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Hi. We're glad you're here.

We can't wait to share more about Capital One's agreement to acquire Discover.

Before we do, we have to show you some legal information.
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Please scroll to the bottom and accept the below terms to proceed.

Forward Looking Statements

Information in this communication, other than statements of historical facts, may constitute forward-looking statements, within the meaning of the Private
Securities Litigation Reform Act of 1995. These statements include, but are not limited to, statements about the benefits of the proposed transaction
between Capital One Financial Corporation (“Capital One”) and Discover Financial Services (“Discover”), including future financial and operating results
(including the anticipated impact of the transaction on Capital One’s and Discover's respective earnings and tangible book value), statements related to the
expected timing of the completion of the transaction, the combined company’s plans, objectives, expectations and intentions, and other statements that are
not historical facts. Forward-looking statements may be identified by terminology such as “may,” “will,” “should,” “targets,” “scheduled,” “plans,” “intends,”
“goal,” “anticipates,” “expects,” “believes,” “forecasts,” “outlook,” “estimates,” “potential,” or “continue” or negatives of such terms or other comparable
terminology. All forward-looking statements are subject to risks, uncertainties and other factors that may cause the actual results, performance or
achievements of Capital One or Discover to differ materially from any results expressed or implied by such forward-looking statements. Such factors include,
among others, (1) the risk that the cost savings and any revenue synergies and other anticipated benefits from the transaction may not be fully realized or
may take longer than anticipated to be realized, the risk that revenues following the transaction may be lower than expected and/or the risk that certain
expenses, such as the provision for credit losses, of Discover, or Capital One following the transaction, may be greater than expected, (2) disruption to the
parties’ businesses as a result of the announcement and pendency of the transaction, (3) the risk that the integration of Discover’s business and operations
into Capital One, including the integration into Capital One’s compliance management program, will be materially delayed or will be more costly or difficult
than expected, or that Capital One is otherwise unable to successfully integrate Discover's businesses into its own, including as a result of unexpected
factors or events, (4) the failure to obtain the necessary approvals by the stockholders of Capital One or Discover, (5) the ability by each of Capital One and
Discover to obtain required governmental approvals of the transaction on the timeline expected, or at all, and the risk that such approvals may result in the
imposition of conditions that could adversely affect Capital One after the closing of the transaction or adversely affect the expected benefits of the
transaction, (6) reputational risk and the reaction of each company’s customers, suppliers, employees or other business partners to the transaction, (7) the
failure of the closing conditions in the merger agreement to be satisfied, or any unexpected delay in closing the transaction or the occurrence of any event,
change or other circumstances that could give rise to the termination of the merger agreement, (8) the dilution caused by the issuance of additional shares
of Capital One’s common stock in the transaction, (9) the possibility that the transaction may be more expensive to complete than anticipated, including as
a result of unexpected factors or events, (10) risks related to management and oversight of the expanded business and operations of Capital One following
the transaction due to the increased size and complexity of its business, (11) the possibility of increased scrutiny by, and/or additional regulatory
requirements of, governmental authorities as a result of the transaction or the size, scope and complexity of Capital One’s business operations following the
transaction, (12) the outcome of any legal or regulatory proceedings that may be currently pending or later instituted against Capital One before or after the
transaction, or against Discover, and (13) general competitive, economic, political and market conditions and other factors that may affect future results of
Capital One and Discover, including changes in asset quality and credit risk; the inability to sustain revenue and earnings growth; changes in interest rates
and capital markets; inflation; customer borrowing, repayment, investment and deposit practices; the impact, extent and timing of technological changes;
capital management activities; and other actions of the Federal Reserve Board and legislative and regulatory actions and reforms. Additional factors which
could affect future results of Capital One and Discover can be found in Capital One’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and
Current Reports on Form 8-K, and Discover’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, in each case
filed with the SEC and available on the SEC's website at http://www.sec.gov. Capital One and Discover disclaim any obligation and do not intend to update or
revise any forward-looking statements contained in this communication, which speak only as of the date hereof, whether as a result of new information,
future events or otherwise, except as required by federal securities laws.




Important Information About the Transaction and Where to Find It

Capital One intends to file a registration statement on Form S-4 with the SEC to register the shares of Capital One’s common stock that will be issued to
Discover stockholders in connection with the proposed transaction. The registration statement will include a joint proxy statement of Capital One and
Discover that will also constitute a prospectus of Capital One. The definitive joint proxy statement/prospectus will be sent to the stockholders of each of
Capital One and Discover in connection with the proposed transaction. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE REGISTRATION
STATEMENT AND JOINT PROXY STATEMENT/PROSPECTUS WHEN THEY BECOME AVAILABLE (AND ANY OTHER DOCUMENTS FILED WITH THE SEC IN
CONNECTION WITH THE TRANSACTION OR INCORPORATED BY REFERENCE INTO THE JOINT PROXY STATEMENT/PROSPECTUS) BECAUSE SUCH
DOCUMENTS WILL CONTAIN IMPORTANT INFORMATION REGARDING THE PROPOSED TRANSACTION AND RELATED MATTERS. Investors and security
holders may obtain free copies of these documents and other documents filed with the SEC by Capital One or Discover through the website maintained by
the SEC at http://www.sec.gov or by contacting the investor relations department (1) of Capital One, at Investor Relations, 1680 Capital One Drive McLean,
VA 22102, investorrelations@capitalone.com or by telephone at (703) 720-1000 or (2) of Discover, at Investor Relations, 2500 Lake Cook Road, Riverwoods,
IL 60015, investorrelations@discover.com or by telephone at (224) 405-4555.

