FRANCHISE DISCLOSURE DOCUMENT
CHARLES SCHWAB & CO., INC.
charles a California corporation
SCHWAB 3000 Schwab Way
Westlake, Texas 76262
Phone: (720) 418-3686

Fax: (800) 977-8740
www.schwab.com
www.franchise.schwab.com

Franchise Business: The Independent Branch Leader (“IBL”) will operate a branch office
(“Independent Branch”) of Charles Schwab & Co., Inc., a registered broker-dealer and
investment adviser, under the Charles Schwab® trade name and logo and offer retail clients non-
discretionary investment advice and access to a variety of approved financial products and
services.

Total Initial Investment: The total investment necessary to begin operation of a Charles
Schwab® Independent Branch is $73,520 to $207,930. This includes $25,000 to $50,000 that
must be paid to the franchisor or its affiliates.

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this disclosure document and all accompanying agreements
carefully. You must receive this disclosure document at least 14 calendar-days (or such earlier
date as required by applicable state law) before you sign a binding agreement with, or make any
payment to, the franchisor or an affiliate in connection with the proposed franchise sale. Note,
however, that no governmental agency has verified the information contained in this
document.

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of the disclosure document in another format, contact Franchise
Services; Fax: (800) 977-8740; email: IBSFranchiseServices@schwab.com.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure
document alone to understand your contract. Read your entire contract carefully. Show your
contract and this disclosure document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this disclosure document can help
you make up your mind. More information on franchising, such as “A Consumer’s Guide to
Buying a Franchise,” which can help you understand how to use this disclosure document, is
available from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or
by writing to the FTC at 600 Pennsylvania Avenue, N.W., Washington, D.C. 20580. You can also
visit the FTC’s home page at www.ftc.gov for additional information. Call your state agency or visit
your public library for other sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

Issuance Date: March 29, 2024, as amended October 28, 2024
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how
to find more information:

QUESTION WHERE TO FIND INFORMATION

How much can | earn? ltem 19 may give you information about outlet sales,
costs, profits or losses. You should also try to obtain
this information from others, like current and former
franchisees. You can find their names and contact
information in Iltem 20 or Exhibit J.

How much will | need to Items 5 and 6 list fees you will be paying to the
invest? franchisor or at the franchisor’s direction. Item 7 lists
the initial investment to open. Item 8 describes the
suppliers you must use.

Does the franchisor have the | Item 21 or Exhibit | includes financial statements.
financial ability to provide Review these statements carefully.
support to my business?

Is the franchise system Item 20 summarizes the recent history of the number
stable, growing, or of company-managed and franchised outlets.
shrinking?

Will my business be the only | Iltem 12 and the “territory” provisions in the franchise
Schwab business in my area? | agreement describe whether the franchisor and
other franchisees can compete with you.

Does the franchisor have a Items 3 and 4 tell you whether the franchisor or its
troubled legal history? management have been involved in material
litigation or bankruptcy proceedings.

What’s it like to be a Schwab | Iltem 20 or Exhibit J lists current and former

franchisee? franchisees. You can contact them to ask about their
experiences.
What else should | know? These questions are only a few things you should

look for. Review all 23 Items and all Exhibits in this
disclosure document to better understand this
franchise opportunity. See the table of contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other
fees even if you are losing money.

Business model can change. The franchise agreement may allow the franchisor

to change its manuals and business model without your consent. These changes
may require you to make additional investments in your franchise business or may
harm your franchise business.

Supplier restrictions. You may have to buy or lease items from the franchisor or
a limited group of suppliers the franchisor designates. These items may be more
expensive than similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating
a similar business during the term of the franchise. There are usually other

restrictions. Some examples may include controlling your location, your access to
customers, what you sell, how you market, and your hours of operation.

mpetition from franchisor. Even if the franchise agreement grants you a
territory, the franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does,
you may have to sign a new agreement with different terms and conditions in order
to continue to operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from
operating a similar business after your franchise ends even if you still have

obligations to your landlord or other creditors.
Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors
to register before offering or selling franchises in the state. Registration does not
mean that the state recommends the franchise or has verified the information in
this document. To find out if your state has a registration requirement, or to contact
your state, use the agency information in Exhibit A.

Your state also may have laws that require special disclosures or
amendments be made to your franchise agreement. If so, you should check the
State Specific Addenda. See the Table of Contents for the location of the State
Specific Addenda.
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Special Risks to Consider About This Franchise

Certain states require that the following risk(s) be highlighted:

1.

Compensation to Us. You must compensate us for any independent
branch clients that move their assets from us to another financial services

firm where you or your employees work during the term or following
termination or expiration of the franchise agreement.

Minimum Performance Required. The franchisor has minimum

performance requirements that you must maintain. Failure to maintain a
minimum client satisfaction index score, respond to CPS alerts, or failure to
grow your aggregate client assets each year by a minimum of $10 million in
net new client assets unless you maintain $100 million in aggregate client
assets, may result in loss of any territorial rights you are granted, termination
of your franchise, and loss of your investment.

Personal Liability. You must purchase this franchise as a sole
proprietorship. This means you will have unlimited liability and your personal
and marital assets may be at risk.

Renewal ion. If you are in good standing under the Franchise
Agreement and otherwise meet the conditions for exercising the renewal
option, but we are no longer awarding new franchises at that time, we will
either allow you to exercise your renewal option or, at our election,
repurchase your franchise rights. We are not under any obligation to
repurchase your franchise rights. Accordingly, you may not have an
opportunity to renew.

Spousal Liability. If you are married, your spouse must consent to your
execution of the franchise agreement and agree that your obligations under
the franchise agreement are binding on the marital community which places
the spouse’s marital and personal assets at risk. If you become married
during the Term, your spouse must agree that your obligations under the
Franchise Agreement are binding on the marital community which places
the spouse’s marital and personal assets at risk.

Insurance. The Errors and Omissions (“E&QO”) insurance we obtain may not
be sufficient to cover you. Also, if claims by other IBLs reach (exhaust) the
annual coverage limit, you must indemnify us for any loss or any part of loss
not covered by insurance. You are solely responsible for obtaining additional
insurance coverage (including additional E&QO) if you determine that you
need it. There are additional types of insurance you are required to
purchase.
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7. Market Size. A Schwab Branch Market will encompass at least one zip
code. We will inform you of the proposed boundaries of the Schwab Branch
Market when you are presented with the proposed or approved site. The
size of your Schwab Branch Market may affect your New-to-Firm business,
as we may route to you lead information on prospects whose primary
address is within your Schwab Branch Market. There is no obligation to route
leads to you and no minimum lead flow amount.

8. Market Boundary. We may unilaterally change the boundaries of your
Schwab Branch Market during the term of the franchise agreement at our
discretion.

9. Personal Securities. You and your employees must keep with us all

personal securities accounts with limited exceptions in which you or they
own an interest or which you or they control. This requirement also applies
to personal securities accounts owned by you or your employees’ spouse,
minor children, and other persons who live in the same household as you or
your employees. As a result, you and certain members of your family and
household may not hold accounts with other investment companies. You
may want to consider this before you purchase this franchise.

Certain states may require other risks to be highlighted. Check the “State
Specific Addenda” (if any) to see whether your state requires other risks to be
highlighted.
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MICHIGAN PROVISIONS

The following provisions apply to franchises in Michigan:

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS ARE
IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE
ENFORCED AGAINST YOU:

Each of the following provisions is void and unenforceable if contained in any documents

relating to a franchise:

1.

2.

A prohibition on the right of a franchisee to join an association of franchisees.

A requirement that a franchisee assent to a release, assignment, novation, waiver, or
estoppel which deprives a franchisee of rights and protections provided by Michigan law.
This shall not preclude a franchise, after entering into a franchise agreement, from settling
any and all claims.

