently due hereunder of $90,980.37 has
been offset against $67,437.72 of the registration fee paid with respect to such unsold shares under the Prior
Registration Statement. The balance of the registration fee, $23,542.65, is paid herewith.
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7,500,000 Shares
Common Stock, Par Value $.01 Per Share
DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN
To the holders of Capital One Financial Corporation common stock:
We are pleased to send you this prospectus supplement describing our Dividend Reinvestment and Stock Purchase
Plan (the Plan ). The Plan provides you with a simple and convenient method to purchase additional shares of Capital

One common stock.

Significant Plan Features

Automatically reinvest your cash dividends to purchase additional shares of Capital One common stock.

Purchase additional shares through monthly optional cash investments of $50 to $10,000. We may permit
greater optional cash investments.

Generally, no processing fees or service fees for purchases under the Plan.

Participate if you hold shares either in your name or through a broker or nominee.

Receive regular statements of your account to simplify your recordkeeping.
This prospectus supplement contains complete information in an easy-to-read, question-and-answer format, and we
urge you to read it carefully. You should keep this prospectus supplement for future reference.
Your participation is entirely voluntary, and you may begin or discontinue your participation at any time.

Capital One Financial Corporation s common stock is listed on the New York Stock Exchange under the symbol COF .

As of March 12, 2018, we have sold 240,975 shares under the Plan. Accordingly, we may offer and sell up to
7,259,025 shares of our common stock under the Plan.

Thank you for your continued interest in Capital One.

Neither the Securities and Exchange Commission nor any state securities commission has approved these
securities or determined that this Prospectus is accurate or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus supplement is March 13, 2018
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You should rely only on the information contained or incorporated by reference in this prospectus supplement.
We have not authorized anyone to provide you with different information.

We are not offering our common stock in any state where the offer is not permitted.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We provide information to you about the common stock in two separate documents: (1) this prospectus supplement,
which describes the specific terms of the Plan and also adds to and updates information contained in the
accompanying prospectus and the documents incorporated by reference in that prospectus and (2) the accompanying
prospectus, which provides general information about securities we may offer from time to time, including securities
other than the common stock being offered by this prospectus supplement. If information in this prospectus
supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus supplement. It is
important for you to read and consider all of the information contained in this prospectus supplement and the
accompanying prospectus in making your investment decision.

Unless the context requires otherwise, references to Capital One, we, our, or us in this prospectus supplement refer
Capital One Financial Corporation, a Delaware corporation.

DESCRIPTION OF THE PLAN
PURPOSE
1. What is the purpose of the Plan?
The primary purpose of the Plan is to provide Capital One shareholders with a convenient and economical method of
investing cash dividends or making optional cash investments in additional shares of Capital One common stock,
generally without payment of any processing fees or service fees in connection with such purchases. In addition,
purchases of shares directly from Capital One pursuant to the Plan will provide Capital One with additional capital for
general corporate purposes.
PARTICIPATION OPTIONS

2. What options are available under the Plan?

If you are a registered holder or a beneficial owner of Capital One common stock and elect to participate in the Plan (a

Participant ), you may have cash dividends on all or a portion of your shares automatically reinvested in Capital One
common stock. If you wish, you may also make optional cash investments to purchase Capital One common stock,
subject to a minimum investment of $50 per month and a maximum investment of $10,000 per month. Capital One
may permit greater optional cash investments. See Question 13. You may make optional cash investments even if you
do not elect to reinvest dividends on shares of common stock credited to your account under the Plan.

ADVANTAGES AND DISADVANTAGES
3. What are the advantages and disadvantages of the Plan?

The primary advantages of the Plan are:

You may have the cash dividends on all or a portion of your Capital One common stock automatically
reinvested in additional shares of Capital One common stock.
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You may invest in additional shares of Capital One common stock by making optional cash investments,
subject to an individual minimum investment of $50 per month and an individual maximum investment of
$10,000 per month.

Optional cash investments in excess of $10,000 per month may be made with the permission of Capital One
at a discount which will be from 0% to 5%.

Generally, you pay no processing fees or service fees in connection with your purchases under the Plan. See
Question 24.
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Your reinvested cash dividends and optional cash investments will be fully invested because the Plan
provides for fractional shares to be credited to your account. Additionally, dividends on such fractional
shares, as well as whole shares held by you in certificated form or credited to your account, will be
automatically reinvested in additional shares and credited to your account.

You will avoid cumbersome safekeeping of stock certificates for shares credited to your account and you
may also deposit certificated shares, represented by stock certificates, held by you and registered in your
name, thereby avoiding the need for safekeeping of certificates.

Periodic statements reflecting all current activity, including shares purchased and your latest Plan account
balance, will simplify your recordkeeping.
The primary disadvantages of the Plan are:

Because the date by which the Plan administrator must receive your optional cash investment is two business
days prior to the Investment Date (as defined herein) for such investments, your investments may be exposed
to changes in market conditions. See Question 12.

The Purchase Price (as defined herein) for shares under the Plan may exceed the price of acquiring shares of
Capital One common stock (including transaction costs) on the open market at any particular time on the
related Investment Date. See Questions 9 and 11.

No interest will be paid on funds held by the administrator of the Plan pending investment. See Question 12.
ADMINISTRATION
4. Who will administer the Plan?
The Plan will be administered by Computershare Trust Company, N.A., or such successor administrator as Capital
One may designate ( Computershare or the Administrator ). The Administrator acts as agent for Participants, keeps
records of Participants accounts, sends regular account statements to Participants, and performs other duties relating to
the Plan. Shares purchased for each Participant under the Plan will be recorded in uncertificated form in each
Participant s account by the Administrator, unless and until a Participant requests that a stock certificate for his or her
shares be issued. See Question 16. Computershare also serves as dividend disbursement agent, transfer agent, and
registrar for Capital One s common stock. Correspondence concerning the Plan should be sent to:
Computershare
Capital One Dividend Reinvestment and Stock Purchase Plan

P.O. Box 505005

Louisville, KY 40233-5005
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Optional cash investments of checks should be mailed to:
Computershare

P.O. Box 6006

Carol Stream, IL 60197-6006

or, if using overnight courier service:

Computershare

462 South 4t Street

Suite 1600

Louisville, KY 40202

Please indicate Capital One and your account number in all correspondence.
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For general questions about the Plan, the sale of Plan shares and issuance of stock certificates, you may contact
Computershare at 1-888-985-2057 (inside the U.S. and Canada) or 1-781-575-2726 (outside the U.S. and Canada).

An automated phone system is available 24 hours a day, 7 days a week. Customer service representatives are available
from 9:00 a.m. to 5:00 p.m. Eastern time each business day.

TDD: 1-800-952-9245. A telecommunications device for the hearing impaired is available.
Foreign language translation service for more than 140 languages is available.

