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March 27, 2015
Dear Fellow Stockholders,

We cordially invite you to attend our 2015 Annual Meeting of Stockholders to be held on Wednesday, May 13, 2015, at 2:00 p.m. Pacific Time.
The annual meeting will be held at www.schwabevents.com/corporation, or you also may attend in person at 211 Main Street, San Francisco,
California. Please follow the registration instructions as outlined in this proxy statement to attend the meeting either virtually via the internet or
in person.

At the annual meeting, we will conduct the items of business outlined in this proxy statement. We also will report on our corporate performance
in 2014 and answer your questions.

Your vote is important. We encourage you to read this proxy statement carefully and to vote your shares as soon as possible, even if you plan to
attend the meeting. Voting instructions are contained on the proxy card or voting instruction form that you received with this proxy statement.

We look forward to your participation.

Sincerely,
CHARLES R. SCHWAB WALTER W. BETTINGER 11
CHAIRMAN PRESIDENT AND CHIEF EXECUTIVE OFFICER
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PROXY SUMMARY

This summary highlights information contained in the proxy statement. This summary does not contain all of the information that you should
consider, and you should review all of the information contained in the proxy statement before voting.

ANNUAL MEETING OF STOCKHOLDERS

Date: Wednesday, May 13, 2015
Time: 2:00 p.m., Pacific Time
Location: www.schwabevents.com/corporation
or

211 Main Street, San Francisco, California
Record Date: March 16, 2015
Voting: Stockholders as of the record date are entitled to vote. Each share of common stock is entitled to one vote.
Registration: Please follow the advance registration instructions contained in the proxy statement on page 1.

VOTING PROPOSALS

Board Recommendation  Page
Election of Directors

Nancy H. Bechtle For 2
Walter W. Bettinger 11 For 2
C. Preston Butcher For 2
Christopher V. Dodds For 2
Mark A. Goldfarb For 2
Ratification of Independent Auditors For 16
Advisory Approval of Named Executive Officer Compensation For 19
Approval of Corporate Executive Bonus Plan For 51
Stockholder Proposal on Political Contributions Against 55
Stockholder Proposal on Lobbying Payments Against 56
Stockholder Proposal on Annual Disclosure of EEO-1 Data Against 58
Stockholder Proposal on Accelerated Vesting upon a Change in Control Against 61
Stockholder Proposal on Vote Tabulation Against 63
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DIRECTOR NOMINEES

We ask that you vote for the election of Nancy H. Bechtle, Walter W. Bettinger II, C. Preston Butcher, Christopher V. Dodds and Mark A.
Goldfarb. The following table provides summary information on these nominees; complete biographical information is contained in the proxy
statement.

Director
Name Age Since Occupation Skills Independent  Committees
Nancy H. Bechtle 77 1992 Chairman, Sugarbowl Corporation Leadership skills
and financial
experience

X Compensation
Nominating

Walter W. Bettinger 11 54 2008  President and Chief Executive Officer, Financial
The Charles Schwab Corporation services
expertise and
leadership
experience

C. Preston Butcher 76 1988  Chairman and Chief Executive Officer, Leadership skills X Audit
Legacy Partners and experience

in complex o
financial Nominating

transactions

Christopher V. Dodds 55 2014  Senior Advisor, The Carlyle Group Leadership X Audit
skills,

knowledge of the o
financial Nominating

services

industry, and Risk
financial and

accounting

experience

Mark A. Goldfarb 63 2012  Managing Director, BDO Financial and X Audit
operational
leadership o
experience Nominating

INDEPENDENT AUDITORS

We ask that you ratify the appointment of Deloitte & Touche LLP and the member firms of Deloitte Touche Tohmatsu (collectively referred to
as Deloitte ) as the company s independent registered public accounting firm for the 2015 fiscal year. While the Audit Committee has the sole
authority to retain the independent auditors, we are asking for your ratification as part of the Audit Committee s evaluation process of the
independent registered public accounting firm for the 2015 fiscal year.