A provision that permits a franchisor to terminate a franchise before the expiration of its
term except for good cause. Good cause shall include the failure of the franchisee to
comply with any lawful provision of the franchise agreement and to cure such failure after
being given written notice thereof and a reasonable opportunity, which in no event need
be more than 30 days, to cure such failure.

A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at
the time of expiration of the franchisee’s inventory, supplies, equipment, fixtures, and
furnishings. Personalized materials which have no value to the franchisor and inventory,
supplies, equipment, fixtures, and furnishings not reasonably required in the conduct of
the franchise business are not subject to compensation. This subsection applies only if:

(i) The term of the franchise is less than 5 years and (ii) the franchisee is prohibited
by the franchise or other agreement from continuing to conduct substantially the same
business under another trademark, service mark, trade name, logotype, advertising, or
other commercial symbol in the same area subsequent to the expiration of the franchise
or the franchisee does not receive at least 6 months advance notice of franchisor’s intent
not to renew the franchise.

A provision that permits the franchisor to refuse to renew a franchise on terms generally
available to other franchisees of the same class or type under similar circumstances. This
section does not require a renewal provision.

A provision requiring that arbitration or litigation be conducted outside this state. This shall
not preclude the franchisee from entering into an agreement, at the time of arbitration, to
conduct arbitration at a location outside this state.

A provision which permits a franchisor to refuse to permit a transfer of ownership of a
franchise, except for good cause. This subdivision does not prevent a franchisor from
exercising a right of first refusal to purchase the franchise. Good cause shall include, but
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is not limited to:

(a) The failure of the proposed transferee to meet the franchisor’s then-current reasonable
qualifications or standards.

(b) The fact that the proposed transferee is a competitor of the franchisor or subfranchisor.

(c) The unwillingness of the proposed transferee to agree in writing to comply with all
lawful obligations.

(d) The failure of the franchisee or proposed transferee to pay any sums owing to the
franchisor or to cure any default in the franchise agreement existing at the time of the
proposed transfer.

8. A provision that requires the franchisee to resell to the franchisor items that are not
uniquely identified with the franchisor. This subdivision does not prohibit a provision that
grants to a franchisor a right of first refusal to purchase the assets of a franchise on the
same terms and conditions as a bona fide third party willing and able to purchase those
assets, nor does this subdivision prohibit a provision that grants the franchisor the right to
acquire the assets of a franchise for the market or appraised value of such assets if the
franchisee has breached the lawful provisions of the franchise agreement and has failed
to cure the breach in the manner provided in subdivision (c).

9. A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless
provision has been made for providing the required contractual services.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE MICHIGAN
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR
ENDORSEMENT BY THE ATTORNEY GENERAL.

Michigan law provides that a franchisor whose most recent statements are unaudited and
which show a net worth of less than $100,000 shall, at the request of a franchisee, arrange for
the escrow of initial investment and other funds paid by the franchisee or subfranchisor until the
obligations to provide real estate, improvements, equipment, inventory, training, or other items
included in the franchise offering are fulfilled. At the option of the franchisor, a surety bond may
be provided in place of escrow. In the event that an escrow is so established, the escrow agent
shall be a financial institution authorized to do business in the State of Michigan. The escrow
agent may release to the franchisor those amounts of the escrowed funds applicable to a specific
franchisee or subfranchisor upon presentation of an affidavit executed by the franchisee and an
affidavit executed by the franchisor stating that the franchisor has fulfilled its obligation to provide
real estate, improvements, equipment, inventory, training, or other items. This portion of the
Michigan law does not prohibit a partial release of escrowed funds upon receipt of affidavits of
partial fulfillment of the franchisor’s obligation.

Any questions regarding this notice should be directed to: State of Michigan, Department
of Attorney General, G. Mennen Williams Building, 7t Floor, 525 West Ottawa Street, Lansing,
Michigan 48909; (517) 335-7567.
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Item 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

1. Terminology and General Statement.

To simplify the language in this Franchise Disclosure Document (“Disclosure Document”), “Schwab,” “we,”
“us,” or “our” means the franchisor, Charles Schwab & Co., Inc. “You” or the “Independent Branch Leader” or “IBL”
means the person who buys the Independent Branch franchise.

We refer to Charles Schwab® branch offices that our employees operate (whether the office is a separate
retail location or a unit in a service center) as “Company Managed Branches,” and Charles Schwab® independent
branch offices that our IBLs operate under a franchise from us as “Independent Branches.” When we refer
collectively to both a Company Managed Branch and an Independent Branch, we use the term “Schwab Branch.”

2. Schwab, Our Parent, Predecessors and Affiliates.

We were formed as a California corporation in 1971 and, since that time, have conducted business as a
broker-dealer. We are dually registered as an investment adviser and broker- dealer with the Securities and Exchange
Commission (“SEC”) and are a member of the Financial Industry Regulatory Authority (“FINRA”). Our principal
business address is 3000 Schwab Way, Westlake, Texas 76262. We have no predecessors. We conduct business
under the name Charles Schwab & Co., Inc. and Charles Schwab®. We disclose our agents for service of process in
Exhibit B.

Our parent company is The Charles Schwab Corporation (“CSC”) formed as a Delaware corporation in 1986.
CSC is a public company listed on the New York Stock Exchange (NYSE: SCHW). CSC'’s principal business address
is 3000 Schwab Way, Westlake, Texas 76262.

At this time we have 7 affiliates that may provide products or services to clients that we assign to your
Independent Branch: (i) Charles Schwab Bank, SSB (“Schwab Bank”); (ii) Charles Schwab Premier Bank, SSB
(“Premier Bank”); (iii) Charles Schwab Investment Management, Inc. (“CSIM”); (iv) Charles Schwab Investment
Advisory, Inc. (“CSIA”); (v) Schwab Wealth Advisory, Inc. (“SWAI”); (vi) Charles Schwab Trust Company (“CSTC”);
and (vii) Charles Schwab Trust Company of Delaware (“CSTCD”).

Schwab Bank and Premier Bank have a principal business address at 3000 Schwab Way, Westlake, TX
76262. CSIM, CSIA, and SWAI have a principal business address at 211 Main Street, San Francisco California
94105. CSTC’s principal business address is 2360 Corporate Circle, Suite 400, Henderson, Nevada 89074.
CSTCD'’s principal business address is 4250 Lancaster Pike, Suite 100, Wilmington, DE 19805. CSIM, CSIA, and
SWAI are separately registered investment advisers. CSIM serves as investment adviser to affiliated exchange traded
funds (“ETFs”) and mutual funds sold under the Schwab ETFs and Schwab Funds® names and is the investment
manager for separately managed accounts, some of which are Schwab-sponsored wrap fee programs. CSIA is the
investment manager for our Schwab Intelligent Portfolios Solutions wrap fee program.

Except for Schwab Bank, Premier Bank, CSIM, CSIA, SWAI, CSTC and CSTCD, we have no affiliates that
provide products or services to IBLs. We have no affiliates that operate Schwab Branches and no affiliates that offer
franchises in any line of business.

3. Prior Business Experience.

Our founder and Chairman of the Board, Charles Schwab, opened the first Schwab branch office in 1975 in
Sacramento, California pioneering a new kind of retail securities brokerage: a discount broker focusing on client
1
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service.

As of December 31, 2023, we owned and operated 288 Company Managed Branches in 45 states plus the
District of Columbia and the Commonwealth of Puerto Rico. We also own and operate Company Managed Branches
in London, UK and, through a subsidiary, serve clients in Hong Kong.

We began offering franchises to operate Independent Branches in July 2011. In addition to administering the
Independent Branch franchise program, we (i) own and operate Company Managed Branches and service centers
serving retail clients; (ii) provide services as a registered investment adviser and self-clearing broker-dealer; (iii) offer
business lines, in conjunction with our affiliates, that serve institutional clients (e.g., 401(k) plan sponsors and record
keepers, and independent registered investment advisers); and (iv) provide securities clearing services to financial
services firms not related to Schwab Branches. We have never offered franchises in any other line of business.