Unless you are participating in the Plan through your bank, broker or nominee, you can obtain information about your
Capital One account via the Internet on Computershare s web site at www.computershare.com/investor. Through
Computershare s web site, you can access your share balance, sell shares, request a stock certificate and obtain on-line
forms and other information about your account. To gain access, you will be required to use a password, which is
included on your dividend statement, or you can request your password by calling 1-888-985-2057.

If you wish to contact Capital One directly, you may write or call:

Capital One Financial Corporation

Investor Relations Department

1680 Capital One Drive

Suite 1300

McLean, Virginia 22102-3491

1-703-720-1000

PARTICIPATION

5. Who is eligible to participate?

You may participate in the Plan if you qualify as either of the following: (a) you are a registered holder, i.e., a
shareholder whose shares of Capital One common stock are registered in the stock transfer books of Capital One in
your name or (b) you are a beneficial owner, a shareholder who has beneficial ownership of shares of Capital One
common stock that are registered in a name other than your name (for example, in the name of a broker, bank or other
nominee). Registered holders may participate in the Plan directly. If you are a beneficial owner, you must either
become a registered holder by having such shares transferred into your own name or make arrangements with your
broker, bank or other nominee to participate on your behalf. See Question 6.

If you hold shares with a broker, you can participate by instructing the broker to reregister some or all of the shares
into your name. Simply instruct your broker to move all or some of your shares electronically through the Direct
Registration System from your brokerage account to a new book-entry account at Computershare. Please contact your
broker for more information. Once your broker transfers your shares into your name electronically, your Direct
Registration account is automatically set up and you can participate in the Plan. You may also instruct your broker to

participate in the Plan on your behalf.
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Your right to participate in the Plan is not transferable to another person apart from a transfer of your underlying
shares of Capital One common stock. Capital One reserves the right to exclude from participation in the Plan persons

who utilize the Plan to engage in short-term trading activities which cause aberrations in the trading volume of Capital
One common stock.

Shareholders who reside in jurisdictions in which it is unlawful for Capital One to permit their participation are not
eligible to participate in the Plan.
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6. How do I enroll in the Plan and become a Participant?

If you are a registered holder of Capital One common stock, you may enroll in the Plan and become a Participant by
completing and signing an Enrollment Form and returning it to the Administrator at the address set forth in Question
4. An Enrollment Form and copies of this prospectus supplement may also be obtained at any time at your request to
the Administrator at the same address.

Registered holders may also enroll in the Plan through the Internet by accessing their account at
www.computershare.com/investor. If you have your shares registered in more than one name (i.e., joint tenants,
trustees), all registered holders of such shares must sign the Enrollment Form exactly as their names appear on the
account registration.

If you are a beneficial owner of Capital One common stock, you must either become a registered holder by having
such shares transferred into your own name or instruct your broker, bank or other nominee in whose name your shares
are held to participate in the Plan on your behalf.

You may enroll in the Plan at any time. Once enrolled, you remain enrolled without further action on your part until
you discontinue your participation or until the Plan is terminated. See Question 20 regarding discontinuing dividend
reinvestment under the Plan and Question 27 regarding termination of the Plan. However, if there is any subsequent
change in the manner in which your name appears on your certificate(s), you should contact the Administrator for
further instructions. If you wish to change your participation at any time, please contact the Administrator as described
in Question 4.

7. What does the Enrollment Form provide?

The Enrollment Form appoints the Administrator as your agent for purposes of the Plan. It also directs Capital One to
pay dividends to the Administrator for purchase of additional shares of Capital One common stock as you elect from
the three options shown on the Enrollment Form and explained below. You must place an X in the appropriate box to
indicate your investment election. Under each of these options, you may make optional cash investments at any time.
You may change your reinvestment election at any time by submitting a revised Enrollment Form to the Administrator
or by accessing your account online at www.computershare.com/investor. If you return a properly executed
Enrollment Form to the Administrator without electing an investment option, you will be enrolled as having
selected Full Dividend Reinvestment.

(1) Full Dividend Reinvestment

This option directs the Administrator to reinvest, in accordance with the Plan, all cash dividends on all shares of
Capital One common stock then or subsequently registered in your name and held by you in certificated form or
credited to your account in book-entry form.

(2) Partial Dividends Paid in Cash
This option directs the Administrator to pay to you, in accordance with the Plan, cash dividends on the number of
shares of Capital One common stock which you designate in the appropriate space on the Enrollment Form. Dividends

paid on all other shares registered in your name and credited to your account will be reinvested in accordance with the
Plan.
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(3) All Dividends Paid in Cash (No Dividend Reinvestment)

This option directs the Administrator to send you, in accordance with the Plan, cash dividends in the usual manner on
all of your shares of Capital One common stock registered in your name and credited to your account, including
shares subsequently purchased through optional cash investments.
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8. When will my participation in the Plan begin?

Participation as to dividend reinvestment will commence with the next dividend Investment Date (as defined below)
after receipt of the Enrollment Form, provided it is received by the Administrator by the Record Date (as defined
below) for such dividend Investment Date. If the Enrollment Form is received after such Record Date, participation as
to dividend reinvestment will be delayed until the following dividend Investment Date.

Participation as to optional cash investments will commence with the next Investment Date after receipt of the
authorization therefor and the funds to be invested. See Question 9 to determine the applicable Record Date for
dividend reinvestments and the applicable Investment Dates for dividend reinvestments and optional cash
investments.

PURCHASES
9. When will shares be purchased under the Plan?

When there is a cash dividend declared by the Board of Directors, reinvested dividends under the Plan will be used to
purchase shares of Capital One common stock beginning on the dividend payment date declared by the Board of
Directors or if such day is not a trading day, the first trading day immediately following such date (in such case, the

Investment Date ). The Record Date for such dividend payments will be the record date declared by the Board of
Directors. Optional cash investments of $10,000 or less will be invested monthly, beginning on the 20t of each
month, or if such day is not a trading day, the first trading day following the 20, or, in the case of shares of Capital
One common stock purchased on the open market, as soon thereafter as determined by the Administrator (in each such
case, the Investment Date ).

If Capital One approves a Request for Waiver (as defined below) for an optional cash investment of more than
$10,000, then such cash investment will be used to purchase shares of Capital One common stock on one or more
dates and at a Purchase Price (as defined below) calculated as specified in the Request for Waiver (in each such case,
an Investment Date ), subject to any Threshold Price (as defined below) that Capital One may set. See Questions 11
and 13 for more information on Requests for Waiver, Purchase Price and Threshold Prices.

Dividend payment dates historically have occurred on or about the 20th day of each February, May, August, and
November. It is expected that the past pattern with respect to timing of dividend payment dates generally will be
followed in the future if the Board of Directors elects to declare dividends in a given quarter.