Before making any voting or investment decision, investors and security holders of Capital One and Discover are urged to read carefully the entire
registration statement and joint proxy statement/prospectus when they become available, including any amendments thereto, because they will contain
important information about the proposed transaction. Free copies of these documents may be obtained as described above.

Participants in Solicitation

Capital One, Discover and certain of their directors and executive officers may be deemed participants in the solicitation of proxies from the stockholders of
each of Capital One and Discover in connection with the proposed transaction. Information regarding the directors and executive officers of Capital One and
Discover and other persons who may be deemed participants in the solicitation of the stockholders of Capital One or of Discover in connection with the
proposed transaction will be included in the joint proxy statement/prospectus related to the proposed transaction, which will be filed by Capital One with
the SEC. Information about the directors and executive officers of Capital One and their ownership of Capital One common stock can also be found in
Capital One’s definitive proxy statement in connection with its 2024 annual meeting of stockholders, as filed with the SEC on March 20, 2024, and other
documents subsequently filed by Capital One with the SEC. Information about the directors and executive officers of Discover and their ownership of
Discover common stock can also be found in Discover’s definitive proxy statement in connection with its 2024 annual meeting of stockholders, as filed with
the SEC on March 15, 2024, and other documents subsequently filed by Discover with the SEC. Additional information regarding the interests of such
participants will be included in the joint proxy statement/prospectus and other relevant documents regarding the proposed transaction filed with the SEC

when they become available.
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( About the Acquisition
Good for consumers,

good for small businesses,
good for communities.

This deal brings together two mission-driven companies with proven
track records of delivering best-in-class products for consumers.

Whether it’s Capital One's origins as the first card issuer to offer products to the credit invisible and eliminate overdraft fees, or Discover’s legacy as the
pioneer of cash back rewards, we are excited to build on our uniguely innovative and pro-consumer backgrounds to drive innovation and competition in the
payments space.



Good for consumers
and small businesses

Focusing on our » Accelerating access to new products, features
customers and capabilities that drive additional value

« Providing ways to lower fraud, increase
acceptance, and innovate through technology

» Continuing to elevate the customer experience
and - given the direct merchant relationships -
reduce friction that leads to a poor customer
experience
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Committed to

communities Capital e
café

Making a positive « Bringing together two companies with superior track records

difference of investing in the communities in which we operate

Supporting growth in underserved communities and
advancing socioeconomic mobility by closing gaps in equity
and opportunity, including affordable housing, digital access,
financial well-being, and workforce development

Building on Capital One’s long-standing track record of
"Outstanding" Community Reinvestment Act performance
since 2007, and a consistent top provider of community
development lending among all banks since 2015
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Uniquely pro competition

Leveling the field « Challenging network competition on Wall Street through
Virginia and lllinois challenger banks

« Strengthening the Discover network, which today accounts
for only 4% of purchases, with Visa, Mastercard and
American Express accounting for the remaining 96%

+ Raising the bar as to what information and services the
network provides merchants and consumers
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’'m an existing customer, what will change for me?

At this time, we don’t expect any changes for customers with Discover card products. While we are still evaluating
exactly how the two banking portfolios will work together, at this time we do not expect meaningful changes. Through
this combination, credit, banking and small business customers can continue to expect award winning customer
experiences along with new products, features and capabilities, and enhanced fraud protection over time.




Will this result in branch closures? -

We don’t anticipate any changes to Capital One’s existing branches or Cafes, or to Discover’s single bank branch in
Greenwood, Delaware, as a result of this acquisition.

How long will this process take? -

The acquisition is subject to regulatory and shareholder approvals and is expected to close in late 2024 or early 2025.




Does this deal make Capital One the largest credit =
card company?

The credit card market will remain intensely competitive after the transaction. While the combined Capital One-
Discover will be a leading credit card issuer, the company will continue to face many significant competitors. Capital
One is currently the third largest credit card issuer in terms of purchase volume, and we will remain in third place

behind Chase and American Express after the deal. Purchase volume is a meaningful indicator of size as it represents
the value of transactions made on Capital One’s credit cards.

Does this deal create another payments giant?