4. General Overview of the Independent Branch Franchise.

The Independent Branch franchise provides entrepreneurial financial services professionals with the
opportunity to establish and build a business dedicated to operating a retail branch office as a sole proprietorship
under a well-recognized and supported brand name. If we determine that you are a qualified candidate, then before
you sign a Franchise Agreement with us, you will sign a preliminary agreement with us while we look for a suitable
site for your Independent Branch, except in cases where we already have entered into a Primary Lease for your
Approved Location (such as in a renewal or transfer). Our current form of preliminary agreement is attached to this
Disclosure Document as Exhibit K (the “Preliminary Agreement”). Once we and you agree on a suitable site, then
you will sign a franchise agreement with us. Our current form of franchise agreement is attached to this Disclosure
Document as Exhibit C (the “Franchise Agreement”). We offer the Independent Branch franchise as a “turnkey”
opportunity, which means that once you and we agree upon a suitable location for your Independent Branch (which
we refer to as the “Approved Location”) and after you have signed a Franchise Agreement with us, we will engage
in construction and leasehold improvements to convert the retail space to meet our brand and appearance standards,
furnish and decorate it, and equip it with the Schwab Technology System which we further describe in this Disclosure
Document. This Disclosure Document provides a general summary of your obligations under our current form of
Franchise Agreement.

If we offer you an Independent Branch franchise, under the Franchise Agreement, you will have a non-
exclusive license to identify and promote your Independent Branch using the trade name, Charles Schwab® and the
other specific trade names, trademarks, service marks, logos and commercial slogans that we designate by written
notice (collectively, the “Schwab Marks”).

The distinctive features of our franchise program include the following:
Confidential Manuals

You will have access to our confidential operations, supervision, and compliance materials which will generally
be in an electronic format and contain our policies and procedures relevant to your franchise duties and operations
(collectively, the “Confidential Manuals”).

Types of Independent Branch Clients
The Franchise Agreement identifies 5 separate categories of Independent Branch Clients:

(1) “‘Seeded Clients” are existing clients of a Schwab Branch (i.e., an existing “Schwab Client”)
who live in a zip code that we map to your Independent Branch and whom we assign to your
2
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Independent Branch with appropriate notification to the Schwab Client. We may assign to you a
limited number of Seeded Clients and associated “Seeded Client Assets” to help you launch your
Independent Branch. “Seeded Client Assets” mean the aggregate market value of the assets in
the Schwab accounts owned by the Seeded Client. We retain complete discretion regarding the
number of Seeded Clients, if any, that we will assign to your Independent Branch. We do not
promise to seed you with the same number of Seeded Clients or Seeded Client Assets, if any,
as any other IBL. Seeded Client Assets will contribute to your Net Payout;

(2) “Transitioned Clients” are clients (i) who choose to follow you to us from your predecessor firm
after you sign the Franchise Agreement; (ii) whom you identify in writing in the manner and by
the deadline in the Confidential Manuals, and (iii) who open a Schwab account no later than 18
months after the date you sign the Franchise Agreement;

(3) ‘Reassigned Clients” are existing clients of a Schwab Branch (including a Schwab Client who
is not a Reassigned Prior Association Client and whose assets are managed in whole or part by
an independent third party investment adviser who maintained a services agreement with
Schwab) who ask us to assign all of their accounts to a specific Schwab Branch and all of whose
accounts we approve to assign from one Schwab Branch to another Schwab Branch where at
least one of the two Schwab Branches involved in the assignment is an Independent Branch. In
other words, Reassigned Clients are existing clients of a Schwab Branch whose assets are either
assigned to your Independent Branch or away from your Independent Branch and to another
Schwab Branch following the client’s instructions;

(4) “New-to-Firm Clients” are new clients that you originate who open their first Schwab account
any time after the effective date of your Franchise Agreement (excludes clients who opened their
first Schwab account prior to the effective date of your Franchise Agreement whose accounts
have since closed and/or reflect $0 balances) and other new clients (other than Reassigned
Clients) whom we assign to your Independent Branch after you sign your Franchise Agreement;
and,

(5) “‘Reassigned Prior Association Clients” are Schwab Clients (i) who ask to work with you or
your registered employee; (i) whom we agree to assign to your Independent Branch; and, (iii)
whose accounts were serviced before the assignment by you or your registered employee at a
time when you or your registered employee was associated with or employed in any capacity by
us or by an independent third party investment adviser who maintained a services agreement
with us.

We collectively refer to these 5 separate categories of Schwab Clients that we assign to your Independent
Branch as “Independent Branch Clients.” We assign an entire Schwab Client relationship either to a Company
Managed Branch or an Independent Branch: in other words, we do not split a Schwab Client relationship between
two or more Schwab Branches with some accounts of the Schwab Client assigned to one Schwab Branch and other
accounts of the same Schwab Client assigned to another Schwab Branch.

In certain situations, within a household, we may assign some accounts as one type of Independent Branch
Client and other accounts as another type of Independent Branch Client. This would generally only occur when a
client that you are transitioning to Schwab already has existing Schwab accounts. In these situations, you will receive
the commensurate tenure multiplier based upon the assigned client category.

In the Franchise Agreement, you agree that all Independent Branch Clients assigned to your Independent
Branch are deemed to be our clients and the client relationship is an asset of ours and not yours, regardless of your
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role in originating the client relationship. Except as stated in the Franchise Agreement, you have no other special
rights or entitlements to Independent Branch Clients or other Schwab Clients.

Schwab Products & Services

J You will have the right to offer all of the Schwab Products & Services that we identify in the Confidential
Manuals, subject in some instances (for example, the right to offer insurance products) to your holding
appropriate licenses. “Schwab Products & Services” refers to the specific products and services that
we make available and authorize during the term of the Franchise Agreement, including products and
services in the following categories: (i) non-affiliated and affiliated mutual funds and exchange traded
funds; (ii) approved insurance and annuity products; (iii) investment advisory products like separately
managed accounts and mutual fund wrap programs; (iv) financial planning services; (v) retail brokerage
services including transactions in stocks, bonds and options; (vi) cash management services on liquid
cash holdings of Independent Branch Clients; and (vii) other related products and services that we
provide or procure directly through our affiliates or unrelated third parties. You may only offer Schwab
Products & Services on a non-discretionary basis: Independent Branch Clients will retain discretion over
how they wish to invest their assets, while your role will be to make recommendations only regarding
Schwab Products & Services and implement their instructions (“Non-Discretionary Investment
Advice”). We may change the Schwab Products & Services at any time and for any reason, including in
response to competitive or regulatory developments. We will notify you of changes in the Schwab
Products & Services through updates to our Confidential Manuals.

o With the exception of products provided by Schwab Bank, as a registered representative and investment
adviser representative of ours, you may recommend Schwab Products & Services to Independent
Branch Clients that Company Managed Branches recommend to their clients. Unlike Company Managed
Branches which are staffed by individuals who are dually employed by Schwab Bank and us, you will
not be an employee of ours or of Schwab Bank and you will not be permitted to solicit, market or sell
Schwab Bank’s products or services.

Schwab Bank

J We have entered into an affiliate agreement with Schwab Bank under which you may perform certain
ministerial functions to assist Schwab Bank clients. However, you will not be permitted to display in your
offices information or brochures relating to Schwab Bank’s products or services. You may not open
accounts, accept deposits or payments, cash checks, handle any Schwab Bank loan payments, deposit
transfers or withdrawals, evaluate or review applications, accept applications for loan products or
services or make any other substantive decision on behalf of Schwab Bank. You will generally need to
refer questions about Schwab Bank’s products or services to a Schwab Bank representative. All activities
related to Schwab Bank’s products and services will be subject to the oversight of Schwab Bank and its
regulators. The Confidential Manuals outline how you may work with Schwab Bank and explain the cash
management services you may provide to Independent Branch Clients relating to their liquid cash.
Schwab Bank High Yield Investor Checking and Savings accounts are included in the Revenue Rates
and assets used to calculate your monthly Net Payout.