There can be no assurance as to the declaration or payment of dividends, and nothing contained in the Plan
obligates Capital One to declare or pay any dividends. The Plan does not represent a change in Capital One s
dividend policy or a guarantee of future dividends, which will continue to be determined by the Board of
Directors based upon Capital One s earnings, financial condition, and other factors.

10. What is the source of shares to be purchased under the Plan?

All dividends reinvested through the Plan and all optional cash investments will be used to purchase newly issued
shares directly from Capital One, treasury shares held by Capital One, shares through open market purchases, or a
combination of the above. Newly issued shares purchased directly from Capital One will consist of authorized but
unissued shares of Capital One common stock.

11. At what price will shares be purchased?
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All shares acquired directly from Capital One with reinvested dividends or optional cash investments of $10,000 or

less will be acquired at a price to you (in such case, the Purchase Price ) of the average of the daily high and low sales
prices, computed up to six decimal places, if necessary, of Capital One s common stock as reported on the New York
Stock Exchange (the Exchange ) on the Investment Date. In such case, the Pricing Period is the Investment Date.
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Shares of Capital One common stock purchased pursuant to a Request for Waiver for optional cash investments of

more than $10,000 will be acquired at a price to you (in such case, the Purchase Price ) equal to the average of the high
and low sales prices, computed up to six decimal places, if necessary, of Capital One s common stock on the Exchange
for each day during the Pricing Period on which trades are reported on the Exchange (each a Trading Day ). The
Pricing Period for optional investments made pursuant to an approved Request for Waiver will be the day or days set
forth in the Request for Waiver, which may be the Investment Date or up to ten Trading Days prior to and including

an Investment Date. A Request for Waiver may specify one or more Investment Dates. Shares purchased with optional
cash investments of more than $10,000 pursuant to a Request for Waiver may be purchased at a discount from the
Purchase Price and may be subject to a Threshold Price, as more fully described in Question 13.

All shares purchased under the Plan through open market purchases will be acquired as soon as practicable beginning
on the Investment Date. For shares purchased on the open market, the Administrator may combine your funds with
funds of other Plan Participants and generally will batch purchase types (cash dividends and optional cash
investments) for separate execution by its broker. At the Administrator s discretion, these batches may be combined
and executed by its broker. The Administrator may also direct its broker to execute each purchase type in several
batches throughout a trading day. Depending on the number of shares being purchased and current trading volume in
shares of Capital One common stock, the Administrator s broker may execute purchases for any batch or batches in
multiple transactions and over more than one day. If different purchase types are batched, the price (in such case, the

Purchase Price ) per share of Capital One common stock purchased for each Plan Participant s account, whether
purchased with reinvested cash dividends or with optional cash investments, shall be the weighted average purchase
price computed up to six decimal places, if necessary, paid by the Administrator of the specific batch for shares of
Capital One common stock purchased through the Plan by Computershare s broker on that investment date.

Purchases on the open market will begin on the Investment Date and will be completed no later than 30 days from
such date for reinvestment of dividends and 35 days from such date for optional cash investments, except where
completion at a later date is necessary or advisable under any applicable federal securities laws. Such purchases may
be made on any securities exchange where such shares are traded, in the over-the-counter market, or by negotiated
transactions and may be subject to such terms with respect to price, delivery, etc. to which the Administrator may
agree. Neither Capital One nor the Participant shall have any authority or power to direct the time or price at which
shares may be purchased, or the selection of the broker or dealer through or from whom purchases are to be made.

While Capital One will pay all processing fees on shares purchased on the open market, for tax purposes, these fees
will be considered as additional dividend income to you. These fees and the resulting additional dividend income are
expected to amount to less than 1/4th of 1% of the purchase price of the shares (that is, less than 25 cents per $100
invested). See Question 21. Processing fees include any applicable brokerage commissions the Administrator is
required to pay.

12. How are optional cash investments made?

All registered holders, including brokers, banks, and other nominees with respect to shares registered in their name on
behalf of a beneficial owner, who have submitted a signed Enrollment Form are eligible to make optional cash
investments. A broker, bank or other nominee, as holder on behalf of a beneficial owner, may utilize an Enrollment
Form for optional cash investments unless it holds the shares in the name of a securities depository.

You may make optional cash investments in Capital One common stock by sending to Computershare a check for the
purchase of additional shares. All optional cash investments made by check should be made payable to

Computershare Capital One in U.S. dollars and drawn on a U.S. bank. If you are not in the U.S., contact your bank to
verify that they can provide you with a check that clears through a U.S. bank and can print
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the dollar amount in U.S. funds. Due to the longer clearance period, we are unable to accept checks clearing through
non-U.S. banks. The Administrator will not accept cash, money orders, traveler s checks or third party checks. All
checks should be sent to the Administrator at the address listed on the tear-off form section attached to each account
statement you receive, or if making an investment when enrolling, with your enrollment form.

The Administrator will apply all optional cash investments which are received at least two business days prior to the
commencement of the Pricing Period for the relevant Investment Date to the purchase of shares of Capital One
common stock on such Investment Date, or if shares are acquired on the open market, as soon as practicable on or
after such Investment Date. NO INTEREST WILL BE EARNED ON OPTIONAL CASH INVESTMENTS HELD
PENDING INVESTMENT. IF YOU HAVE ANY QUESTIONS REGARDING THE INVESTMENT DATE, YOU
SHOULD CONTACT THE ADMINISTRATOR AT THE ADDRESS OR PHONE NUMBER SET FORTH IN
QUESTION 4.

At any time, Participants who are registered owners of Capital One common stock may make optional cash
investments through the Administrator s website, www.computershare.com/investor, by authorizing a one-time online
bank debit from an account at a U.S. bank or financial institution. You should refer to the online confirmation for the
account debit date and investment date.

Participants who are registered owners of Capital One common stock may also make optional cash investments by
automatic monthly investments of a specified amount (not less than $50 or more than $10,000 per month) by
electronic funds transfer from a predesignated U.S. bank account. A $1.00 transaction fee will be deducted from the
amount withdrawn from the account prior to each investment. To initiate automatic monthly deductions, the
Participant must complete and sign a Direct Debit Authorization form and return it to the Administrator together with
a voided blank check or a deposit form for the account from which funds are to be drawn. Direct Debit Authorization
forms may be obtained from the Administrator. You may also initiate automatic monthly investments by accessing
your account through the Internet at www.computershare.com/investor. Forms will be processed and become effective
as promptly as practicable; however, you should allow four to six weeks for the first investment to be initiated using
the automatic investment feature.