No. There are currently four U.S.-based payment networks, of which Discover is the smallest, representing 4% of purchases, with Visa, Mastercard, and American Express accounting for

the remaining 96%. This acquisition will add scale and investment to the Discover network, strengthening the Discover network and making it a more credible alternative to Visa,
Mastercard and American Express to the benefit of consumers and merchants.
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Total Network Volume
US. Only, 2023
$8,0008

$6,0008
$4,0008

$2,00008

$2,837

$1,351

Visa Mastercard American Express Discover

Note: Visa- “Total Volume. All Visa Credit & Debit - US" For the 12 Months Ended December 31, 2023; Mastercard- “Gross Dollar Volume, ‘GDV' for all Mastercard Credit, Charge, Debit, and Prepaid Programs - United States”
for FY 2023; American Express- “Network Volumes®, excluding “International Card Services”, for the Year Ended December 31, 2023; Discover- “Network Volume - Total", excluding “Diners Club International” for the Twelve
Months Ended December 31, 2023 Source: Company Reports

Resources
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D) In the News Positioned to Deliver for Consumers, Small
Businesses, and Merchants

wsJ CNBC Bloomberg

Capital One is buying Former SEC Chairman Jay How Capital One’s $35 Billion
Discover Financial for $35 Clayton: The inability of Discover Merger Could Affect
Billion banks to consolidate has Consumers

been a negative

PDF 3 MB
Read the article Watch the video Read the article

Investor Relations: Investor Relations:
Danielle Dietz: danielle.dietz@capitalone.com Eric Wasserstrom: ericwasserstrom@discover.com
Jeff Norris: jeff.norris@capitalone.com

Media Relations:
Media Relations: Matthew Towson: matthewtowson@discover.com
Sie Soheili: sie.soheili@capitalone.com

Carlisle Campbell: carlisle.campbell@capitalone.com
P pbell@cap Visit the Discover newsroom &

Visit the Capital One newsroom E
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We're combining our similar
history, values, and mission

Capital One and Discover were created with a drive to take on the centuries-old
financial industry and have grown by challenging conventional thinking while keeping
their mission to help customers build a better financial future at the core of their
business.

Capital One Discover

CapitalOne DISC VER
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@ Resources

Deal Announcement Press
Release

Read our announcement

Benefits FAQs In the News Our Story Resources

Additional information about the
acquisition

Investor Presentation Application

More information can be found in Capital One’s application to
acquire Discover, which is available on the Federal Reserve
website

Review the deck
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Capital One Is Buying Discover Financial for $35
Billion

The deal combines two of the largest credit-card companies in the U.S.

By AnnaMaria Andriotis and Lauren Thomas
Updated Feb. 19, 2024 7:29 pm ET

1 PHOTO: JEENAH MOON/BLOOMBERG N

Capital One plans to maintain the D

Capital One said it will buy Discover Financial Services for more than $35 billion, a deal that will
marry two of the largest credit-card companies in the U.S.



-
THE WALL STREET JOURNAL.

Home World US. Politics Economy Business Tech Markets Opinion Arts Life Real Estate

Capital One said it will buy Discover Financial Services for more than $35 billion, a deal that will
marry two of the largest credit-card companies in the U.S.

Under the terms of the all-stock deal, Discover shareholders are set to receive 1.0192 Capital One
shares for each Discover share, representing a premium of about 27% based on Discover’s closing
price Friday. After the deal closes, Capital One shareholders will hold roughly 60% of the
combined company, with Discover shareholders owning the rest.

Capital One is making a big bet at a booming time in the credit-card sector. More consumers are
moving from paying with cash to cards as a result of generous rewards programs and the
ization of commerce—a transition that accelerated with the pandemic. A recent increase in

credit-card debt has provided a further boost to issuers.

Bu
$52 billion, a network that would vastly increase its power in the payments ecosystem.

ing Discover would give Capital One, a credit-card lender with a market value of a little over

Card networks are critical to enabling transactions and setting fees that merchants pay when
consumers shop with credit cards. Though much smaller than Visa and Mastercard, Discover is
one of the few competitors to those companies in the U.S. and it is one of a small number of card
issuers that also has a payments network.

Capital One, the ninth-largest bank in the country and a major credit-card issuer, uses Visa and

Mastercard for most of its cards. The bank plans to switch at least some of its cards to the

Discover network, while continuing to use Visa and Mastercard on others. Those larger networks

have more merchant acceptance abroad than Discover does.
Capital One also plans to maintain the Discover brand on the cards and network—assuming
regulators sign off and the deal is consummated.

Discover, based in Riverwoods, IlL., is an online institution so the takeover wouldn't come with

physical bank branches, except for one location in Delaware.

The deal follows a tumultuous period for Discover that has included increased regulatory scrutiny

and a change inleadership.

The company disclosed last year that an internal review found it had misclassified certain credit-
card accounts beginning in 2007, incorrectly placing them in the highest merchant-and-acquirer
pricing tier. The company established a liability of $365 million to account for estimated

compensation owed to merchants and acquirers.
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Separately, Discover received a consent order from the Federal Deposit Insurance Corp. In
October, Discover said it would address the FDIC order to improve its consumer-compliance
operations.

In December, Discover said financial-industry executive Michael Rhodes would become its CEO
and president. He took over from John Owen, who had been serving in the interim after Roger
Hochschild stepped down in August.