Schwab Technology System

) In operating your Independent Branch, you will have access to the “Schwab Technology System.” Our
hardware and software platform currently consists of proprietary customer relationship management and
client support applications, as well as non-proprietary productivity applications. You will access our
software applications through our secure Schwab computing devices. We continually update, improve
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and support the Schwab Technology System, generally at no additional charge besides a continuing
Branch Hardware and Connectivity Service Fee that we describe in Items 6 and 11. However, if we
introduce a new piece of required functionality (e.g., iPads, Smart Speakers), you will be responsible for
the expense and it will be reflected in your Branch Hardware and Connectivity Service Fee.

Access to Schwab Tools

o To help you advise Independent Branch Clients on personalized investment strategies, we will provide
you with access to the market research, portfolio management, and investment tools and solutions that
Company Managed Branches utilize. This includes research and performance reports; a variety of
analytic tools; market analyses; educational materials; and decision support tools. You will also have
access to specialist teams that support our Company Managed Branches in various areas of non-
discretionary financial services including fixed income, options, trading, and trust and estates.
Supervision

o As our registered representative, investment adviser representative, and insurance representative, we
will supervise your brokerage, investment advisory, and insurance activities as required by FINRA rules,
SEC regulations, applicable state law, and the policies and procedures in the Confidential Manuals. The
Confidential Manuals impose restrictions on your outside business activities.

In order for us to comply with regulatory requirements as a broker-dealer, we require that you and your
employees (registered and non-registered), each of your spouse and minor children and other members of your
respective households hold all of their personal securities accounts, including investment adviser accounts and other
financial accounts, at Schwab. We also require that you and your employees (registered and non-registered) hold at
Schwab any securities accounts owned by third parties that you control.

These requirements are summarized in the following chart and further explained in the Confidential Manuals.
These requirements are a material duty under the Franchise Agreement, and you are responsible for supervising your
employees to ensure their compliance.

POLICY: All securities accounts, including investment adviser accounts and other financial
accounts, in which any of the individuals identified in Column A have an interest must be held
at Schwab subject to the conditions identified in Column B and the specific exceptions identified
in the Confidential Manuals.

A. B.

Policy Applies To Additional Conditions

1. IBL

2. Each IB Employee (both registered
and non-registered)

Spouse of #1; spouse of #2

4, Each minor child of #1; each minor Applies only when the minor child lives in the
child of #2 same household as IBL or IB Employee.
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POLICY: All securities accounts, including investment adviser accounts and other financial
accounts, in which any of the individuals identified in Column A have an interest must be held
at Schwab subject to the conditions identified in Column B and the specific exceptions identified
in the Confidential Manuals.

A. B.
Policy Applies To Additional Conditions
5. Each relative living in the same “Material financial support” will be interpreted

household as #1 or #2 who receives consistent with applicable FINRA rules.
material financial support from #1 or
#2

6. Each non-relative living in the same “Material financial support” will be interpreted
household as #1 or #2 who receives consistent with applicable FINRA rules.
material financial support from #1 or

#2
7. All accounts under the control of #1, “Control” means the ability to direct
#2 or #3 transactions, withdraw funds, or make

discretionary investment decisions with or
affecting the assets in the account.

‘IB Employees” mean collectively all of your registered employees and non-registered employees hired,
supervised, and paid by you who work at your Independent Branch.

We exclude from the policy the following types of accounts: (i) mutual fund and 401(k) accounts that are held
with the mutual fund company or 401(k) plan administrator through which only mutual funds can be purchased; (ii)
529 plans through which only mutual funds can be purchased; and (iii) dividend reinvestment plans (aka DRIPs) held
directly with the issuer.

You must abide by our compliance procedures and keep all securities industry licenses in good standing. As
a condition of the Independent Branch franchise, you must place all orders and complete all securities transactions
through us and adhere to our operating procedures in the Confidential Manuals including our guidelines for evaluating
the best interest of investments according to the client’s individual risk tolerance, investment objectives, and other
client investment profile criteria. In recommending specific Schwab Products & Services, you must adhere to our
advice, policies and guidelines. As your broker-dealer firm, we must supervise all securities brokerage activities by
you and your employees. However, you are ultimately accountable for all acts and omissions by you and all your
employees (both registered and non- registered) in conducting the Independent Branch business. When you act as
an investment adviser representative, you owe a fiduciary duty to the Independent Branch Client under federal and
state laws.

Media Marketing

J By identifying your Independent Branch with the Schwab Marks, your Independent Branch will benefit
from our expenditures on national media, including television, print and digital, that has made the Charles
Schwab® brand among the most well- recognized and highly respected financial services companies in
the United States today. While we make no representation that we will continue to invest in media
marketing at the levels we have done in the past or invest a minimum amount annually, we recognize
that media marketing contributes to our brand popularity and strength.
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Net Payout

We will describe the Net Payout calculation method in the Confidential Manuals and can make changes to the
Net Payout calculation method in the Confidential Manuals in our sole discretion. The following describes our current
Net Payout calculation method. Beginning April 1, 2025, we will utilize a new Net Payout calculation method that will
differ from the current calculation method. The upcoming changes to the Net Payout calculation method are also

described below.

o We calculate a Net Payout for you each month. The steps below explain the Revenue Rates that we
apply to transactions and holdings of Schwab Products & Services and how we calculate the monthly

Net Payout. It is essentially a seven- step process:

(1)

a.

Charles Schwab

Each month, we determine a “Revenue Rate” (in basis points) for each asset category
(Advisor Assets and Non-Advisor Assets) held by Independent Branch Clients. The Revenue
Rate is based on averages of the aggregated revenues and balances for all Independent
Branches (not just your Independent Branch) in that asset category. Each Revenue Rate is
based on the 12- month trailing revenue associated with all holdings in all accounts assigned
to all Independent Branches in the respective asset category, divided by the average trailing
12 months combined balances of each category. See below for types of ineligible accounts
or assets.

Beginning April 1, 2025, the Revenue Rate calculation will include multiple net interest
revenue streams. Aggregate revenues and Revenue Rates are calculated net of our industry-
typical expenses (e.g., net interest revenue).

We calculate a “Revenue Amount” for both the Advisor Assets and Non- Advisor Assets
held by Independent Branch Clients assigned to your Independent Branch, each of which is
the product of the Revenue Rate times the aggregate amount of assets held by Independent
Branch Clients assigned to your Independent Branch in the applicable asset category (for
example, Advisor Assets or Non-Advisor Assets). Revenue Amount also includes revenue
from other kinds of assets, services or activities that are neither Advisor Assets nor Non-
Advisor Assets, including (i) revenue from sales of Immediate Annuities, Term Insurance and
Long-Term Care Insurance, and one-time commission revenue from sales of Fixed Deferred
Annuities; (ii) revenue from sales of fee-based financial plans; and, (iii) any other revenue as
described in the Net Payout section of the Confidential Manuals. Revenue Amount is net of
our industry-typical expenses (e.g., net interest revenue).

We add the Revenue Amounts of each asset category together to arrive at the “Asset-Based
Revenue Amount” for your Independent Branch.

The next step in the Net Payout calculation depends on the type of Schwab Client and the
particular “Multiplier” that we apply to the Asset-Based Revenue Amount for each type of
Independent Branch Client, as follows:

Eor New-to-Firm Clients: We adjust the Asset-Based Revenue Amount depending on the
tenure of the franchise: (i) 185% for the first year of operation of your Independent Branch;
(ii)) 155% in the second year; (iii) 100% in the third year; (iv) 75% in the fourth year; (v) 55%
in the fifth year; and (vi) 50% in each of the following years if you are eligible for, and renew,
the franchise. We refer to these declining percentages as the “New-to-Firm Tenure
Multiplier.”
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Eor Seeded Clients: We adjust the Asset-Based Revenue Amount depending on the tenure
of the franchise: (i) 185% for the first year of operation of your Independent Branch; (ii) 100%
for the second year of operation of your Independent Branch; and (iii) 50% in each of the
following years. We refer to these declining percentages as the “Seeded Tenure Multiplier.”