Once automatic monthly investment is initiated, funds will be drawn from the Participant s designated bank account on
the 17th of each month (or the next banking business day if the 17th is not a banking business day) for optional cash
investments of $10,000 or less. Participants may change their automatic monthly investment by completing and
submitting to the Administrator a new Direct Debit Authorization form or by accessing their account through the
Internet at www.computershare.com/investor. To be effective with respect to a particular Investment Date, however,

the new instructions must be received by the Administrator at least six business days prior to such Investment Date.
Automatic deductions will continue indefinitely until you notify the Administrator in writing or through the Internet
that the automatic deductions are to stop.

You should be aware that since investments under the Plan are made as of specified dates, you lose any advantage that
otherwise might be available from being able to select the timing of your investment. Neither the Capital One nor
the Administrator can assure a profit or protect against a loss on shares of Capital One common stock
purchased under the Plan.

When corresponding with the Administrator, please be sure to include your daytime telephone number and
area code.

In the event that any check, draft or electronic funds transfer a Participant may tender or order as payment to the
Administrator to purchase Capital One common stock is dishonored, refused or returned, the Participant agrees that
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the purchased shares when credited to such Participant s account may be sold, on the Administrator s order without the
Participant s consent or approval, to satisfy the amount owing on the purchase. The amount owing will include the
purchase price paid, any purchase and sale transaction fees, any brokerage commissions and the Administrator s
returned check or failed electronic payment fee of $35.00. If the sale proceeds of
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purchased shares are insufficient to satisfy the amount owing, the Participant authorizes the Administrator to sell
additional shares then credited to the Participant s account as necessary to cover the amount owing, without further
consent or authorization from the Participant. The Administrator may sell shares to cover an amount owing as a result
of a Participant s order in any manner consistent with applicable securities laws. Any sale for that purpose in a national
securities market would be commercially reasonable. The Participant grants the Administrator a security interest in all
shares credited to the Participant s account including securities subsequently acquired and held or tendered for deposit,
for purposes of securing any amount owing as described in this paragraph.

13. What limitations apply to optional cash investments?

Minimum/Maximum Limits. Optional cash investments are subject to a $50 minimum per month, and Capital One
reserves the right to refuse to accept any optional cash investment in excess of $10,000 per month from any
Participant or any related or associated group of Participants. Optional cash investments of less than $50 and that
portion of any optional cash investment which exceeds the $10,000 monthly purchase limit, unless such limit has been
waived, are subject to return to the Participant, without interest. Capital One reserves the right to waive such limits on
optional cash investments in its sole discretion.

Request for Waiver. Optional cash investments in excess of $10,000 per month may only be made pursuant to a
written request for waiver (a Request for Waiver ) approved by Capital One. There is no pre-established maximum
limit applicable to optional cash investments that may be made pursuant to approved Requests for Waiver. Capital
One expects to grant Requests for Waiver to financial intermediaries, including brokers and dealers, and other
Participants from time to time. To submit an optional cash payment in excess of $10,000 for any monthly period, a
Participant must submit a written Request for Waiver, specifying the proposed investment amount(s), Pricing Period
(s), calculation of the Purchase Price(s) and Investment Date(s), no later than two (2) business days prior to the
commencement of the requested Pricing Period(s). It is solely within Capital One s discretion as to whether any such
approval in excess of the allowable maximum amounts will be granted. In deciding whether to approve such a request,
Capital One will consider relevant factors including, but not limited to (a) whether it is then selling newly issued
shares of common stock and/or treasury shares or acquiring shares for the Plan through open market purchases or
privately negotiated transactions, (b) Capital One s need for additional funds, (c) the attractiveness of obtaining such
funds by the sale of common stock by comparison to other sources of funds, (d) the purchase price likely to apply to
any sale of common stock, (e) the Participant submitting the request, including the extent and nature of such
Participant s prior participation in the Plan, and the number of shares of Capital One common stock held of record
and/or beneficially by such Participant, and (f) the aggregate amount, if any, of optional cash investments in excess of
the allowable maximum amounts for which requests have been submitted by all Participants. If such requests are
submitted for any monthly period for an aggregate amount in excess of the amount Capital One is willing to accept,
Capital One may honor such requests in order of receipt, pro rata or by any other method which Capital One
determines to be appropriate.

To obtain a Request for Waiver form, please contact Capital One at 1-703-720-2218. Completed Requests for Waiver
should be sent to Capital One at 1680 Capital One Drive, McLean, VA 22102, Attention: Treasurer, or by facsimile to
1-703-720-2165. If Capital One approves your Request for Waiver, then you must send the Administrator a copy of
the written waiver approval, together with your optional cash investment in good funds, by 2:00 p.m., Eastern time, on
or before the business day prior to the first day of the relevant Pricing Period described in the approved Request for
Waiver.

The Plan may also be used by Capital One to raise additional capital through the sale each month of a portion of the
shares available for issuance under the Plan to owners of shares (including brokers or dealers) who, in connection with

any resales of such shares, may be deemed to be underwriters. These sales will be effected through Capital One s
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intended for the benefit of investors in Capital One and not for individuals or investors who engage in transactions
which may cause aberrations in the price or trading volume of Capital One common stock.

Capital One reserves the rights to modify, suspend or discontinue participation in the Plan by otherwise eligible
holders or beneficial owners of Capital One common stock in order to eliminate practices which are not consistent
with the purposes of the Plan.

Threshold Price. Unless it waives its right to do so, Capital One may establish for any Investment Date a minimum
price (the Threshold Price ) for purchasing shares with optional cash investments made pursuant to written Requests
for Waiver. Capital One will, at least two (2) business days prior to the commencement of the Pricing Period for an
Investment Date, determine whether to establish a Threshold Price and, if a Threshold Price is established, its amount
and so notify the Administrator. The determination whether to establish a Threshold Price and, if a Threshold Price is
established, its amount will be made by Capital One at its discretion after a review of current market conditions, the
level of participation in the Plan, and current and projected capital needs.

The Threshold Price for optional cash investments made pursuant to written Requests for Waiver, if established for
any Investment Date, will be a stated dollar amount that the average of the high and low sales prices of Capital One s
common stock on the Exchange for each Trading Day of the relevant Pricing Period (not adjusted for discounts, if
any) must equal or exceed. If the Threshold Price is not satisfied for a Trading Day in the Pricing Period, then that
Trading Day and the trading prices for that day will be excluded from that Pricing Period and a pro rata portion of the
Participant s cash will be returned, without interest. Thus, for example, if an approved Request for Waiver specifies
that the Pricing Period is one day (that is, the Investment Date) and the Threshold Price is not satisfied on that day,
then no investment will be made and the Participant s cash will be returned in full. Likewise, if the Threshold Price is
not satisfied for two of the five Trading Days in a particular Pricing Period, then the average sales price for purchases
and the amount of optional cash investments which may be invested will be based upon the remaining three Trading
Days when the Threshold Price is satisfied. In such case, for each Trading Day on which the Threshold Price is not
satisfied, one-fifth of the optional cash investment made by a Participant pursuant to a Request for Waiver would be
returned to such Participant, without interest, as soon as practicable after the applicable Investment Date. Similarly, a
pro rata portion of the Participant s cash will be returned if there are fewer Trading Days prior to the Investment Date
than are specified as the Pricing Period in the Request for Waiver or if no trades in Capital One common stock are
reported on the Exchange for a Trading Day during the Pricing Period, due to a market disruption or for any other
reason.