Discover has been approached by large banks and technology companies about an acquisition of
all or a part of its business over the past decade or more. Tech companies have been interested in
acquiring its network so that they can play a more central role in payments, but prior senior
executives at Discover weren't interested in separating the company’s credit-card lending side
from the network.
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For Capital One, the deal would also further expand the number of cardholders it will count as

customers for its credit-card lending business. Many Discover cardholders have high credit

scores.

Discover also has consumer deposits, most of which are in savings accounts, allowing Capital One
to continue to grow its already large presence in that area.

For roughly a decade now, big U.S. banks have aggressively competed for customers by rolling out
new credit cards or enhancing their existing ones with more cash-back offers or points programs

that dangle the possibility of free or discounted airfare, hotel stays or other travel perks.

Credit-card debt fell during the pandemic but is rising again. That translates into lucrative

interest charges that cardholders pay to the banks that issue their eredit cards.

Issuers face the risk of rising delinquencies and loan losses, however, if unemployment rises or a

recession kicks in.

Rising credit-card usage is also a boon to the billions of dollars in interchange fees banks collect

every year. The fees are set by card networks and paid by merchants when consumers shop with
cards. By owning the Discover network, Capital One would be able to negotiate interchange fees
and other terms directly with merchants for card transactions that travel over its network,

making Capital One more of a competitor to Visa and Mastercard.

An acquisition of Discover will rank among the biggest deals so far in 2024. After a lull in M&A

activity in 2023 as economic and other uncertainty and increased interest rates took a bite out of

the appetite for deals, volumes have gotten off to a relatively strong start and are up 90% in the

ransactions include software
5 $25

U.S. compared with a year earlier, according to Dealogic. Other b

maker Synopsys’ roughly $35 billion acquisition of rival Ansys and Diamondback Energ
billion deal for Endeavor Ener
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The following transcript is an excerpt from former SEC Chairman Jay Clayton's appearance on CNBC's "Squawk Box" on February 23, 2024.
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Andrew Sorkin: Can we pivot, talking about regulation, to your thoughts on Discover Capital One? Whether you think a deal like that is going to be allowed in this
environment?

Joseph Kernen: Well... Yeah, discover. Discover, not discovery.

Andrew Sorkin: I thought we were going to talk about discovery. We can talk about Warner Brothers discovery, which, by the way, I think the people confused the
two.

Jay Clayton: No, I should say Sullivan and Cromwell worked on the deal. I'm not working on the deal, but just let me say that up front. People have been waiting for
competition between Visa and MasterCard for decades. It would shock me if you weren't allowed to add heft to a potential competitor to Visa and MasterCard. That's
just looking at a market.

Andrew Sorkin: So I made that argument the day came out and said, this would be a good thing because people think that Visa and MasterCard are like a tax on the
entire economy. And if you could have another competitor in there, that would be actually very valuable. But there's this other argument being made that in terms of
banking, you don't want more consolidation and that making Capital One a stronger, a stronger, becomes a, first of all, becomes the number one credit card company
in the country over JP Morgan and Citigroup, and whether you think that there's just too much consolidation and the Treasury would somehow try to either, Treasury
prevent it or DOJ would prevent it.

Jay Clayton: Now, I'm not going to say that I watch every minute of this show all the time, but you had the Stellantis CEO on.

Andrew Sorkin: Yes.

Jay Clayton: And what was his thing on how many car companies there are going to be in the world?

Andrew Sorkin: Five. Five or six, yeah.



Jay Clayton: | would say that we're sort of still way overbanked.

Andrew Sorkin: We're way overbanked.

Jay Clayton: Right?

Andrew Sorkin: Yes. We're way overbanked.

Joseph Kernen: We're going to have to pretend to your employers that you're not watching us. What do you mean you don't want to pretend you don't watch? You
know, you don't want to cop to that, that you watch the show.

Jay Clayton: You know, I try to diversify a little bit. Hold on.

Joseph Kernen: We’re not Fox.

Andrew Sorkin: When we made the argument, I remember after the Silicon Valley bank blow. Some of us made the argument that we were overbanked. And people
thought that was sacrilegious to say that this country is overbanked. We still have, what, 4,000 banks in this country, which is cuckoo for Cocoa Puffs relative to
every other country in the world.

Jay Clayton: There are two different issues, which is, you know, of course we're overbanked, but the regional bank, who is going to serve the small and medium-
sized businesses in this country? That is a real issue. And are we going to have banks of the size that do that? But, you know, there's no doubt we're overbanked, and
there's no doubt that the inability of banks to consolidate over the last four years has been a negative.
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Bloomberg Businessweek

February 26, 2024

@ Capital One’s $35 billion bid
for Discover aims to challenge
Visa and Mastercard

For decades, Capital One Financial Corp. Chief Executive
Officer Richard Fairbank watched as Discover Financial
Services built one of the most coveted assets in the world
of finance-a global payment network facilitating tens of
millions of credit card transactions each day. On Feb. 19
he announced plans to buy it.