Eor Reassigned Clients and Reassigned Prior Association Clients: All Reassigned

Clients and Reassigned Prior Association Clients receive a 50% Multiplier in each year of
operation (not based on tenure).

Eor Transitioned Clients: When you sign the Franchise Agreement, you will make what we
refer to as the “Transitioned Client Revenue Election” directing us either to use the
declining New-to-Firm Tenure Multiplier or the single 50% Multiplier for purposes of
calculating the Net Payout for assets of Transitioned Clients.

The election also determines whether you must pay us a Client Account Purchase Fee if,
following the expiration or termination of the Franchise Agreement, Transitioned Clients ask
us to transfer their accounts to the next financial services firm with which you associate. By
electing the New-to-Firm Tenure Multiplier, you may owe us a Client Account Purchase Fee
after the Franchise Agreement expires or terminates. By electing the single 50% Multiplier,
there is no Client Account Purchase Fee for Transitioned Client assets.

You may also have revenue from other kinds of assets, services or activities that are neither
Advisor Assets nor Non-Advisor Assets. This includes (i) revenue from sales of Immediate
Annuities, Permanent Life Insurance, Disability Insurance, Term Insurance and Long-Term
Care Insurance and one-time commission revenue from sales of Fixed Deferred Annuities;
(i) revenue from sales of fee-based financial plans; and (iii) referral fee for clients that you
refer, and they then open and fund a plan on our 401K platform. We adjust the Revenue
Amounts that you receive from these other types of assets, services or activities as follows:
(x) for insurance products, annuity products, and for fee-based financial plans we multiply
the Revenue Amounts by 50%; and (y) for 401K referrals there is no multiplier, you will
receive the specific fee. Note, that if this is a retirement plan for which you are eligible to be
a participant or are a fiduciary to the plan, you will not be eligible to receive any compensation
including a referral fee nor will the assets be included in your Adjusted Total Revenue
Amount.

We then add together the (i) adjusted Asset-Based Revenue Amounts; (ii) the adjusted
Revenue Amounts for insurance products, annuity products, and the adjusted Revenue
Amounts for fee-based financial plans to arrive at a sum which we define as the “Adjusted
Total Revenue Amount.”

Finally, we subtract from the Adjusted Total Revenue Amount the aggregate fees described
in Iltem 6 and any other charges or incidental business reimbursements you owe us for the
month to determine your Net Payout. This includes any excise, use or other type of tax that
we must pay to any government authority that is attributable to the revenue of your
Independent Branch (excluding any income taxes that we owe on income that we receive on
account of our relationship with you). By the last day of each month, we will provide you with
a Net Payout statement showing our calculation of your Net Payout for the prior month. When
the Net Payout is a positive amount, we will deposit your Net Payout into an account that you
designate, which must be a personal (this means an individual, not entity or joint) bank
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account. If the Net Payout is a negative amount, we may carry-forward and deduct the debit
from your next positive Net Payout or require you to pay us the full amount of the debit
immediately upon demand.

In order for you to receive revenue share on a particular account, that account must generally be a retail
account of the Schwab broker-dealer or a High Yield Investor Savings or Checking account held with Schwab Bank.
Accounts held with Schwab Advisor Services, Retirement Plan Services (e.g., PCRAs — Personal Choice Retirement
Accounts), Global Services (e.g., international clients), or institutional or other non-retail accounts are ineligible for
revenue share. Additionally, it must be permissible for the account, using current policies and procedures, to be
assigned (i.e., domiciled) to your branch.

Because the Net Payout process is highly complex, with many inputs from teams and systems across the firm,
including direct and allocated amounts, minor discrepancies may occur. While we will correct material discrepancies
that we or you discover (whether in favor of us or you), neither we nor you may take corrective action for any
discrepancy that +/- 0.5% in any given month and will make annual adjustments for discrepancies that aggregate to
more than +/-3.0%.

Turnkey Aspects

o The Independent Branch is “turnkey” in many respects. We eliminate your need to retain architects,
space planners or contractors, or to price and procure office furniture, décor items or signage. We also
install the Schwab Technology System, including arranging for phone, cable/media streaming, and
Internet connectivity. Once you and we agree upon the retail location for your Independent Branch, we
coordinate the build-out process and deliver a turnkey Independent Branch so that you can concentrate
on completing our initial training programs, transitioning clients, and ultimately growing your Schwab
Independent Branch.

Site Development

o To facilitate site development, after you and we agree upon the location for your Independent Branch,
we will typically enter into a Primary Lease for an initial term of approximately 7 years and sublease the
premises to you on generally the same material economic terms and conditions as contained in the
Primary Lease. See our form of Sublease Agreement (“Sublease”) which is attached as Exhibit G, and
the notes to Item 6 for additional explanation regarding Sublease rent (“Sublease Rent”). In some
instances, the initial term of the Sublease may be shorter than the initial term of the Primary Lease. To
help you evaluate a potential location, for each location that we propose, we will provide you with the
following information: (i) an overview of the property and (ii) an estimated range for the Sublease Rent
and Facilities Fee for an Independent Branch at the proposed location.

Schwab System

o As our franchisee, you will have access to our mandatory and optional training programs and materials
currently available for the Independent Branches.

o We refer to the distinctive elements of our Independent Branch franchise program including our
distinctive imaging, appearance, operating, training and marketing requirements, specifications,
standards, and polices as the “Schwab System.” As our franchisee, you will enjoy use of the Schwab
System as described in the Franchise Agreement.
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5. General Market for Your Products and Services and General Description of Your Competition.

The Independent Branch franchise does not grant you any territorial or client exclusivity. Consequently, you
will potentially compete with Company Managed Branches and other IBLs operating nearby Independent Branches
in soliciting prospective clients and for the sale of Schwab Products & Services.

You will operate in a highly competitive environment. Your competition in serving individual investors also
includes a variety of financial institutions, including: banks; brokerage and wealth management firms; financial
planners; discount brokers; investment advisers; and other financial services businesses that offer comparable
products and services. Some competing independent investment advisers may custody their clients’ assets and
accounts at Schwab through the Schwab Advisor Services enterprise. Additionally, there are limitations in the contact
you can have with clients of these investment advisers, which are outlined in our Confidential Manuals. You will also
compete with insurance companies and their affiliates that offer securities and financial planning services in addition
to traditional insurance products. Your competitors will include large institutions with global operations and highly
recognizable brand names in the financial industry offering all types of financial products and investment services.
Although we are a large, well-established firm, some of the institutions that you will compete with are currently larger
and have a broader global footprint than us. Factors affecting competition include cost, investment performance,
convenience, service, reliability, safety, distribution systems, reputation, and brand recognition.

6. Applicable Laws.

Federal and state laws and regulations require that you offer securities through a registered broker/dealer.
We serve as your broker/dealer for that purpose. As a result, we will supervise all regulated activities that you and
your registered employees conduct. Federal and state laws and regulations also require that we supervise your
activities as our investment adviser representative. In order to discharge our supervisory responsibilities, we employ
a dedicated Independent Branch supervisory structure with Independent Branch Market Leaders (“IBMLs”) who will
supervise the activities of IBLs and Independent Branches. Additionally, our centralized supervision team will support
our IBMLs to help them identify potential supervision issues for field review and remediation.

Our supervisory duties as your broker/dealer are independent of your own supervisory duties. IBLs are
responsible for supervising all activities of their employees, including brokerage and investment advisory activities.