The Threshold Price concept and return procedure discussed above apply only to optional cash investments made
pursuant to written Requests for Waiver. Setting a Threshold Price for an Investment Date shall not affect the setting
of a Threshold Price for any subsequent Investment Date.

For any particular Investment Date, Capital One may waive its right to set a Threshold Price for optional cash
investments that exceed $10,000. Neither Capital One nor the Administrator shall be required to provide any written
notice to Participants as to the Threshold Price for any Investment Date. Participants, however, may ascertain whether
the Threshold Price applicable to an Investment Date pursuant to a Request for Waiver has been set or waived, as
applicable, by telephoning Capital One at 1-703-720-2218.

Waiver Discount. At least two (2) business days prior to the commencement of each Pricing Period, Capital One
may, in its sole discretion, establish a discount from the Purchase Price applicable to optional cash investments made
pursuant to written Requests for Waiver. Such discount (the Waiver Discount ) will be between 0% and 5% of the
Purchase Price and may vary for each Investment Date, but once established will apply uniformly to the full amount
of all optional cash investments made pursuant to Requests for Waiver for that Investment Date. The Waiver Discount
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One at 1-703-720-2218. Setting a Waiver Discount for a particular Investment Date shall not affect the setting of a
Waiver Discount for any subsequent Investment Date. The Waiver Discount feature discussed above applies only to
optional cash investments made pursuant to written Requests for Waiver and does not apply to the reinvestment of
cash dividends or optional cash investments of $10,000 or less.

14. Under what circumstances will optional cash investments be returned?

Optional cash investments of less than $50 and that portion of any optional cash investment which exceeds the
allowable maximum amount (unless the subject of a Request for Waiver that has been granted by Capital One) will be
returned promptly without interest. See Question 13 regarding the minimum/maximum monthly purchase limits and
the return of payments if those limits are not satisfied. In addition, the portion of any optional cash investments in
excess of $10,000 pursuant to Requests for Waiver will be returned following any Investment Date on which the
Threshold Price is not satisfied. See Question 13 regarding the Threshold Price and the return of such investments.

15. What if I have more than one account?

For the purpose of the limitations discussed in Question 13, Capital One may aggregate all reinvestment dividends and
optional cash investments for Participants with more than one account using the same Social Security or Taxpayer
Identification Number. Participants unable to supply a Social Security or Taxpayer Identification Number may be
limited by Capital One to only one account.

Also for the purpose of such limitations, all accounts which Capital One believes to be under common control or
management or to have common ultimate beneficial ownership may be aggregated. Unless Capital One has
determined that reinvestment of dividends and optional cash investments for each such account would be consistent
with the purposes of the Plan, Capital One will have the right to aggregate all such accounts and to return, without
interest, within 30 days of receipt, any amounts in excess of the investment limitations applicable to a single account
received in respect of all such accounts. See Question 13.

CERTIFICATES
16. Will certificates be issued for share purchases?

All shares purchased on behalf of a Participant through the Plan will be recorded in uncertificated form in each
Participant s account. A Participant can, however, at any time and without charge, obtain a certificate for all or part of
the whole shares of common stock credited to the Participant s Plan account by accessing his or her account through
the Internet at www.computershare.com/investor, or by writing or calling the Administrator. No certificates for
fractional shares will be issued. If you request a certificate for all full shares credited to your account, a certificate will
be issued for the whole shares and a cash payment will be made for any remaining fractional share. That cash payment
will be based upon the then-current market value of the shares, less any service charge and processing fees. Issuance
of stock certificates may be subject to an additional fee. Please contact the Administrator to determine if there is a
certificate issuance fee.

Receiving certificated shares from your account does not affect your dividend reinvestment option. For example, if
you authorized full dividend reinvestment, cash dividends with respect to shares issued in certificate form will

continue to be reinvested.

17. May I add shares of Capital One common stock to my account by transferring stock certificates in my
possession?
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certificates. If you wish to deposit your Capital One common stock certificates, you must mail them along with a
request to the Administrator to hold your certificates for safekeeping. The certificates should not be endorsed. You
should mail the certificates to the Administrator at the address provided in Question 4. Certificates should be mailed
by registered or certified mail, return receipt requested, or some other form of traceable mail, and properly insured.
The Administrator will promptly send you a statement confirming each deposit of your common stock certificates.

You may withdraw shares deposited for safekeeping by accessing your account online at
www.computershare.com/investor or by making a request in writing or by telephone to the Administrator as described
in Question 20. The Administrator will issue new, differently numbered certificates whenever certificates are issued to
you, either upon your request or upon discontinuation of participation. Shares acquired by the reinvestment of
dividends on any such withdrawn shares (and on any other shares subsequently acquired by you) will continue to be
reinvested or paid out, as previously directed, unless you provide contrary written instructions or a new Enrollment
Form as described in Question 7. Issuance of stock certificates may be subject to an additional fee. Please contact the
Administrator to determine if there is a certificate issuance fee.

SALE OF SHARES
18. Can I sell shares credited to my account?

You can sell some or all of the shares credited to your account by contacting the Administrator. You have four choices
when making a sale, depending on how you submit your sale request, as follows:

Market Order: A market order is a request to sell shares promptly at the current market price. Market order
sales are only available at www.computershare.com/investor or by calling the Administrator directly at
1-888-985-2057. Market order sale requests received at www.computershare.com/investor or by telephone
will be placed promptly upon receipt during market hours (normally 9:30 a.m. to 4:00 p.m. Eastern Time).
Any orders received after 4:00 p.m. Eastern Time will be placed promptly on the next day the market is
open. Depending on the number of shares being sold and current trading volume in the shares, a market
order may only be partially filled or not filled at all on the trading day in which it is placed, in which case the
order, or remainder of the order, as applicable, will be cancelled at the end of such day. To determine if your
shares were sold, you should check your account online at www.computershare.com/investor or call the
Administrator directly at 1-888-985-2057. If your market order sale was not filled and you still want the
shares sold, you will need to re-enter the sale request. The price shall be the market price of the sale obtained
by the Administrator s broker, less a service fee of $25 and a processing fee of $0.12 per share sold.