The $35 billion deal-the biggest merger announced
globally this vear—-would unite two storied consum-
er-finance brands and create the largest credit card
issuer in the US by loan volume, surpassing the likes
of American Express, Citigroup and JPMorgan Chase.

Opposition emerged almost immediately from
Democrats in the US Senate, where Ohio’s Sherrod
Brown-chair of the Committee on Banking, Housing,
and Urban Affairs—took a dim view of the deal’s size
and Elizabeth Warren of Massachusetts expressed
outright opposition. "A rubber-stamped merger that
makes powerful financial companies even bigger and
more powerful will do nothing for families.” Brown
said in a statement. Warren said the deal should be

behind Visa and Mastercard, says Sanjay Sakhrani, a
managing director at Keefe, Bruyette & Woods Inc.
But he says controlling the Discover network could
help the bank forge closer ties with consumers and
merchants, potentially generating more revenue.
“You're eliminating the middleman,” Sakhrani says.
“And when you eliminate the middleman, you move
the value to your own network.”

Capital One is the third-largest issuer of
Mastercard and Visa plastic in the US, accounting
for roughly 10% of US credit card spending, accord-
ing to Mizuho Securities USA. Although Fairbank
said he has no plans to abandon those card networks
entirely, he predicted more than 25 million Capital
One cardholders representing $175 billion in annual
spending could be moved over to the Discover net-
work in the coming vears. A deal would give the com-
bined company more than $250 billion in credit card
loan volume—debt that customers carry on their
cards—as of Dec. 31, making it the No.1 player.

Discover has long grappled with perception prob-
lems that will pose a challenge for Capital One. The
brand was introduced in 1985 by midmarket retailer
Sears, Roebuck & Co. and has lagged behind Amex in
anracting wealthier cardholders, even after Sears spun
it out in the early 1990s. Although Discover has steadily




blocked because it “threatens our financial stability”
cuts competition and brings higher costs for consum-
ers. Fairbank told analysts during a conference call on
Feb. 20 that the bank is “well-positioned for approval”

Analysts say the power of the market leaders in pay-
ments makes the question more complicated than sim-
ply the size of the combined companies, as creating a
viable competitor could be considered a plus for mer-
chants. If regulators block the deal, “they would be
accused of protecting Visa and Mastercard,” says lan
Katz, a managing director at Capital Alpha Partners.

A successful merger would be the culmination
of a growth strategy hatched by Fairbank when he
helped found Capital One in the late 1980s to offer
credit cards to consumers overlooked by the indus-
try. Since then, he's steadily transformed the com-
pany into a full-fledged bank providing services such
as auto loans and savings accounts to more than
100 million customers.

What Capital One doesn't have—and what it's cov-
eted from the start-is a payment network to take on
Visa Inc. and Mastercard Inc. (the two largest) as
well as No.3 Amex. In the call with analysts, Fairbank
described the combination of a credit card issuer
and a network as the "Holy Grail” "A network is a
very, very rare asset,” he said. “There are very few of
them, and I don't think people are going to be build-
ing any of these anytime soon.”

Even after a deal, Discover would remain far

expanded its network to rival the size of the leaders
in the US, consumers haven't gotten the message, so
Fairbank says Capital One will emphasize that the cards
can be used virtually everywhere in the US that Visa
and Mastercard are accepted. The brand continues to
trail Visa and Mastercard internationally, and Fairbank
says a key goal will be to sign up more non-US retailers.

Before starting Capital One, Fairbank and
co-founder Nigel Morris tinkered with new ways of
assessing credit card risk at a Washington-area con-
sulting firm. Later, while working at Signet Bank’s card
business, they pioneered concepts such as offers that
would entice borrowers to transfer balances from other
lenders. Signet in 1995 spun off the business, which it
called Capital One, naming Fairbank CED. But along
the way, Morris says, the pair was inspired by the oper-
ation Discover was building, with its payment network
alongside the card issuance business that allowed it to
skirt Visa and Mastercard. "The roots of the idea go
back 30 years,” says Morris, now managing partner at
venture capital firm QED Investors. “We very quickly
recognized that partnering with the merchant side of
the business and creating the closed loop would be a
strategic option down the road” —Jennifer Surane and
Katherine Doherty

THE BOTTOM LINE Opponents insist a Capital One-Discowver
merger would hurt consumers, but some analysts say it could
create a more viable challenger to Visa and Mastercard.
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Forward Looking Statements

