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NOTE

This Registration Statement on Form S-8 is filed pursuant to General Instruction E to Form S-8 by Capital One Financial Corporation (the “Company” or
“Registrant”) for the purpose of registering 3,268,000 shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), which may be
issued under the Capital One Financial Corporation Associate Savings Plan as Amended and Restated (the “Plan”). In accordance with General Instruction E to
Form S-8, the Company hereby incorporates herein by reference the original Registration Statement on Form S-8 filed by the Company with respect to the Plan
on February 2, 1998 (SEC File No. 333-45453) and the additional Registration Statements on Form S-8 filed by the Company with respect to the Plan on July 26,
2002 (SEC File No. 333-97127), January 31, 2014 (SEC File No. 333-193683), July 31, 2019 (SEC File No. 333-232907), and May 13, 2021 (SEC File No. 333-
256073) together with all exhibits filed therewith or incorporated therein by reference.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.*

Item 2. Registrant Information and Employee Plan Annual Information.*

* Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with Rule 428 under the
Securities Act of 1933, as amended (the “Securities Act”) and the Note to Part I of Form S-8.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents, which have previously been filed by the Company with the Securities and Exchange Commission (the “Commission”) pursuant to
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated by reference herein and shall be deemed to be a part hereof:

(1) The Plan’s Annual Report on Form 11-K for the fiscal year ended December 31, 2024, filed with the Commission on 

June 25, 2025;

(2) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, filed with the Commission on February 19, 2026 (the “2025
Form 10-K”);

(3) The Company’s Quarterly Report on Form 10-Q, filed with the Commission on May 7, 2026;

(4) The Company’s Current Reports on Form 8-K filed with the Commission on January 22, 2026 (Item 3.02 only) (Film No. 26552258), February 2, 2026,
February 6, 2026, April 7, 2026, April 23, 2026, and May 8, 2026;

(5) The Description of the Company’s Common Stock included in Exhibit 4.3 to the 2025 Form 10-K.

In addition, all documents filed by the Company or the Plan pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the filing of a post-
effective amendment to this Registration Statement which indicates that all securities offered hereby have been sold or which deregisters all such securities then
remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and made part hereof from their respective dates of filing (such
documents, and the documents listed above, being hereinafter referred to as “Incorporated Documents”); provided, however, that the documents listed above or
subsequently filed by the Company or the Plan pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act in each year during which the

https://www.sec.gov/Archives/edgar/data/927628/000092762826000024/cof-12312025x10kxex43.htm


offering made by this Registration Statement is in effect prior to the filing with the Commission of the Company’s Annual Report on Form 10-K or the Plan’s
Annual Report on Form 11-K, as applicable, covering such year shall cease to be Incorporated Documents or be incorporated by reference in this Registration
Statement from and after the filing of such Annual Report.

Any statement contained in an Incorporated Document shall be deemed to be modified or superseded for purposes of this Registration Statement to the
extent that a statement contained herein or in any other subsequently filed Incorporated Document modifies or supersedes such statement. Any statement
contained herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained in any
subsequently filed Incorporated Document modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute a part of this Registration Statement.

Notwithstanding the foregoing, the Company is not incorporating any document or information deemed to have been furnished and not filed under Item 2.02
or Item 7.01 of any Current Report on Form 8-K in accordance with the Commission’s rules.
 
Item 8. Exhibits.

The Registrant will submit or has submitted the Plan and any amendment thereto to the Internal Revenue Service (“IRS”) in a timely manner and has made
or will make all changes required by the IRS in order to qualify the Plan.

Exhibit

No. Exhibit Description

4.1 Restated Certificate of Incorporation of Capital One Financial Corporation (as restated July 26, 2023) (incorporated by reference to Exhibit 3.1
of the Current Report on Form 10-Q, filed on July 27, 2023).

4.2 Amended and Restated Bylaws of Capital One Financial Corporation, dated September 23, 2021 (incorporated by reference to Exhibit 3.1 of the
Current Report on Form 8-K, filed on September 29, 2021).

23.1* Consent of Ernst & Young LLP.
24.1* Power of Attorney (included on signature page hereto).
107.1* Filing Fee Table

* Filed herewith.

https://www.sec.gov/Archives/edgar/data/927628/000092762823000250/cof-06302023x10qxex31.htm
https://www.sec.gov/Archives/edgar/data/927628/000092762821000285/exhibit31amendedandrestate.htm


SIGNATURES

The Registrant. Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form  S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the County of Fairfax, Commonwealth of Virginia, on this 27th day of May, 2026.