The above laws are subject to frequent change and may become more restrictive over time. For example, the
SEC recently passed Regulation Best Interest, which became effective June 30, 2020, and on December 15, 2020,
the U.S. Department of Labor (DOL) issued the final version of a proposed fiduciary rule to regulate “investment
advice fiduciaries” under the Employee Retirement Income Security Act of 1974. In addition, several states have
engaged in rulemaking or are currently considering whether and how to impose a fiduciary duty on broker- dealers
who provide investment advice. New rules may impact the potential revenue that you may earn as an IBL. These
laws and regulations may change during the term of the Franchise Agreement and affect the way you do business or
your operating expenses.

You must obtain the appropriate registrations, certificates, licenses, and training required by FINRA, other
governmental and regulatory agencies, and federal and state securities laws in order to engage in activities as our
registered representative and investment adviser representative or to sell authorized insurance products to
Independent Branch Clients. You must register with state authorities in each state where an Independent Branch
Client maintains a principal residence before you may provide that particular Independent Branch Client with any
brokerage services or investment advice. This means that if an Independent Branch Client maintains a principal
residence outside of the state where you locate your Independent Branch, you will need to register with authorities in
more than one state.
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You must comply with the Federal Secure and Fair Enforcement for Mortgage Licensing Act of 2008 (the
“SAFE Act’), and all federal and state consumer protection laws and standards relating to the offering of bank
products such as consumer loan broker or credit services organization licensing laws. In some states, you may be
required to obtain a license to offer certain bank products before referring clients to Schwab Bank for any Pledged
Asset Loan (“PAL”) or mortgage.

In addition to complying with these requirements, our IBLs must complete training requirements under the
Franchise Agreement. As regulations, products, and services change in the future, we may require you to complete
additional training. If you do not currently possess an insurance license, you must obtain the appropriate state
license(s) within one year after you sign the Franchise Agreement. Until you or your Independent Branch Financial
Consultants possess the necessary insurance license(s) to offer insurance products, you must refer the Independent
Branch Client to our centralized insurance team. No compensation will be paid until you or your Independent Branch
Financial Consultants possess the necessary insurance license(s) to offer insurance products. Suitability of all
insurance related activities by IBLs and their Independent Branch Financial Consultants is supervised by a centralized
team.

The chart below summarizes your insurance requirements:

Insurance Description By When

State License

You and your Independent Branch Financial
Consultants must each possess appropriate
insurance licenses in your state of residence
and, if applicable, your clients’ state of

If you do not currently possess
an insurance license, you must
obtain the appropriate state
license(s) within one year after

residence to receive any compensation
related to insurance products.

you sign your Franchise
Agreement.

The chart below summarizes your FINRA Series requirements. If we offer you a franchise, a material condition
of the Franchise Agreement is that you must maintain in good standing for the term of the Franchise Agreement the
registrations noted in this chart.

FINRA Series Description By When
9,10 General Securities Sales Supervisor We will serve as your OSJ
until you hold the Series 9/10
The FINRA Series 9/10 General Securities | Licenses and qualify as an
Sales Supervisor licenses (“Series 9/10 OSJ. However, if you do not
Licenses”) is held by individuals hold the Series 9/10
responsible for supervising sales activities Licenses by the earlier of the
in corporate, municipal, and options Opening Date or 120 days
securities, investment company products, after signing the Franchise
variable contracts and direct participation Agreement, we will impose a
programs. Once you hold the Series 9/10 monthly Required Licensing
Licenses, you are eligible to qualify your Fee until you hold the Series
Independent Branch as an Office of 9/10 Licenses. If you do not
Supervisory Jurisdiction (“OSJ”) and hold the Series 9/10
yourself as the “Supervisory Principal” or | Licenses and qualify your
“OSJ Branch Office Manager.” Independent Branch as an
OSJ within 6 months after
signing the Franchise
Agreement, we may either
11
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FINRA Series

Description

By When

terminate the Franchise
Agreement or allow you to
continue to operate but, in
addition to the Required
Licensing Fee, impose a
monthly Centralized
Supervision Fee until you
hold the Series 9/10
Licenses and qualify your
Independent Branch as an
OSJ.

General Securities Representative

The examination for a FINRA Series 7
General Securities Representative license
(“Series 7 License”) qualifies a
representative to engage in the solicitation
for the purchase and/or sale of all types of
securities products including corporate
securities, municipal securities, mutual fund
securities, options, direct participation
programs, investment company products,
and variable contracts.

Before you sign the
Franchise Agreement, you
must demonstrate that (i) you
currently hold the Series 7
License or (ii) (a) at some
point in the last 24 months
before signing the Franchise
Agreement you held the
Series 7 License in good
standing and (b) you are
committed to obtaining the
Series 7 License by the
earlier of the Opening Date or
120 days after signing the
Franchise Agreement. If you
do not obtain the Series 7
License by 120 days after
signing the Franchise
Agreement and 120 days
after signing the Franchise
Agreement precedes the
Opening Date, then we may
impose a monthly Required
Licensing Fee until you
obtain the Series 7 License.
If you do not obtain the
Series 7 License by the
Opening Date, we may
terminate the Franchise
Agreement. If you employ
others and want to designate
them as an Independent
Branch Financial Consultant
or Associate Financial
Consultant, they must hold a
Series 7 License before
engaging in registered
representative activities. In
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FINRA Series

Description

By When

addition, FINRA also requires
that you pass the Securities
Industry Essentials Exam
(SIE) before taking the exam
for the Series 7 License.

66, or 63 & 65

Passing the Series 66, Uniform Combined
State Law examination, qualifies a Series 7
general securities representative as both a
securities agent and an investment adviser
representative.

You will need to hold a FINRA Series
66 license, or a combination of a
FINRA Series 63 license and FINRA
Series 65 license (“Series 66/63&65
License(s)”).

Before you sign the
Franchise Agreement, you
must demonstrate that (i) you
currently hold the Series
66/63&65 License(s) or (ii)
(a) at some point in the last
24 months before signing the
Franchise Agreement you
held the Series 66/63&65
License(s) in good standing
and (b) you are committed to
obtaining the Series
66/63&65 License(s) by the
earlier of the Opening Date or
120 days after signing the
Franchise Agreement. If you
do not obtain the Series
66/63&65 License(s) by 120
days after signing the
Franchise Agreement and
120 days after signing the
Franchise Agreement
precedes the Opening Date,
then we may impose a
monthly Required Licensing
Fee until you obtain the
Series 66/63&65 License(s).
If you do not obtain the
Series 66/63&65 License(s)
by the Opening Date, we may
terminate the Franchise
Agreement. If you employ
others and want to designate
them as either an
Independent Branch
Financial Consultant or
Associate Financial
Consultant, in additional to
holding a Series 7 License,
they must hold the Series
66/65&63 License(s) before
engaging in registered
representative or investment
adviser activities.
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If you hire employees, you must comply with federal, state, and local laws, including those requiring
businesses to pay minimum wage, withhold employer taxes, purchase unemployment and workers compensation
insurance, and pay other types of business, use and occupancy taxes as a privilege of doing business.

You are solely responsible for investigating and complying with all laws applicable in the state where you
locate your Independent Branch, including all applicable laws, rules, and orders of any government authority
concerning public health and other crises, which may require an Independent Branch to modify, limit, or close its
physical location for a period of time.

7. Your Other Obligations.

You must own the Independent Branch franchise, sublease the Independent Branch premises, and operate
your Independent Branch as a sole proprietor. Consequently, you may not own or operate the Independent Branch
franchise as or through a business entity. You must use a personal (this means an individual, not entity or joint) bank
account for receipt of all Net Payout deposits. Before opening your Independent Branch for business, you must obtain
appropriate business licenses under state and local laws to operate the Independent Branch as a sole proprietor.

Item 2
BUSINESS EXPERIENCE

Co-Chairman of the Board: Charles R. Schwab

Mr. Schwab has served as a director of The Charles Schwab Corporation since its incorporation in 1986, having
served as Co-Chairman since 2022 and as Chairman from 1986 to 2022. Mr. Schwab served as Chief Executive
Officer of CSC from 1986 to 1997 and from 2004 until 2008. He served as Co-Chief Executive Officer of CSC from
1998 to 2003. Mr. Schwab was a founder of Charles Schwab & Co., Inc. in 1971 and served as its Chief Executive
Officer from 2004 until 2008. Mr. Schwab’s current and former positions are/were held in San Francisco, California.