Information in this communication, other than statements of historical facts, may constitute forward-looking statements, within the meaning of the Private
Securities Litigation Reform Act of 1995. These statements include, but are not limited to, statements about the benefits of the proposed transaction
between Capital One Financial Corporation (“Capital One”) and Discover Financial Services (“Discaver”), including future financial and operating results
(including the anticipated impact of the transaction on Capital One’s and Discover’s respective earnings and tangible book value), statements related to the
expected timing of the completion of the transaction, the combined company’s plans, objectives, expectations and intentions, and other statements that are
not historical facts. Forward-looking statements may be identified by terminology such as “may,” “will,” “should,” “targets,” “scheduled,” “plans,” “intends,”
“goal” “anticipates,” “expects,” *believes,” “forecasts,” “outlook,” “estimates,” “potential,” or “continue” or negatives of such terms or other comparable
terminology. All forward-looking statements are subject to risks, uncertainties and other factors that may cause the actual results, performance or
achievements of Capital One or Discover to differ materially from any results expressed or implied by such forward-looking statements. Such factors include,
among others, (1) the risk that the cost savings and any revenue synergies and other anticipated benefits from the transaction may not be fully realized or
may take longer than anticipated to be realized, the risk that revenues following the transaction may be lower than expected and/or the risk that certain
expenses, such as the provision for credit losses, of Discover, or Capital One following the transaction, may be greater than expected, (2) disruption to the
parties’ businesses as a result of the announcement and pendency of the transaction, (3) the risk that the integration of Discover’s business and operations
into Capital One, including the integration into Capital One’s compliance management program, will be materially delayed or will be more costly or difficult
than expected, or that Capital One is otherwise unable to successfully integrate Discover's businesses into its own, including as a result of unexpected
factors or events, (4) the failure to obtain the necessary approvals by the stockholders of Capital One or Discover, (5) the ability by each of Capital One and
Discover to obtain required governmental approvals of the transaction on the timeline expected, or at all, and the risk that such approvals may result in the
imposition of conditions that could adversely affect Capital One after the closing of the transaction or adversely affect the expected benefits of the
transaction, (6) reputational risk and the reaction of each company’s customers, suppliers, employees or other business partners to the transaction, (7) the
failure of the closing conditions in the merger agreement to be satisfied, or any unexpected delay in closing the transaction or the accurrence of any event,
change or other circumstances that could give rise to the termination of the merger agreement, (8) the dilution caused by the issuance of additional shares
of Capital One’s common stock in the transaction, (9) the possibility that the transaction may be more expensive to complete than anticipated, including as
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Discover to obtain required governmental approvals of the transaction on the timeline expected, or at all, and the risk that such approvals may result in the
imposition of conditions that could adversely affect Capital One after the closing of the transaction or adversely affect the expected benefits of the
transaction, (6) reputational risk and the reaction of each company’s customers, suppliers, employees or other business partners to the transaction, (7) the
failure of the closing conditions in the merger agreement to be satisfied, or any unexpected delay in closing the transaction or the occurrence of any event,
change or other circumstances that could give rise to the termination of the merger agreement, (8) the dilution caused by the issuance of additional shares
of Capital One's common stock in the transaction, (9) the possibility that the transaction may be more expensive to complete than anticipated, including as
a result of unexpected factors or events, (10) risks related to management and oversight of the expanded business and operations of Capital One following
the transaction due to the increased size and complexity of its business, (11) the possibility of increased scrutiny by, and/or additional regulatory
requirements of, governmental authorities as a result of the transaction or the size, scope and complexity of Capital One’s business operations following the
transaction, (12) the outcome of any legal or regulatory proceedings that may be currently pending or later instituted against Capital One before or after the
transaction, or against Discover, and (13) general competitive, economic, political and market conditions and other factors that may affect future results of
Capital One and Discaver, including changes in asset quality and credit risk; the inability to sustain revenue and earnings growth; changes in interest rates
and capital markets; inflation; customer borrowing, repayment, investment and deposit practices; the impact, extent and timing of technological changes;
capital management activities; and other actions of the Federal Reserve Board and legislative and requlatory actions and reforms. Additional factors which
could affect future results of Capital One and Discover can be found in Capital One’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and
Current Reports on Form 8-K, and Discover’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, in each case
filed with the SEC and available on the SEC's website at http://www.sec.gov. Capital One and Discover disclaim any obligation and do not intend to update or
revise any forward-looking statements contained in this communication, which speak only as of the date hereof, whether as a result of new information,
future events or otherwise, except as required by federal securities laws.

Important Information About the Transaction and Where to Find It

Capital One intends to file a registration statement on Form S-4 with the SEC to register the shares of Capital One’s common stock that will be issued to
Discover stackholders in connection with the proposed transaction. The registration statement will include a joint proxy statement of Capital One and
Discover that will also constitute a prospectus of Capital One. The definitive joint proxy statement/prospectus will be sent to the stackholders of each of
Capital One and Discover in connection with the proposed transaction. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE REGISTRATION
STATEMENT AND JOINT PROXY STATEMENT/PROSPECTUS WHEN THEY BECOME AVAILABLE (AND ANY OTHER DOCUMENTS FILED WITH THE SEC IN
CONNECTION WITH THE TRANSACTION OR INCORPORATED BY REFERENCE INTO THE JOINT PROXY STATEMENT/PROSPECTUS) BECAUSE SUCH
DOCUMENTS WILL CONTAIN IMPORTANT INFORMATION REGARDING THE PROPOSED TRANSACTION AND RELATED MATTERS. Investors and security
holders may obtain free copies of these documents and ather documents filed with the SEC by Capital One or Discover through the website maintained by
the SEC at http://www.sec.gov or by contacting the investor relations department (1) of Capital One, at Investor Relations, 1680 Capital One Drive McLean,
VA 22102, investorrelations@capitalone.com or by telephone at (703) 720-1000 or (2) of Discover, at Investor Relations, 2500 Lake Caok Road, Riverwoods,
IL 60015, investorrelations@discover.com or by telephone at (224) 405-4555.