Batch Order: A batch order is an accumulation of all sales requests for a security submitted together as a
collective request. Batch orders are submitted on each market day, assuming there are sale requests to be
processed. Sale instructions for batch orders received by the Administrator will be processed no later than
five business days after the date on which the order is received (except where deferral is required under
applicable federal or state laws or regulations), assuming the applicable market is open for trading and
sufficient market liquidity exists. All sales requests received in writing will be submitted as batch order
sales. To maximize cost savings for batch order sale requests, the Administrator will seek to sell shares in
round lot (100 shares) transactions. For this purpose the Administrator may combine each selling
Participant s shares with those of other selling Participants. In every case of a batch order sale, the price to
each selling Participant shall be the weighted average sale price obtained by the Administrator s broker for
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Day Limit Order: A day limit order is an order to sell securities when and if they reach a specific trading
price on a specific day. The order is automatically cancelled if the price is not met by the end of that day (or,
for orders placed after-market hours, the next day the market is open). Depending on the number of
securities being sold and the current trading volume in the securities, such an order may
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only be partially filled, in which case the remainder of the order will be cancelled. The order may be
cancelled by the applicable stock exchange, by the Administrator at its sole discretion or, if the
Administrator s broker has not filled the order, at your request made online at
www.computershare.com/investor or by calling the Administrator directly at 1-888-985-2057. Each day limit
order sale will incur a service fee of $25 per sale and a processing fee of $0.12 for each share sold.

Good-Til-Cancelled ( GTC ) Limit Order: A GTC limit order is an order to sell securities when and if the
securities reach a specific trading price at any time while the order remains open (generally up to 30 days).
Depending on the number of securities being sold and current trading volume in the securities, sales may be
executed in multiple transactions and over more than one day. If shares are traded on more than one day
during which the market is open, a separate fee will be charged for each such day. The order (or any
unexecuted portion thereof) is automatically cancelled if the trading price is not met by the end of the order
period. The order may be cancelled by the applicable stock exchange, by the Administrator at its sole
discretion or, if the Administrator s broker has not filled the order, at your request made online at
www.computershare.com/investor or by calling Computershare directly at 1-888-985-2057. Each GTC limit
order sale will incur a service fee of $25 per sale and a processing fee of $0.12 for each share sold
Processing fees include any applicable brokerage commissions the Administrator is required to pay. Any fractional
share will be rounded up to a whole share for purposes of calculating the processing fee. The Administrator may, for
various reasons, require a sales request to be submitted in writing. Please contact the Administrator to determine if
there are any limitations applicable to your particular sale request. An additional fee of $15 will be charged if the
assistance of a Customer Service Representative is required when selling shares. Proceeds are normally paid by check
and generally are distributed within 24 hours after your transaction has settled.

The Administrator reserves the right to decline to process a sale if it determines, in its sole discretion, that supporting
legal documentation is required. In addition, no one will have any authority or power to direct the time or price at
which shares for the Plan are sold (except for prices specified for day limit orders or GTC limit orders) and no one,
other than the Administrator, will select the broker(s) or dealer(s) through or from whom sales are to be made.

You should be aware that the price of Capital One common stock may rise or fall during the period between a request
for sale, its receipt by the Administrator and the ultimate sale on the open market. Instructions sent to the
Administrator for a market order or batch sale are binding and may not be rescinded. If you prefer to have complete
control as to the exact timing and sales prices, you can transfer the shares to a broker.

If you elect to sell shares online at www.computershare.com/investor, you may utilize the Administrator s international
currency exchange service to convert your sale proceeds to your local currency prior to being sent to you. Receiving
your sales proceeds in a local currency and having your check drawn on a local bank avoids the time consuming and
costly collection process required for cashing U.S. dollar checks. This service is subject to additional terms and
conditions and fees, which you must agree to online.

REPORTS

19. What reports will be sent to me if I participate in the Plan?

Unless you are participating in the Plan through your broker, bank or nominee, you will receive from the
Administrator a detailed statement of your account following each dividend reinvestment and account transaction.
These detailed statements will show total cash dividends received, total optional cash investments received, total

shares purchased (including fractional shares), price paid per share, and total shares credited to your account. For
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also be included in your statement in accordance with applicable law. These statements should be retained by you
to determine your tax cost basis for shares purchased. See Question 21. If you are participating in the Plan through
your broker, bank or other nominee, you should contact such party regarding a statement of your interests in the Plan.

WITHDRAWAL
20. How may I discontinue dividend reinvestment?

You may discontinue reinvestment of cash dividends under the Plan at any time by telephone or written notice to the
Administrator or by accessing your account through the Internet at www.computershare.com. If a notice to discontinue
is received by the Administrator after the Record Date for a dividend payment, the Administrator, in its sole
discretion, may either pay such dividend in cash or reinvest it in shares on behalf of the discontinuing Participant. If
such dividend is reinvested, the Administrator may sell the shares purchased and remit the proceeds to the Participant,
less any processing fee, any service fee and any applicable taxes. After processing your request to discontinue
dividend reinvestment, any shares credited to your Plan account will continue to be held in book-entry form.
Dividends on any shares held in book-entry form, and on any shares held in certificated form, will be paid in cash.

TAXES
21. What are the federal income tax consequences of participating in the Plan?

The following is a summary of certain U.S. federal income tax consequences regarding the Plan. This summary is
based on current law and may be affected by future legislation, Internal Revenue Service rulings and other
administrative pronouncements, income tax regulations, and court decisions. This discussion does not purport to deal
with all aspects of taxation that may be relevant to you in light of your circumstances, or if you are a type of investor
who is subject to special treatment under U.S. federal income tax law (including, without limitation, insurance
companies, partnerships, tax-exempt organizations, financial institutions, broker dealers, foreign corporations and
persons who are not citizens or residents of the United States). You should consult with your own tax advisor
regarding the specific tax consequences (including the federal, state, local, foreign and other tax consequences)
of participating in the Plan, and of potential changes in applicable tax laws.

In general, the amount of cash dividends paid by Capital One will be includable in your income even though
reinvested under the Plan. When your dividends are reinvested to acquire shares (including any fractional share)
directly from us, you will be treated as having received on the dividend payment date a taxable dividend in an amount
equal to the fair market value of our common stock purchased for your account under the Plan. When your dividends
are reinvested to acquire shares (including any fractional share) purchased in market transactions, you will be treated
as having received a taxable dividend equal to the amount of cash dividends used to make those purchases, plus the
amount of any processing fees paid by us in connection with those purchases. You should be aware that, when we pay
processing fees on your behalf for shares purchased in market transactions, the taxable income recognized by you as a
participant in the Plan will be greater than the taxable income that would have resulted solely from the receipt of the
dividend in cash. Processing fees include any applicable brokerage commissions the Administrator is required to pay.