Fees for services provided by Deloitte in the last two fiscal years were:

2014 2013

(amounts in millions)
Audit Fees $ 76 $ 65
Audit-Related Fees 2.3 2.0
Tax Fees 0.1 0.1
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All Other Fees None None

Total $ 10.0 $ 86

iii
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EXECUTIVE COMPENSATION

We ask you to approve on an advisory basis the compensation of our named executive officers, i.e., the Chief Executive Officer, the Chief
Financial Officer, and the next three most highly compensated executive officers. The advisory approval of named executive officer
compensation is required by federal law, and while the vote is not binding, the Compensation Committee considers the vote as part of its
evaluation of executive compensation programs.

2014 Executive Compensation Highlights

In 2014, our management team continued to pursue its strategy of providing our clients individual investors, registered investment advisors and
employers  with advice and services to help them achieve their financial goals. This investment in clients combined with expense discipline
resulted in total client assets of $2.46 trillion, a pre-tax profit margin of 34.9% and revenue growth of 11%. Earnings per share (EPS) was $0.95
(up 22% over the prior year), and return on common equity (ROCE) was 12% (up from 11% the prior year).

The company s compensation programs are designed to link pay to the long-term performance of the company. Key elements of 2014
compensation included:

Element Form Terms Objectives

Base Salary - Cash - Reviewed annually - Attract, motivate
and
retain executives

Annual Incentives - Cash - Subject to - Attract, motivate
satisfaction of and
performance criteria retain executives

- Reward executives
for

individual
performance

- Link pay with

company
financial
performance
Long-Term Incentives - Performance-based restricted stock - Restricted stock - Attract, motivate
units units vest and
25% per year subject retain executives

to

satisfaction of

performance criteria

- Stock options

- Reward executives
for
individual

- Stock options performance

generally

vest 25% per year and

have a ten-year term
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- Link pay with
company
financial
performance

- Align with

long-term

interests of

stockholders
Financial performance in 2014 reflected the company s business momentum and exceeded the target set for EPS for annual cash incentive
awards. Based on these results, the Compensation Committee approved funding at 112.6% of the target award for the named executive officers
for annual cash incentives. The performance goal for performance-based restricted stock units (PBRSUs) granted in 2014 was based on ROCE
divided by cost of equity capital (COE) to align the executives incentives with the long-term interests of stockholders. These units vest only if
the performance goals are satisfied for the annual performance period.

Summary compensation information for the named executive officers in 2014 is contained in the following table. As discussed in the proxy
statement, these amounts are presented in accordance with accounting assumptions and Securities and Exchange Commission rules, and the
amount that the executive actually receives may vary substantially from what is reported in the equity columns of the table.
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2014 SUMMARY COMPENSATION

Name and Principal Position

Walter W. Bettinger 11

President and Chief
Executive Officer

Joseph R. Martinetto

Chief Financial Officer

Bernard J. Clark

Executive Vice President
Advisor Services

James D. McCool

Executive Vice President
Client Solutions

Charles R. Schwab

Chairman

John S. Clendening

Former Executive Vice President

Investor Services

STOCKHOLDER PROPOSALS

Salary
$)

1,000,000

575,000

500,000

550,000

500,000

525,000

Stock
Awards

(C)]

3,250,000

750,000

625,000

750,000

1,500,000

750,000

There are stockholder proposals to vote on that are described in the proxy statement.

Table of Contents

Option
Awards

()]

3,250,000

750,000

625,000

750,000

1,500,000

750,000

Non-Equity
Incentive

Plan All Other

Compensation Compensation
(6] ®

4,224,000 117,179
1,133,440 36,302
844,800 27,426
1,084,160 37,010
1,408,000 61,301
887,040 34,529

Total
%)

11,841,179

3,244,742

2,622,226

3,171,170

4,969,301

2,946,569
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NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
Date: Wednesday, May 13, 2015
Time: 2:00 p.m., Pacific Time
Location: www.schwabevents.com/corporation,

or

211 Main Street, San Francisco, California

Agenda: - elect five directors for three-year terms,

vote to ratify the selection of independent auditors,

vote for the approval, on an advisory basis, of compensation of named executive officers,

vote to approve the Corporate Executive Bonus Plan,

vote on five stockholder proposals, if properly presented, and

consider any other business properly coming before the meeting.
Stockholders who owned shares of our common stock at the close of business on March 16, 2015 are entitled to attend and vote at the meeting
and any adjournment or postponement of the meeting. A complete list of registered stockholders will be available prior to the meeting at our
principal executive offices at 211 Main Street, San Francisco, California 94105.