Before making any voting or investment decision, investors and security holders of Capital One and Discover are urged to read carefully the entire
registration statement and joint proxy statement/prospectus when they become available, including any amendments thereto, because they will contain
important information about the proposed transaction. Free copies of these documents may be obtained as described above.
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Important Information About the Transaction and Where to Find It

Capital One intends to file a registration statement on Form $-4 with the SEC to register the shares of Capital One's common stock that will be issued to
Discover stockholders in connection with the proposed transaction. The registration statement will include a joint proxy statement of Capital One and
Discover that will also constitute a prospectus of Capital One. The definitive joint proxy statement/prospectus will be sent to the stockholders of each of
Capital One and Discover in connection with the proposed transaction. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE REGISTRATION
STATEMENT AND JOINT PROXY STATEMENT/PROSPECTUS WHEN THEY BECOME AVAILABLE (AND ANY OTHER DOCUMENTS FILED WITH THE SEC IN
CONNECTION WITH THE TRANSACTION OR INCORPORATED BY REFERENCE INTO THE JOINT PROXY STATEMENT/PROSPECTUS) BECAUSE SUCH
DOCUMENTS WILL CONTAIN IMPORTANT INFORMATION REGARDING THE PROPOSED TRANSACTION AND RELATED MATTERS. Investors and security
holders may obtain free copies of these documents and other documents filed with the SEC by Capital One or Discover through the website maintained by
the SEC at http:/Awww.sec.gov or by contacting the investor relations department (1) of Capital One, at Investor Relations, 1680 Capital One Drive McLean,
VA 22102, investorrelations@capitalone.com or by telephone at (703) 720-1000 or (2) of Discover, at Investor Relations, 2500 Lake Cook Road, Riverwoods,
IL 60015, investorrelations@discover.com or by telephone at (224) 405-4555

Before making any voting or investment decision, investors and security holders of Capital One and Discover are urged to read carefully the entire
registration statement and joint proxy statement/prospectus when they become available, including any amendments thereto, because they will contain
important information about the proposed transaction. Free copies of these documents may be obtained as described above

Participants in Solicitation

Capital One, Discover and certain of their directors and executive officers may be deemed participants in the salicitation of proxies from the stockholders of
each of Capital One and Discover in connection with the proposed transaction. Information regarding the directors and executive officers of Capital One and
Discover and other persons who may be deemed participants in the solicitation of the stockholders of Capital One or of Discover in connection with the
proposed transaction will be included in the joint proxy statement/prospectus related to the proposed transaction, which will be filed by Capital One with
the SEC. Information about the directors and executive officers of Capital One and their ownership of Capital One common stock can also be found in
Capital One's definitive proxy statement in connection with its 2024 annual meeting of stockholders, as filed with the SEC on March 20, 2024, and other
documents subsequently filed by Capital One with the SEC. Information about the directors and executive officers of Discover and their ownership of
Discover common stock can also be found in Discover’s definitive proxy statement in connection with its 2024 annual meeting of stockholders, as filed with
the SEC on March 15, 2024, and other documents subsequently filed by Discover with the SEC. Additional information regarding the interests of such
participants will be included in the joint proxy statement/prospectus and other relevant documents regarding the proposed transaction filed with the SEC
when they become available.
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Information in this communication, other than statements of historical facts, may constitute forward-looking statements, within the meaning of the Private Securities
Litigation Reform Act of 1995. These statements include, but are not limited to, statements about the benefits of the proposed transaction between Capital One
Financial Corporation (“Capital One”) and Discover Financial Services (“Discover”), including future financial and operating results (including the anticipated
impact of the transaction on Capital One’s and Discover’s respective earnings and tangible book value), statements related to the expected timing of the completion
of the transaction, the combined company’s plans, objectives, expectations and intentions, and other statements that are not historical facts. Forward-looking
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All forward-looking statements are subject to risks, uncertainties and other factors that may cause the actual results, performance or achievements of Capital One or
Discover to differ materially from any results expressed or implied by such forward-looking statements. Such factors include, among others, (1) the risk that the cost
savings and any revenue synergies and other anticipated benefits from the transaction may not be fully realized or may take longer than anticipated to be realized, the
risk that revenues following the transaction may be lower than expected and/or the risk that certain expenses, such as the provision for credit losses, of Discover, or
Capital One following the transaction, may be greater than expected, (2) disruption to the parties’ businesses as a result of the announcement and pendency of the
transaction, (3) the risk that the integration of Discover’s business and operations into Capital One, including the integration into Capital One’s compliance
management program, will be materially delayed or will be more costly or difficult than expected, or that Capital One is otherwise unable to successfully integrate
Discover’s businesses into its own, including as a result of unexpected factors or events, (4) the failure to obtain the necessary approvals by the stockholders of
Capital One or Discover, (5) the ability by each of Capital One and Discover to obtain required governmental approvals of the transaction on the timeline expected,
or at all, and the risk that such approvals may result in the imposition of conditions that could adversely affect Capital One after the closing of the transaction or
adversely affect the expected benefits of the transaction, (6) reputational risk and the reaction of each company’s customers, suppliers, employees or other business
partners to the transaction, (7) the failure of the closing conditions in the merger agreement to be satisfied, or any unexpected delay in closing the transaction or the
occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement, (8) the dilution caused by the issuance of
additional shares of Capital One’s common stock in the transaction, (9) the possibility that the transaction may be more expensive to complete than anticipated,
including as a result of unexpected factors or events, (10) risks related to management and oversight of the expanded business and operations of Capital One
following the transaction due to the increased size and complexity of its business, (11) the possibility of increased scrutiny by, and/or additional regulatory
requirements of, governmental authorities as a result of the transaction or the size, scope and complexity of Capital One’s business operations following the
transaction, (12) the outcome of any legal or regulatory proceedings that may be currently pending or later instituted against Capital One before or after the
transaction, or against Discover, and (13) general competitive, economic, political and market conditions and other factors that may affect future results of Capital
One and Discover, including changes in asset quality and credit risk; the inability to sustain revenue and earnings growth; changes in interest rates and capital
markets; inflation; customer borrowing, repayment, investment and deposit practices; the impact, extent and timing of technological changes; capital management
activities; and other actions of the Federal Reserve Board and legislative and regulatory actions and reforms. Additional factors which could affect future results of
Capital One and Discover can be found in Capital One’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, and
Discover’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, in each case filed with the SEC and available on the
SEC’s website at http://www.sec.gov. Capital One and Discover disclaim any obligation and do not intend to update or revise any forward-looking statements
contained in this communication, which speak only as of the date hereof, whether as a result of new information, future events or otherwise, except as required by
federal securities laws.