 

CAPITAL ONE FINANCIAL CORPORATION
By: /s/ Matthew W. Cooper

Matthew W. Cooper
General Counsel & Corporate Secretary

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that each individual whose signature appears below constitutes and appoints Andrew M. Young, Timothy
P. Golden and Matthew W. Cooper, and each of them, his or her true and lawful attorneys-in-fact and agents, each with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments, including post-effective
amendments, to this Registration Statement, and any registration statement relating to the offering covered by this Registration Statement and filed pursuant to
Rule 462(b) under the Securities Act of 1933, and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that each of
said attorneys-in-fact and agents or their substitute or substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
date indicated.
 

Signature Title Date
/s/ Richard D. Fairbank 






Chairman, Chief Executive Officer and President

May 27, 2026

Richard D. Fairbank (Principal Executive Officer)



/s/ Andrew M. Young Chief Financial Officer (Principal Financial Officer) May 27, 2026
Andrew M. Young
/s/ Timothy P. Golden Chief Accounting Officer (Principal Accounting Officer) May 27, 2026
Timothy P. Golden
/s/ Ime Archibong Director May 27, 2026
 Ime Archibong
/s/ Christine Rose Detrick Director May 27, 2026
Christine Rose Detrick
/s/ Suni P. Harford Director May 27, 2026
Suni P. Harford
/s/ Peter Thomas Killalea Director May 27, 2026
Peter Thomas Killalea
/s/ C.P.A.J. (Eli) Leenaars Director May 27, 2026
C.P.A.J. (Eli) Leenaars
/s/ François Locoh-Donou Director May 27, 2026
François Locoh-Donou
/s/ Peter E. Raskind Director May 27, 2026
Peter E. Raskind
/s/ Eileen Serra Director May 27, 2026
Eileen Serra
/s Mayo A. Shattuck III Director May 27, 2026
Mayo A. Shattuck III
/s/ J. Michael Shepherd Director May 27, 2026
J. Michael Shepherd
/s/ Craig A. Williams Director May 27, 2026
Craig A. Williams
/s/ Jennifer L. Wong Director May 27, 2026
Jennifer L. Wong



The Plan. Pursuant to the requirements of the Securities Act of 1933, the trustees (or other persons who administer the Plan) have duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Fairfax, Commonwealth of Virginia, on this 27th
day of May, 2026.

 

CAPITAL ONE FINANCIAL CORPORATION ASSOCIATE
SAVINGS PLAN AS AMENDED AND RESTATED

By: /s/ Kurt Johnson
Kurt Johnson
Chair of the Capital One Financial Corporation
Benefits Committee



Exhibit 107.1

Calculation of Filing Fee Table

Form S-8
(Form Type)

Capital One Financial Corporation
(Exact Name of Registrant as Specified in its Charter)

Newly Registered Securities

Security
Type

Security
Class Title

Fee
Calculation

Rule Amount Registered

Proposed
Maximum

Offering Price Per
Unit

Maximum
Aggregate Offering

Price
Fee Rate Amount of

Registration Fee

Equity Common
Stock, par value
$0.01 per share

Other $3,268,000 $183.62 $600,070,160 0.0001381 $82,869.69

Total Offering Amounts $600,070,160 $82,869.69

Total Fee Offsets -

Net Fee Due $82,869.69

(1)    This Registration Statement on Form S-8 (this “Registration Statement”) covers common stock, par value US$0.01 per share (“Common Stock”) of Capital One Financial
Corporation (the “Company” or “Registrant”) authorized for issuance under the Capital One Financial Corporation Associate Savings Plan as Amended and Restated (the
“Plan”) and pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), any additional Common Stock that may become issuable under the
Plan by reason of any stock dividend, stock split, or other similar transaction. Pursuant to Rule 416(c) under the Securities Act, this Registration Statement also covers an
indeterminate amount of interest to be offered or sold pursuant to the Plan.

(2)    Rounded up to the nearest cent.
(3)    Calculated solely for the purpose of this offering under Rule 457(c) and (h) of the Securities Act on the basis of the average of the high and low prices of the Registrant’s

Common Stock as reported on the New York Stock Exchange on May 20, 2026.
(4) There are no fee offsets.

(1)

(2) (3)

(2)

(4)



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-XXXXX) pertaining to the
Capital One Financial Corporation Associate Savings Plan of our reports dated February 19, 2026, with respect to the
consolidated financial statements of Capital One Financial Corporation, and the effectiveness of internal control over
financial reporting of Capital One Financial Corporation included in its Annual Report (Form 10-K) for the years ended
December 31, 2025 and December 31, 2024, and our report dated June 25, 2025, with respect to the financial statements
and
schedules of the Capital One Financial Corporation Associate Savings Plan included in the Plan's Annual Report
(Form 11-K) for the years ended December 31, 2024 and December 31, 2023, filed with the Securities and Exchange
Commission.

/s/ Ernst & Young LLP

Tysons, Virginia
May 27, 2026