By Order of the Board of Directors,

DAVID R. GARFIELD
EXECUTIVE VICE PRESIDENT,
GENERAL COUNSEL AND
CORPORATE SECRETARY
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of

Stockholders to be Held on May 13, 2015. The proxy statement and annual report to
security holders are available in the Investor Relations section of our website at
www.aboutschwab.com.

Your Vote is Important
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Please vote as promptly as possible by following the instructions on your proxy card or voting
instruction form. If you plan to attend the meeting virtually via the internet or in person, you must
register by following the instructions contained in the Attending the Annual Meeting

section of this proxy statement.

vi
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PROXY STATEMENT

The Board of Directors is sending these proxy materials to you on or about March 27, 2015. Stockholders who owned the company s common
stock at the close of business on March 16, 2015 may attend and vote at the annual meeting. Each share is entitled to one vote. There were
1,313,001,539 shares of common stock outstanding on March 16, 2015.

ATTENDING THE ANNUAL MEETING

You must register in advance to attend the annual meeting virtually via the internet or in person. To register, please go to:

www.schwabevents.com/corporation.

You will be asked to provide your name, mailing address, email address and proof that you own Schwab shares (such as the Schwab account
number in which you hold the shares, or the name of the broker and number of shares that you hold in an account outside of Schwab). You also
may write the Assistant Corporate Secretary at the address in the Corporate Governance Information section of this proxy statement or call the
Assistant Corporate Secretary at (415) 667-9979 if you plan to attend the in-person meeting.

If you register in advance to attend the virtual annual meeting, we will email you information on how to access the area of
www.schwabevents.com where you will be able to submit questions and vote. While you may watch the webcast without registering in advance,
you will not be able to access the area of the website where you can ask questions and vote.

If you plan to attend the in-person meeting, in accordance with our security procedures, you will be asked to present picture identification to
enter the meeting. Attendance at the annual meeting is limited to stockholders or one named representative of a stockholder. Seating is limited
and, therefore, admission to the in-person annual meeting is on a first-come, first-served basis. If you will be naming a representative to attend
the meeting on your behalf, the name, address and telephone number of that individual also must be provided.

VOTING YOUR SHARES

You may vote by internet, telephone or mail in advance of the meeting by following the instructions on your proxy card or voting instruction
form.

If you do not vote in advance and plan to submit your vote at the annual meeting, you will need a legal proxy to vote your shares if your shares

are held in street name (e.g., through a bank or broker). You may obtain a legal proxy from your bank or broker. If you plan to vote at the virtual
meeting, please send your legal proxy to our transfer agent, Wells Fargo Bank, N.A., by fax to (651) 450-4026 or email to

wfssproxyteam @wellsfargo.com. If you plan to vote at the in-person meeting, please bring the legal proxy with you. If you hold shares

registered in your name (e.g., in certificate form), you will not need a legal proxy to vote your shares at the annual meeting.
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PROPOSAL ONE:
ELECTION OF DIRECTORS

Nominees for directors this year are:

Nancy H. Bechtle

Walter W. Bettinger 11

C. Preston Butcher

Christopher V. Dodds

Mark A. Goldfarb
Each nominee is presently a director of the company and has consented to serve a three-year term. Biographical information about each of the
company s directors, including the director nominees, is contained in the following section.

MEMBERS OF THE BOARD OF DIRECTORS
JOHN K. ADAMS, JR.
DIRECTOR SINCE JANUARY 2015

Mr. Adams, age 59, served as managing director in the Financial Institutions Group at UBS Investment Bank, a financial services firm, from
2002 until 2013. Prior to joining UBS, Mr. Adams was with Credit Suisse s Financial Institutions Group from 1985 until 2002. He currently
serves on the board of directors of Navient Corporation, a loan management, servicing and asset recovery company. Mr. Adams term expires in
2016.

Mr. Adams has significant experience with respect to the financial services industry, investment banking, capital markets and mergers and
acquisitions, having served as head of UBS North American banks practice and in Credit Suisse s Financial Institutions Group.