Co-Chairman, Director, and Chief Executive Officer: Walter W. Bettinger Il

Mr. Bettinger has been co-chair of The Charles Schwab Corporation with Charles R. Schwab since July 2022 and
has served as Chief Executive Officer and a member of the Board of Directors since 2008. He served as President
of The Charles Schwab Corporation from 2007 until 2021. Mr. Bettinger’'s current and former positions are/were held
in San Francisco, California.

Director Field Sales, Independent Branch Services: Christine A. Baker

Since joining the firm in August 2011, Ms. Baker has served as Director Field Sales, Independent Branch Services
division. Presently, she leads the national franchise sales and transfer initiative for Independent Branch Services
including sales strategy, management and direct sales. Ms. Baker brings 30+ years’ experience in sales and
relationship management roles with several major broker dealer and custody firms. Ms. Baker held the same role
under the title of Managing Director from 2015 until 2021, when her title changed as a result of our 2021 organizational
restructure. Ms. Baker’s current and former positions are/were held in Sandy Springs, Georgia.

Director, Legal Counsel: Daniel Blumenthal

Mr. Blumenthal joined Schwab in November 2021 in Arlington, Virginia to provide legal support to the Independent
Business Services team. He has served as Schwab’s Director, Legal Counsel, based in Washington, DC, since
November 2021. Prior to joining Schwab, he practiced franchise law at Seyfarth Shaw in Washington, D.C. from 2017
to 2021. Mr. Blumenthal’s position is held in Washington, DC.
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Managing Director, Supervision & Controls: Agnes Cahill

Ms. Cahill joined Schwab in May 2013 as the Vice President supporting Investor Services Branch Supervision. From
September 2018 to 2021, she served as Senior Vice President, Supervision & Controls. Since 2021, Ms. Cahill has
served as Managing Director. Ms. Cahill's current and former positions are/were held in Paramus, NJ.

Managing Director, General Counsel: Yusuf Cassim

Since September 1998, Mr. Cassim has been part of the Corporate Legal Services Group, serving as Associate
General Counsel from 1998 to 2021, before assuming his current title in 2021. Mr. Cassim supports multiple business
units’ strategic initiatives, leads a legal team supporting commercial transactions, real estate, franchising and actively
handles high profile, high risk, business critical matters. Throughout his tenure with Schwab, Mr. Cassim has guided
senior management through complex legal business decisions, sophisticated commercial transactions, and
commercial disputes. Mr. Cassim’s current and former positions are/were held in San Francisco, California.

Managing Director, Head of Investor Services and Marketing: Jonathan Craig

Since 2018, Mr. Craig has served in his current role, as Senior Executive Vice President until his title changed to
Managing Director, Head of Investor Services & Marketing as a result of our 2021 organizational restructure. Previous
positions with our company include Executive Vice President and Chief Marketing Officer (Sept 2012 — Feb 2018),
Senior Vice President of Retail Marketing & Client Acquisition (May 2010 to September 2012), Vice President and
Chief of Staff to the Chairman of our Board, Charles Schwab (April 2008 to April 2010), and Vice President of Client
Experience (June 2004 to March 2008). Mr. Craig joined our company in February 2000. Mr. Craig’s current and
former positions are/were held in San Francisco, California.

Managing Director, Retail Experience, Strategy & Risk: Andrew D’Anna

Mr. D’Anna has served as Managing Director, Retail Experience, Strategy & Risk since October 2023. Prior to his
current role, Mr. D’Anna served as Managing Director of Retail Experience & Specialized Relationships (July 2021-
October 2023), Managing Director of Retail Experience (October 2020-July 2021); Senior Vice President of Retail
Integration (March 2019-October 2020), Senior Vice President of Strategy & Wealth Management Offers (2017-2019),
and Vice President of Investor Services Strategy (2015-2017). Mr. D’Anna’s current and former positions with Schwab
are/were held in San Francisco, California.

Managing Director, Investor Segment Marketing: Jenna Ferar

Ms. Ferar joined Schwab in May 2016 and has served as Managing Director, Investor Segment Marketing since
February 2022. Ms. Ferar’s current and former positions with Schwab are/were held in San Francisco, California.

Managing Director, Independent Branch Services: David Hamasaki

Mr. Hamasaki has served in our Independent Branch Services Division since February 2011. He served as a
Managing Director from February 2011 until August 2016, and presently serves as Managing Director, Independent
Branch Services, a role in which he has served since September 2016. (Mr. Hamasaki held the same role under the
title of Vice President, Independent Branch Services until 2021, when his title changed as a result of our 2021
organizational restructure). Prior to joining our Independent Branch Services Division, Mr. Hamasaki served as our
Managing Director, Process Improvement (January 2009 to January 2011), Managing Director, Help and Guidance
(October 2003 to December 2008), and Director, Schwab Private Client (May 2001 to September 2003). Mr.
Hamasaki joined our company in 1995. Mr. Hamasaki’'s current and former positions are/were held in Lone Tree,
Colorado.
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Managing Director, Real Estate: Kaitlan Keppler

Ms. Keppler joined Schwab in September 2009. She began supporting Independent Branch Services in April 2013
as Sr. Strategy Manager and served in that position until September 2019. She was then promoted to Director,
overseeing the Independent Branch Real Estate Portfolio. Since July 2022, she has been serving as Managing
Director overseeing the Schwab Real Estate Portfolio and Lease Administration. Ms. Keppler’s current and former
positions are/were held in Chicago, lllinois.

Managing Director, Retail Supervision and Risk Management: Scott Linder

Mr. Linder joined Charles Schwab in August 1997 and has served as Managing Director, Retail Supervision and Risk
Management since November 2018. Mr. Linder’s current and former positions are/were held in Orlando, Florida.

Managing Director and Chief Operating Officer: Joseph R. Martinetto

Mr. Martinetto was our Chief Financial Officer from May 2007 until May 2017, when he moved into an operational role
overseeing many parts of our middle and back-office functions. He was named Chief Operating Officer in March 2018,
which he remains today, overseeing Schwab’s Technology Services, Operations, Legal Services, Banking and Trust
Services, and First Line Risk Management organizations. From 1997 to 2001, and again from 2003 to 2007, he served
as our Treasurer. From 2001 to 2003, he led our Investor Services Finance organization. Mr. Martinetto joined Schwab
in 1997. Mr. Martinetto’s current and former positions are/were held in San Francisco, California.

Managing Director, Retail Distribution Compliance: Chad Nichols

Mr. Nichols joined Schwab in June 2020 as the Vice President supporting Retail Distribution Compliance and since
our 2021 title restructure continues to serve in the same role under the title Managing Director, Retail Distribution
Compliance. Prior to joining Schwab, Mr. Nichols was with Janus Henderson Investors as Head of Distribution
Compliance and Chief Compliance Officer of Janus Henderson Distributors from 2017 to 2020. Mr. Nichols’ current
and former positions are/were held in Lone Tree, Colorado.

Managing Director, Independent Branch Services: Craig Taucher

Since November 2012, Mr. Taucher served as Senior Vice President, Independent Branch Services division and
since our 2021 title restructure continues to serve in the same role under the title Managing Director, Independent
Branch Services. From August 2011 to November 2012, he served as Senior Vice President, National Network Leader
for Independent Branch Services. Mr. Taucher joined us in 2011. Mr. Taucher’s current and former positions are/were
held in Lone Tree, Colorado.