If you make optional investments that are subject to a waiver discount, you may be treated as having received an
additional dividend distribution equal to the excess, if any, of the fair market value of the shares acquired on the
Investment Date over the amount of your optional investment. Although the Internal Revenue Service has issued
private letter rulings on plans similar to the Plan which ruled that shareholders making optional investments will not
be treated as having received such dividend income if the shareholders are not also
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participants in the dividend reinvestment aspect of the plan, private letter rulings are not precedent and may not be
relied upon by persons other than the taxpayers to which they are issued. Participants who make optional cash
investments to purchase Capital One common stock subject to a waiver discount should consult with their own tax
advisors regarding consequences of the investment.

We will report to you for tax purposes the dividends to be credited to your account as well as brokerage costs incurred
by us on your behalf. Such information will also be furnished to the Internal Revenue Service to the extent required by
law.

The tax basis of shares acquired through the reinvestment of dividends pursuant to the Plan will generally equal the
amount of distributions you are treated as receiving, as described above. The tax basis of shares purchased with
optional investments will be equal to the amount of those investments increased by the amount of any additional
dividend that you are treated as having received as a result of a waiver discount. The tax basis of shares purchased in
the open market to satisfy Plan requirements will be increased by the amount of any processing fees incurred by the
Plan on your behalf. The holding period for shares acquired under the Plan (including any fractional share) generally
will begin on the date after the date on which the shares are purchased and credited to your Plan account, regardless of
the source of purchase. Consequently, shares of our common stock acquired at different times will have different
holding periods.

Upon the sale of either a portion or all of your shares from the Plan, you may recognize a capital gain or loss based on
the difference between the sales proceeds and the tax basis in the shares sold, including any fractional share. Such
capital gain or loss will be long-term capital gain or loss if your holding period for your shares or fractional share
exceeded the Internal Revenue Code s applicable period (currently one year) at the time of disposition.

The Administrator may be required to withhold from dividends paid or proceeds from the disposition of shares the
appropriate amount determined in accordance with Internal Revenue Code and applicable Treasury Regulations. Plan
participants who are not United States persons for U.S. federal income tax purposes generally are subject to a
withholding tax on dividends that are reinvested in the Plan. In addition, Plan participants may be subject to certain
backup withholding on dividends reinvested in the Plan and proceeds from the disposition of the shares, unless the
Plan participant provides us or the Administrator with a correct taxpayer identification number and otherwise
complies with applicable certification requirements (e.g., completing an IRS form W-9 or other applicable IRS form
which can be obtained from the Administrator) and we have not been informed by the Internal Revenue Service that
the participant is subject to backup withholding. If you are subject to withholding taxes, we will withhold the
required taxes from the gross dividends and from the proceeds from the sale of shares. The dividends and
proceeds received by you, or dividends reinvested on your behalf, will be net of the required taxes.

OTHER PROVISIONS
22. What happens if I sell or transfer shares of stock or acquire additional shares of stock?

If you have elected the Full Dividend Reinvestment option under the Plan and subsequently sell or transfer all or any
part of the shares registered in your name (either held in certificated form or credited to your account), automatic
reinvestment will continue as long as there are shares registered in your name or until discontinuation of dividend
reinvestment. Similarly, if you have elected the Full Dividend Reinvestment option under the Plan and subsequently
acquire additional shares, dividends paid on such shares will automatically be reinvested until discontinuation of
dividend reinvestment. If you have elected the Partial Dividends Paid in Cash option and subsequently acquire
additional shares, dividends paid on such shares will be automatically reinvested under the Plan. See Question 7.
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23. How will my shares be voted?

In connection with the exercise of shareholder voting rights, you will receive a proxy card representing any shares you
hold and/or any full shares credited to your account. All such shares will be voted as designated by you on the proxy
card. If you do not vote by proxy or in person, then your shares will not be voted.

24. Who pays the expenses of the Plan?

There are no processing fees or service fees on newly issued shares or treasury shares purchased from Capital One for
your account. Processing fees include the applicable brokerage commissions that the Administrator is required to pay.
Processing fees on shares purchased on the open market for your account will be paid by Capital One and, for tax
purposes, these fees will be considered as additional dividend income to you. All costs of administering the Plan will
be paid by Capital One. If you elect to make optional cash investments through automatic monthly deductions from a
U.S. bank account, you will have a $1.00 service fee deducted from the amount withdrawn prior to each investment. If
you elect to sell shares credited to your account via a batch order sale, market order sale, day limit order sale or GTC
limit order sale, you will incur a service fee of $25 per sale and a processing fee of $0.12 per share sold. An additional
fee of $15 will be charged if the assistance of a Customer Service Representative is required when selling shares. Any
fractional share will be rounded up to a whole share for purposes of calculating the processing fee.

25. What are the responsibilities of Capital One or the Administrator under the Plan?

Neither Capital One nor the Administrator will be liable for any act done in good faith or for any good faith omission
to act, including, without limitation, any claims of liability arising out of a failure to cease dividend reinvestment for
your account upon your death or adjudicated incompetence prior to the receipt of notice in writing of such death or
adjudicated incompetence, the prices at which shares are purchased or sold for your account, the times when
purchases or sales are made or fluctuations in the market value of Capital One s common stock. Neither Capital One
nor the Administrator has any duties, responsibilities or liabilities except those expressly set forth in the Plan. The
Plan does not limit your right to sue under the Securities Act of 1933, as amended (the Securities Act ) or the
Securities Exchange Act of 1934, as amended (the Exchange Act ).

YOU SHOULD RECOGNIZE THAT CAPITAL ONE CANNOT ASSURE A PROFIT OR PROTECT AGAINST A
LOSS ON SHARES YOU PURCHASED UNDER THE PLAN.

26. What happens if Capital One issues a stock dividend or declares a stock split?

Any common stock distributed by Capital One as a result of a stock dividend or a stock split on shares credited to your
account or held by you in certificated form will be credited to your account.

27. May the Plan be changed or terminated?

While the Plan is intended to continue indefinitely, Capital One reserves the right to amend, modify, suspend or
terminate the Plan at any time. You will be notified in writing of any modifications made to the Plan.

The Plan Administrator also may terminate your Plan account if you do not own at least one whole share. In the event
that your Plan account is terminated for this reason, a check for the cash value of the fractional share based upon the
then-current market price, less any processing fee, any service fee and any applicable taxes will be sent to you and
your account will be closed.
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USE OF PROCEEDS

The proceeds to Capital One from the issuance of shares of common stock pursuant to the Plan will be used for
general corporate purposes.

INDEMNIFICATION UNDER THE SECURITIES ACT

Except in limited circumstances, Capital One is required by provisions in its Restated Certificate of Incorporation to
indemnify its directors and officers against liability incurred by them as a result of their service in those capacities.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling Capital One pursuant to the foregoing provisions, Capital One has been informed that in the
opinion of the Securities and Exchange Commission (the SEC ) such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.