NANCY H. BECHTLE
DIRECTOR SINCE 1992

Ms. Bechtle, age 77, served as President and Chief Executive Officer of the San Francisco Symphony from 1987 until 2001 and has served as a
member of the San Francisco Symphony Board of Governors since 1984. She was a director and Chief Financial Officer of J.R. Bechtle & Co.,
an international consulting firm, from 1979 to 1998. Ms. Bechtle has served as Chairman and a director of Sugar Bowl Corporation, a ski resort
operator, since 1998. She was appointed a director of the Presidio Trust in 2008 and currently serves as its Chairman. She also served as a
director of the National Park Foundation from 2002 until 2008 and was its Vice Chairman from 2005 until 2008. Ms. Bechtle is a nominee for
election this year.

Ms. Bechtle brings leadership skills and financial experience to the board, having served as Chief Financial Officer of J.R. Bechtle & Co.,
Chairman of Sugar Bowl Corporation and Chief Executive Officer of the San Francisco Symphony. She has deep knowledge of the company
and its business, having served on the board since 1992.
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WALTER W. BETTINGER II
DIRECTOR SINCE 2008

Mr. Bettinger, age 54, has served as President and Chief Executive Officer of The Charles Schwab Corporation and a member of the Board of
Directors since 2008. He also serves as a member of the Board of Directors of Charles Schwab Bank and Charles Schwab & Co., Inc., and as a
trustee of The Charles Schwab Family of Funds, Schwab Investments, Schwab Capital Trust, Schwab Annuity Portfolios, Laudus Trust, Laudus
Institutional Trust, and Schwab Strategic Trust, all registered investment companies. Prior to assuming his current role, he served as President
and Chief Operating Officer of the company. He also served as Executive Vice President and President Schwab Investor Services from 2005
until 2007, Executive Vice President and Chief Operating Officer Individual Investor Enterprise from 2004 until 2005, Executive Vice
President and President ~ Corporate Services from 2002 until 2004 and Executive Vice President and President = Retirement Plan Services from
2000 until 2002. Mr. Bettinger joined the company in 1995 as part of the acquisition of The Hampton Company, which he founded in 1983.

Mr. Bettinger is a nominee for election this year.

Mr. Bettinger has significant financial services experience, having served in a senior executive role overseeing sales, service, marketing and
operations. As Chief Executive Officer of the company, Mr. Bettinger works closely with the board in evaluating and enhancing the strategic
position of the company.

C. PRESTON BUTCHER
DIRECTOR SINCE 1988

Mr. Butcher, age 76, has been Chairman and Chief Executive Officer of Legacy Partners (formerly Lincoln Property Company N.C., Inc.), a real
estate development and management firm, since 1998 and Chairman of the Board, Chief Executive Officer and Director of KBS Legacy Partners
Apartment REIT, Inc., a real estate investment trust, since 2009. Mr. Butcher served as President, Chief Executive Officer and Regional Partner
of Lincoln Property Company N.C., Inc. from 1967 until 1998. He served as a director of Northstar Realty Finance Corp until September 2014.
Mr. Butcher is a nominee for election this year.

Mr. Butcher brings leadership skills and experience in complex financial transactions to the board as Chairman and Chief Executive Officer of
Legacy Partners. He has deep knowledge of the company and its business, having served on the board since 1988.

CHRISTOPHER V. DODDS
DIRECTOR SINCE OCTOBER 2014

Mr. Dodds, age 55, has served as a senior advisor at The Carlyle Group, a private equity firm, since 2008. He also serves on the board of
directors of Charles Schwab Bank, Investment Technology Group, Inc., an institutional securities brokerage firm, and Avalon Advisors, LLC, a
wealth management firm. From 1986 to 2007, Mr. Dodds held several key positions at The Charles Schwab Corporation, including Executive
Vice President and Chief Financial Officer. Mr. Dodds is a nominee for election this year.

Mr. Dodds brings leadership skills, knowledge of the financial services industry, and financial and accounting experience. He has deep
knowledge of the company and its business, having served as its Chief Financial Officer from 1999 until 2007, and as a director of Charles
Schwab Bank since 2007.
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STEPHEN A. ELLIS
DIRECTOR SINCE 2012

Mr. Ellis, age 52, served as Chief Executive Officer of Asurion, LLC, a provider of consumer technology protection services, from 2012 through
2014 and continues to serve on its Board of Directors. Prior to Asurion, Mr. Ellis served as Worldwide Managing Director of Bain & Company,
a management consulting firm, from 2005 until 2012, and as Managing Partner for Bain s West Coast offices from 1999 through 2004. Mr. Ellis
joined Bain in 1993. Mr. Ellis term expires in 2016.