Managing Director, Deputy Chief Financial Officer: Mike Verdeschi

Mr. Verdeschi has served as our Managing Director and Deputy Chief Financial Officer since May 2024. He served
as Treasurer of Citigroup Inc. in New York, New York from 2017 until November 2023.
Managing Director, Branch Network Leader: Joseph Vietri

Mr. Vietri served as our Senior Vice President, Investor Services and, since our 2021 title restructure, continues to
serve in the same role under the title Managing Director, Branch Network Leader. Since November 2014, Mr. Vietri
heads the branch network and acquisition delivery for Charles Schwab & Co. Inc., as well as Schwab’s Independent
Branch initiative, designed to expand Schwab’s retail branch footprint through a franchise model in local markets.
Since joining Schwab in 1994, Mr. Vietri has served as: SVP, Advisor Services Trading from August 2008 to May
2010; SVP, Specialty Sales & Investor Business Development teams for the Schwab Investor Services from 2006 to
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2008, Vice President of Active Trader Sales from 2001 to 2006; and Vice President of Mortgage Products from 1999
to 2001. Mr. Vietri’s current and former positions are/were held in Phoenix, Arizona.

Managing Director, Sales Operations: Molly Whelan

Since September 2019, Ms. Whelan served as Vice President of Sales Operations for the Retail Branch Network,
including both independent and company-managed branches, and since our 2021 title restructure continues to serve
in the same role under the title Managing Director, Sales Operations. Prior to this, Ms. Whelan served as Vice
President, Independent Branch Services division from February 2017 through September 2019. From October 2014
through January 2017, she served as Vice President of Client Experience for our company-managed branches,
responsible for designing key customer journeys that support client acquisition and retention. From August 2013
through October 2014, she served as Managing Director of Independent Branch Services division. From June 2009
through July 2013, Ms. Whelan served in leadership roles supporting the Schwab Advisor Network and the affluent
investor client segment. Ms. Whelan’s current and former positions are/were held in San Francisco, California.

President, The Charles Schwab Corporation: Rick Wurster

Mr. Wurster was appointed President of The Charles Schwab Corporation in October 2021. Prior to his appointment,
Mr. Wurster served as head of Schwab Asset Management Solutions from 2019 to 2021. He also served as CEO of
Charles Schwab Investment Management, Inc. (CSIM) from 2019 to 2021, and was CEO of Charles Schwab
Investment Advisory, Inc. (CSIA) from 2018 to 2021. Mr. Wurster was CEO of ThomasPartners, Inc. and Windhaven
Investment Management, Inc. prior to their integration into CSIA. Mr. Wurster worked for Wellington Management
and McKinsey & Company. Mr. Wurster joined Schwab in 2016. Mr. Wurster’s current and former positions are/were
held in San Francisco, California.

Item 3
LITIGATION

Administrative, Civil, or Criminal Actions

SEC, In the Matter of Charles Schwab & Co., Inc., Charles Schwab Investment Advisory, Inc., and Schwab
Wealth Investment Advisory, Inc.

On June 13, 2022, the SEC alleged that, from March 2015 through November 2018, Schwab’s mandated
disclosures for its robo-advisor product, Schwab Intelligent Portfolios, contained false and misleading statements in
violation of Section 206(4) of the Advisers Act and Rules 206(4)-1(a)(5) and 206(4)-7 thereunder. Without admitting
or denying the SEC's findings, Schwab and its two subsidiaries (CSIA and SWAI) agreed to be subject to a cease-
and-desist order prohibiting them from violating the antifraud provisions of the Advisers Act, to retain an independent
consultant to review their policies and procedures relating to their robo-adviser's disclosures, advertising, and
marketing, and to ensure that they are effectively following those policies and procedures. Schwab, CSIA, and SWAI
agreed to be censured and to pay a total of approximately $52 million in disgorgement and prejudgment interest, and
a $135 million civil penalty.

Corrente Antitrust Litigation: On June 6, 2022, the Company was sued in the U.S. District Court for the Eastern
District of Texas on behalf of a putative class of customers who purchased or sold securities through CS&Co or TD
Ameritrade, Inc. from October 26, 2020 to the present. The lawsuit alleges that the Company’s acquisition of TD
Ameritrade violated Section 7 of the Clayton Act because it has resulted in an anticompetitive market for the execution
of retail customer orders. Plaintiffs seek unspecified damages, as well as injunctive and other relief. A motion by the
Company to dismiss the complaint on August 29, 2022 was denied by the court on February 24, 2023, and discovery
is proceeding.
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The Nasdaq Stock Market LLC, Charles Schwab & Co., Inc., File No. 2015044918101 (Acceptance, \WWaiver
and Consent (“AWC”) entered May 26, 2020)

Nasdaq alleged that Schwab’s controls for orders directly routed to Nasdaq and for orders routed to other
broker-dealers were not reasonably designed to prevent the entry of erroneous orders because they were
unreasonably high, failed to fully take into account the trading characteristics of the underlying securities, and failed
to reject orders that were not reasonably related to the quoted prices of securities. Without admitting or denying the
findings, Schwab consented to a censure, a fine of $50,000, an undertaking to implement risk management controls
and procedures reasonably designed to achieve compliance with the rules and regulations cited in the AWC, and an
undertaking to revise its written supervisory procedures and written description of its risk management controls
described in the AWC.

Civil Complaint, Securities and Exchange Commission v. Charles Schwab & Co., N.D. Cal., Case No. 18-cv-
3942 (Resolved on July 9, 2018)

Pursuant to a consent executed by Charles Schwab & Co., Inc. and filed with the federal district court on July
9, 2018, Schwab consented to the entry of an injunction regarding Schwab’s alleged failure to file suspicious activity
reports (“SARSs”) on suspicious transactions by independent, third party investment advisers that Schwab terminated
from its custodial platform in violation of Section 17(a) of the Securities Exchange Act of 1934 (“Exchange Act”) and
Rule 17a-8 promulgated thereunder. The advisers were not affiliated or associated with Schwab in any way. Schwab
terminated the advisers for engaging in activity that Schwab determined had violated its internal policies or presented
risk to the firm and its customers. Without admitting or denying the allegations, Schwab consented to (i) the entry of
a permanent injunction from violating Section 17(a) of the Exchange Act and Rule 17a-8 thereunder, and (ii) pay a
civil penalty in the amount of $2,800,000.

Chicago Board Options Exchange, Business Conduct Committee, In the Matter of Charles Schwab & Co.,
Inc., File No. 18-0014 (Order entered August 30, 2018)

CBOE Exchange claimed that, between January 2010 through December 2016, Charles Schwab & Co., Inc.
inaccurately reported large options positions reporting (‘LOPR”) records, failed to report LOPR records, failed to
establish adequate supervisory systems reasonably designed to ensure compliance with a CBOE rule, and failed to
reasonably supervise its LOPR reporting activity. Without admitting or denying that a violation of Exchange rules was
committed, Schwab consented to a censure and to pay a fine of $300,000.

FINRA, Department of Market Requlation, In the Matter of Charles Schwab & Co., Inc., File No. 20160487988-
01 (AWC entered Oct. 16, 2017)

Schwab entered into a settlement with FINRA regarding its failure to timely report eligible securitized
transactions to the Department of Market Regulation’s Trade Reporting and Compliance Engine (“TRACE”), to report
the correct trade execution time for transactions in TRACE-eligible securitized products, and to show the correct
execution time on brokerage order memoranda. In October 1, 2015 through December 31, 2015, and July 1, 2016
through September 30, 2016, the TRACE Reporting Division of the Department of Market Regulation reviewed
Schwab’s trade reporting to TRACE and determined that Schwab failed to: (1) timely report to TRACE certain
transactions in TRACE-eligible securitized products in violation of FINRA Rules 6730(a) and 2010; (2) report to
TRACE the correct time of trade execution for certain transactions in violation of FINRA Rule 6730(c)(8); (3) timely
report to TRACE certain transactions in violation of FINRA Rule 6730(a); and (4) show the correct time of execution
on the memorandum of certain broker orders in violation of Section 17 of the Securities Exchange Act (the “SEA”)
SEC Rule 17a-3 and FINRA Rules 4511 and 2010. Without admitting or denying the findings, 