COMMON STOCK DIVIDENDS AND PRICE RANGE

Capital One has paid cash dividends on its common stock for each full quarter since the common stock became
publicly held on November 22, 1994. Such dividends were paid in the following quarterly amounts per share for the
last year:

2017

First Quarter $0.40
Second Quarter $0.40
Third Quarter $0.40
Fourth Quarter $0.40

The following table shows the high and low closing sales prices of the common stock during the past three years as
reported by Bloomberg.

Year High Low
2015

First Quarter 717.26 68.57
Second Quarter 84.46 74.92
Third Quarter 86.66 67.94
Fourth Quarter 71.70 68.88
2016

First Quarter 68.22 55.98
Second Quarter 72.96 56.17
Third Quarter 70.46 58.79
Fourth Quarter 88.55 69.07
2017

First Quarter 94.36 80.62
Second Quarter 84.23 75.88
Third Quarter 86.75 77.52
Fourth Quarter 100.06 83.84
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First Quarter (as of March 12, 2018) 105.25 91.40
The last reported sales price of the common stock on the Exchange on March 12, 2018 was $100.46 per share.
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The price of common stock varies over time and neither the price of the common stock nor the dividends paid upon
the common stock are guaranteed by any governmental authority or otherwise.

LEGAL MATTERS

Certain legal matters with regard to the common stock have been passed upon by Gibson, Dunn & Crutcher LLP.
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EXPERTS

Ernst & Young LLP, an independent registered public accounting firm, has audited our consolidated financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2017, and the effectiveness
of our internal control over financial reporting as of December 31, 2017, as set forth in their reports, which are
incorporated by reference in this prospectus supplement and elsewhere in the registration statement. Our financial
statements are incorporated by reference in reliance on Ernst & Young LLP s report, given on their authority as experts
in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement is part of a registration statement (File No. 333-223608) we have filed with the SEC

under the Securities Act. The registration statement, including the attached exhibits and schedules, contains additional
relevant information about us and the securities described in this prospectus supplement. The SEC s rules and
regulations allow us to omit certain information included in the registration statement from this prospectus

supplement. The registration statement may be inspected by anyone without charge at the SEC s principal office at 100
F Street, N.E., Washington, D.C. 20549.

In addition, we file annual, quarterly, and special reports, proxy statements and other information with the SEC under
the Exchange Act. You may read and copy this information at the following SEC location:

Public Reference Room
100 F Street, N.E.
Washington, D.C. 20549

You may also obtain copies of this information by mail from the SEC s Public Reference Room, 100 F Street, N.E.,
Washington, D.C. 20549, at rates determined by the SEC. You may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800-732-0330. You may also inspect reports, proxy statements and other
information that we have filed electronically with the SEC at the SEC s website at http:/www.sec.gov.

The SEC s rules allow us to incorporate by reference information into this prospectus supplement. This means that we
can disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is considered to be a part of this prospectus supplement. Any information
incorporated by reference in this prospectus supplement that we file with the SEC after the date of this prospectus
supplement will automatically update and supersede information contained in this prospectus supplement. Our SEC

file number is 001-13300.

We are incorporating by reference in this prospectus supplement the documents listed below and any future filings
that we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this
offering, provided, however, that we are not incorporating by reference any information furnished (but not filed) under
Item 2.02 or Item 7.01 of any Current Report on Form 8-K, except as specified below:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed on February 21, 2018
(including the portions of our proxy statement for our 2018 annual meeting of shareholders, incorporated by
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reference therein); and

our Current Reports on Form 8-K filed on January 9, 2018, January 30, 2018, February 5, 2018, February 9,
2018, February 16, 2018, March 1, 2018 and March 9, 2018.
You can obtain copies of documents incorporated by reference in this prospectus supplement, without charge, by
requesting them in writing or by telephone from us at Capital One Financial Corporation, Investor
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Relations Department, 1680 Capital One Drive, McLean, Virginia 22102, telephone 1-703-720-2455. You should rely
only on the information incorporated by reference or provided in this prospectus supplement or the accompanying
prospectus. We have not authorized anyone else to provide you with different information. We are not making an offer
of these securities in any state where the offer is not permitted. You should not assume that the information in this
prospectus supplement, the accompanying prospectus or any document incorporated by reference is accurate as of any
date other than the date of the applicable document.

Our principal executive office is located at 1680 Capital One Drive, McLean, Virginia 22102 (telephone number
1-703-720-1000. We maintain a website at www.capitalone.com. The information on our website is not part of this
prospectus supplement nor is it incorporated by reference. Documents available on our website include our (1) Code
of Business Conduct and Ethics, (2) Corporate Governance Principles; and (3) charters for the Audit and Risk,
Compensation, Finance and Trust Oversight, and Governance and Nominating Committees.
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PROSPECTUS
Capital One Financial Corporation
Senior Debt Securities
Subordinated Debt Securities
Preferred Stock
Depositary Shares
Common Stock
Purchase Contracts
Warrants

Units

Capital One Financial Corporation from time to time may issue and offer to sell, and selling securityholders may offer
to resell, the senior or subordinated debt securities, preferred stock, either separately or represented by depositary
shares, common stock, purchase contracts, warrants or units described in this prospectus, which we refer to
collectively as our securities.

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

Our common stock is listed on the New York Stock Exchange under the symbol COF.

Investing in our securities involves a high degree of risk. See the Risk Factors section of our filings with the
Securities and Exchange Commission and the applicable prospectus supplement.

This prospectus may not be used to sell any of the securities unless it is accompanied by a prospectus supplement.
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These securities are not deposits or savings accounts or other obligations of a bank. These securities are not insured
by the Federal Deposit Insurance Corporation or any other governmental agency or instrumentality.

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

the contrary is a criminal offense.

The date of this prospectus is March 12, 2018.
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ABOUT THIS PROSPECTUS
In this prospectus, we, our, us, orthe Corporation, each refer to Capital One Financial Corporation.

This prospectus is part of a registration statement (No. 333-223608) that we have filed with the Securities and

Exchange Commission, or the SEC, utilizing a shelf registration process. This prospectus provides you with a general
description of the securities that we may issue and sell, and that selling securityholders may resell, from time to time.
Each time we issue and sell securities, we will provide a prospectus supplement that will contain specific information
about the terms of that offering. The prospectus supplement may add, update or change information in this prospectus.
If there is any inconsistency between the information in this prospectus and the prospectus supplement, you should

rely on the information in the prospectus supplement. You should read both this prospectus and the prospectus
supplement applicable to any offering, together with the additional information described under the heading Where
You Can Find More Information below.

FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents incorporated by reference herein and
therein contain forward-looking statements. Statements that are not historical facts, including statements about our
beliefs and expectations, are forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended (the Secur