Mr. Ellis brings leadership skills and experience in global management consulting to the board, having served as Worldwide Managing Director
of Bain & Company and Chief Executive Officer of Asurion, LLC.

MARK A. GOLDFARB
DIRECTOR SINCE 2012

Mr. Goldfarb, age 63, has served as a managing partner with BDO USA, LLP, an accounting and consulting firm, since January 2015. He was a
founder of SS&G, Inc. (SS&G), an accounting and business consulting firm, and served as managing partner of SS&G from 1987 until 2012,
and as senior managing director of SS&G from 2012 until January 2015, at which time SS&G merged with BDO USA, LLP. Mr. Goldfarb
served on the Board of Trustees and as Chairman of the Audit Committee of Schwab Strategic Trust, a registered investment company, from
2009 until 2012. He is also a past president of Cascade Capital Corporation. Mr. Goldfarb is a nominee for election this year.

Mr. Goldfarb brings financial and operational leadership experience to the board, having served as a founder and senior managing director of
SS&G and a managing partner with BDO USA, LLP. His financial expertise is critical for his role as Audit Committee Chairman.

WILLIAM S. HARAF

DIRECTOR SINCE JANUARY 2015

Mr. Haraf, age 66, serves as a special advisor for Promontory Financial Group, a financial consulting firm. He was a managing director of
Promontory Financial Group from 2012 until 2014. From 2008 until 2012, he served as Commissioner of the California Department of Financial
Institutions. Mr. Haraf served as a member of the Financial Stability Oversight Council from 2010 until 2012, as managing director of Banc of
America Securities from 1999 until 2003 and as Senior Vice President of Strategic Policy Development and Planning at Bank of America from
1994 until 1999. Mr. Haraf s term expires in 2017.

Mr. Haraf brings substantial financial services and regulatory experience to the board, having served as managing director of Promontory
Financial Group, Commissioner of the California Department of Financial Institutions and a member of the Financial Stability Oversight
Council.

FRANK C. HERRINGER
DIRECTOR SINCE 1996

Mr. Herringer, age 72, has been Chairman of the Board of Transamerica Corporation, a financial services company, since 1996. He served as
Chief Executive Officer of Transamerica from 1991 to 1999 and President from 1986 to 1999, when Transamerica was acquired by AEGON
N.V. From the date of the acquisition until 2000, Mr. Herringer served on the Executive Board of AEGON N.V. and as Chairman of the Board

of AEGON USA, Inc. Mr. Herringer is also a director of AEGON U.S. Corporation, the holding company for AEGON N.V. s operations in the
United States, Amgen Inc., a biotechnology company, and Cardax Pharmaceuticals, Inc., a biotechnology company. Mr. Herringer s term expires
in 2017.
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Mr. Herringer brings public company knowledge and leadership experience to the board, having served as Chief Executive Officer of
Transamerica, and his service at Transamerica and AEGON contribute to his knowledge of the financial services industry. Mr. Herringer brings
insights to the board from his service on other public company boards.

STEPHEN T. McLIN
DIRECTOR SINCE 1988

Mr. McLin, age 68, has been Chairman and Chief Executive Officer of STM Holdings LLC, which offers merger and acquisition advice, since
1998. From 1987 until 1998, he was President and Chief Executive Officer of America First Financial Corporation, a finance and investment
banking firm, and parent of EurekaBank. Before that, he was an Executive Vice President of Bank of America. Mr. McLin s term expires in
2017.

Mr. McLin brings leadership experience to the board, having served as Chief Executive Officer of America First Financial Corporation and
having extensive knowledge of the financial services industry through his experience at STM Holdings LLC, America First Financial
Corporation and Bank of America.