Important Information About the Transaction and Where to Find It

Capital One intends to file a registration statement on Form S-4 with the SEC to register the shares of Capital One’s common stock that will be issued to Discover
stockholders in connection with the proposed transaction. The registration statement will include a joint proxy statement of Capital One and Discover that will also
constitute a prospectus of Capital One. The definitive joint proxy statement/prospectus will be sent to the stockholders of each of Capital One and Discover in
connection with the proposed transaction. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE REGISTRATION STATEMENT AND
JOINT PROXY STATEMENT/PROSPECTUS WHEN THEY BECOME AVAILABLE (AND ANY OTHER DOCUMENTS FILED WITH THE SEC IN
CONNECTION WITH THE TRANSACTION OR INCORPORATED BY REFERENCE INTO THE JOINT PROXY STATEMENT/PROSPECTUS) BECAUSE
SUCH DOCUMENTS WILL CONTAIN IMPORTANT INFORMATION REGARDING THE PROPOSED TRANSACTION AND RELATED MATTERS.
Investors and security holders may obtain free copies of these documents and other documents filed with the SEC by Capital One or Discover through the website
maintained by the SEC at http://www.sec.gov or by contacting the investor relations department of Capital One or Discover at:

Capital One Financial Corporation Discover Financial Services
1680 Capital One Drive 2500 Lake Cook Road

McLean, VA 22102 Riverwoods, IL 60015
Attention: Investor Relations Attention: Investor Relations
investorrelations@capitalone.com investorrelations@discover.com
(703) 720-1000 (224) 405-4555

Before making any voting or investment decision, investors and security holders of Capital One and Discover are urged to read carefully the entire
registration statement and joint proxy statement/prospectus when they become available, including any amendments thereto, because they will contain
important information about the proposed transaction. Free copies of these documents may be obtained as described above.

Participants in Solicitation

Capital One, Discover and certain of their directors and executive officers may be deemed participants in the solicitation of proxies from the stockholders of each of
Capital One and Discover in connection with the proposed transaction. Information regarding the directors and executive officers of Capital One and Discover and
other persons who may be deemed participants in the solicitation of the stockholders of Capital One or of Discover in connection with the proposed transaction will
be included in the joint proxy statement/prospectus related to the proposed transaction, which will be filed by Capital One with the SEC. Information about the
directors and executive officers of Capital One and their ownership of Capital One common stock can also be found in Capital One’s definitive proxy statement in
connection with its 2024 annual meeting of stockholders, as filed with the SEC on March 20, 2024, and other documents subsequently filed by Capital One with the
SEC. Information about the directors and executive officers of Discover and their ownership of Discover common stock can also be found in Discover’s definitive
proxy statement in connection with its 2024 annual meeting of stockholders, as filed with the SEC on March 15, 2024, and other documents subsequently filed by
Discover with the SEC. Additional information regarding the interests of such participants will be included in the joint proxy statement/prospectus and other relevant
documents regarding the proposed transaction filed with the SEC when they become available.