ARUN SARIN
DIRECTOR SINCE 2009

Mr. Sarin, age 60, served as Chief Executive Officer of Vodafone Group Plc, a mobile telecommunications company, from 2003 until his
retirement in 2008. Beginning in 1984, he held a variety of management positions with Pacific Telesis Group, a telecommunications company,
and AirTouch Communications, Inc., a wireless telecommunications company, which was spun off from Pacific Telesis Group in 1994. He was
appointed President and Chief Operating Officer of AirTouch in 1997. In 1999, Mr. Sarin was appointed Chief Executive Officer of Vodafone s
US/AsiaPacific region. He left Vodafone in 2000 to become Chief Executive Officer of Infospace, Inc., an information technology company.
From 2002 until 2003, he served as Chief Executive Officer of Accel-KKR Telecom, a private equity firm. He served as a non-executive
director of the Court of the Bank of England from 2005 until 2009. Mr. Sarin is a director of Cisco Systems, Inc., a networking and
communications technology company, and Blackhawk Network Holdings, Inc., a pre-paid and payments network. Mr. Sarin s term expires in
2016.

Mr. Sarin brings public company knowledge and leadership experience to the board, having served as President and Chief Operating Officer of
AirTouch Communications, Inc. and Chief Executive Officer of Vodafone Group Plc. He brings insights to the board from his service on other
public company boards.

CHARLES R. SCHWAB
DIRECTOR SINCE 1986

Mr. Schwab, age 77, has been Chairman and a director of The Charles Schwab Corporation since its incorporation in 1986. Mr. Schwab served
as Chief Executive Officer of the company from 1986 to 1997 and from 2004 until 2008. He served as Co-Chief Executive Officer of the
company from 1998 to 2003. Mr. Schwab was a founder of Charles Schwab & Co., Inc. in 1971, has been its Chairman since 1978, and served
as its Chief Executive Officer from 2004 until 2008. Mr. Schwab is Chairman of Charles Schwab Bank and Chairman and trustee of The Charles
Schwab Family of Funds, Schwab Investments, Schwab Capital Trust, Schwab Annuity Portfolios, Laudus Trust and Laudus Institutional Trust,
all registered investment companies. He has served as a director of Yahoo! Inc., an Internet corporation, since June 2014. Mr. Schwab s term
expires in 2016.

Mr. Schwab is the founder of the company, was the Chief Executive Officer of the company, and has been the Chairman since its inception. His
vision continues to drive the company s growth.
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PAULA A. SNEED
DIRECTOR SINCE 2002

Ms. Sneed, age 67, is Chairman and Chief Executive Officer of Phelps Prescott Group, LLC, a strategy and management consulting firm. She
served as Executive Vice President, Global Marketing Resources and Initiatives, of Kraft Foods, Inc., a global food and beverage company, from
2005 until her retirement in 2006; Senior Vice President, Global Marketing Resources and Initiatives from 2004 to 2005; and Group Vice
President and President of E-Commerce and Marketing Services for Kraft Foods North America, part of Kraft Foods, Inc., from 2000 until 2004.
She joined General Foods Corporation (which later merged with Kraft Foods) in 1977 and held a variety of senior executive positions, including
Chief Marketing Officer, Executive Vice President and President eCommerce division, Executive Vice President and President Desserts
division, and Senior Vice President and President Food Service division. Ms. Sneed is a director of Airgas, Inc., a national distributor of
industrial, medical and specialty gases and related equipment, and TE Connectivity, Ltd., a manufacturer of engineered electronic components,
network solutions, wireless systems and telecommunications systems. Ms. Sneed s term expires in 2016.

Ms. Sneed brings marketing skills and general management and executive leadership experience to the board, having served in a variety of
senior executive positions at Kraft Foods, and as Chairman and Chief Executive Officer of Phelps Prescott Group. She brings insights to the
board through her service on other public company boards.

ROGER O. WALTHER
DIRECTOR SINCE 1989

Mr. Walther, age 79, has served as Chairman and Chief Executive Officer of Tusker Corporation, a real estate and business management
company, since 1997. He served as Chairman and Chief Executive Officer of ELS Educational Services, Inc., a provider in the United States and
internationally of courses in English as a second language, between 1992 and 1997. Mr. Walther was President, Chief Executive Officer and a
director of AIFS, Inc., which designs and markets educational and cultural programs internationally, from 1964 to 1993. Mr. Walther served as
Chairman and a director of First Republic Bank from 1985 until 2007. Mr. Walther s term expires in 2017.

Mr. Walther brings public company knowledge, leadership, and financial services industry experience to the board, having served as Chairman
and Chief Executive Officer of Tusker Corporation, Chairman and a director of First Republic Bank, Chief Executive Officer of ELS
Educational Services, Inc. and Chief Executive Officer of AIFS, Inc.

ROBERT N. WILSON
DIRECTOR SINCE 2003

Mr. Wilson, age 74, is Chairman of Mevion Medical Systems, Inc. (formerly Still River Systems), a medical device company. Mr. Wilson was
Chairman of Caxton Health Holdings, LLC, a healthcare-focused investment firm, from 2004 through 2007, and was Vice Chairman of the
board of directors of Johnson & Johnson, a manufacturer of health care products, from 1989 until 2003. Mr. Wilson joined Johnson & Johnson
in 1964. Mr. Wilson is a director of Hess Corporation, an integrated oil and gas company, and Synta Pharmaceuticals Corporation, a
bio-pharmaceutical company. Mr. Wilson s term expires in 2017.

Mr. Wilson brings public company knowledge and leadership experience to the board, having served as Vice Chairman of Johnson & Johnson,
Chairman of Mevion Medical Systems, and Chairman of Caxton Health Holdings. He brings insights to the board as a director of other public
company boards.
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DIRECTOR INDEPENDENCE

We have considered the independence of each member of the board in accordance with New York Stock Exchange corporate governance
standards. To assist us in our determination, we also adopted general guidelines for independence. The guidelines for independence are available
on the company s website at www.aboutschwab.com/governance.

Based on our guidelines and New York Stock Exchange corporate governance standards, we have determined that the following directors are
independent: John K. Adams, Jr., Nancy H. Bechtle, C. Preston Butcher, Christopher V. Dodds, Stephen A. Ellis, Mark A. Goldfarb, William S.
Haraf, Frank C. Herringer, Stephen T. McLin, Arun Sarin, Paula A. Sneed, Roger O. Walther, and Robert N. Wilson.

In determining independence, the Board of Directors considers broadly all relevant facts and circumstances regarding a director s relationships
with the company. All non-employee directors receive compensation from the company for their service as a director, as disclosed in the section

Director Compensation, and are entitled to receive reimbursement for their expenses in traveling to and participating in board and committee
meetings. As disclosed in the Transactions with Related Persons section of this proxy statement, some directors and entities with which they are
affiliated have credit transactions with the company s banking and brokerage subsidiaries, such as mortgage loans, revolving lines of credit, or
other extensions of credit. These transactions with directors and their affiliates are made in the ordinary course of business and to the extent
permitted by the Sarbanes-Oxley Act of 2002. Such transactions are on substantially the same terms, including interest rates and collateral, as
those prevailing at the time for comparable transactions with persons not related to the lender and do not involve more than the normal risk of
collectability or present other unfavorable features.

In addition to the relationships outlined above, the board considered the following types of relationships for the following directors:

Nancy H. Bechtle: The director serves as a director of a nonprofit organization to which the company, its affiliates or its charitable foundation
have made donations.

C. Preston Butcher: The director s spouse serves as a director of a nonprofit organization to which the company, its affiliates or its
charitable foundation have made donations.

Mark A. Goldfarb: The director serves as a director of a nonprofit organization to which the company, its affiliates or its charitable foundation
have made donations.

William S. Haraf: The director serves as a special advisor of a consulting firm which the company has engaged.

Frank C. Herringer: The director s spouse serves as a director of a nonprofit organization to which the company, its affiliates or its charitable
foundation have made donations.

Steven T. McLin: The director s son is employed by the company in a non-executive officer, non-managerial capacity.

Paula A. Sneed: The director serves as a director of a nonprofit organization to which the companys, its affiliates or its charitable foundation
have made donations.
CORPORATE GOVERNANCE INFORMATION

Board Leadership

The Chairman of the Board is Charles R. Schwab. The Chairman and Chief Executive Officer roles are split, and Mr. Bettinger serves as Chief
Executive Officer. The Chairman of the Board approves the agenda for board meetings
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and leads the board in its discussions. Mr. Schwab and Mr. Bettinger, as the only two management directors, do not participate in sessions of
non-management directors. As provided in our Corporate Governance Guidelines, non-management directors meet regularly in executive
session without management. The Chairman of the Nominating and Corporate Governance Committee presides over the executive sessions of
non-management directors. Mr. Herringer, as Chairman of the Nominating and Corporate Governance Committee in 2014, led the
non-management directors in executive session.

The board has four standing committees (Audit, Compensation, Nominating and Corporate Governance, and Risk) that are composed entirely of
independent directors and are chaired by independent directors. Given the role and scope of authority of these committees, and that over 85% of
the board is composed of independent directors, the board believes that its leadership structure, with the Chairman of the Board leading board
discussions, and the Chairman of the Nominating and Corporate Governance Committee leading non-management executive sessions, is
appropriate.

Risk Oversight

As part of its oversight functions, the Board of Directors is responsible for oversight of risk management at the company. The board has a Risk
Committee, which assists the board in fulfilling its oversight responsibilities with respect to the company s risk management program and

provides reports to the board and the Audit Committee. The Audit Committee reviews reports from management and the Risk Committee

concerning the company s risk assessment and major risk exposures and the steps management has taken to monitor and control such exposures.

The Compensation Committee, as described in the Compensation Discussion and Analysis, separately reviews the compensation program with
respect to incentives for risk-taking by employees. For further discussion of risk management at the company, please see Part II, Item 7,
Management s Discussion and Analysis of Financial Condition and Results of Operations Risk Management of the company s Form 10-K for the
period ended December 31, 2014.

Board Structure and Committees

The authorized number of directors is currently fifteen and the company has fifteen directors. Five directors are nominees for election this year
and ten directors will continue to serve the terms described in their biographies.

Directors currently serve staggered terms. Each director who is elected at an annual meeting of stockholders serves a three-year term, and the
directors are divided into three classes.

The board held seven meetings in 2014. Each director attended at least 75% of all applicable board and committee meetings during 2014. As
provided in our Corporate Governance Guidelines, we expect directors to attend the annual meeting of stockholders. In 2014, eleven of the
twelve directors attended the annual meeting.

We have an Audit Committee, Compensation Committee, Nominating and Corporate Governance Committee, and Risk Committee. Each of
these committees is composed entirely of independent directors as determined by the Board of Directors in accordance with its independence
guidelines and New York Stock Exchange corporate governance standards. In addition to those standing committees, the board may from time to
time establish ad hoc committees to assist in various matters.

The Audit Committee held thirteen meetings in 2014 and is composed of the following members: Mark A. Goldfarb (Chairman), John K.
Adams, Jr., C. Preston Butcher, Christopher V. Dodds, William S. Haraf and Arun Sarin. Mr. Adams, Mr. Dodds and Mr. Haraf joined the Audit
Committee in 2015. None of the directors on the Audit Committee is or, during the past three years, has been an employee of The Charles
Schwab Corporation or any of its
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subsidiaries. None of the Audit Committee members simultaneously serves on the audit committees of more than three public companies,
including ours. The board has determined that all of the members of the Audit Committee are financially literate in accordance with New York
Stock Exchange listing standards and that Mark A. Goldfarb and Christopher V. Dodds are Audit Committee financial experts in accordance
with Securities and Exchange Commission rules. The Audit Committee:

reviews and discusses with management and the independent auditors the company s annual and quarterly financial statements and the
integrity of the financial reporting process,

reviews the qualifications, independence and performance of the independent auditors,

reviews the activities and performance of the internal auditors,

reviews reports from management and the Risk Committee regarding major risk exposures and steps management has taken to address such
exposures, and

reviews compliance with legal and regulatory requirements.
The Compensation Committee held six meetings in 2014 and is composed of the following members: Roger O. Walther (Chairman), Nancy H.
Bechtle, Frank C. Herringer, Paula A. Sneed, and Robert N. Wilson. The Compensation Committee:

annually reviews and approves corporate goals and objectives relating to compensation of executive officers and other senior officers,

evaluates the performance of executive officers and other senior officers and determines their compensation levels,

reviews and approves compensatory arrangements for executive officers and other senior officers, and

approves long-term awards for executive officers and other senior officers.
The Nominating and Corporate Governance Committee held two meetings in 2014 and is composed of the following members: Frank C.
Herringer (Chairman), John K. Adams, Jr., Nancy H. Bechtle, C. Preston Butcher, Christopher V. Dodds, Stephen A. Ellis, Mark A. Goldfarb,
William S. Haraf, Stephen T. McLin, Arun Sarin, Paula A. Sneed, Roger O. Walther and Robert N. Wilson. Mr. Adams, Mr. Dodds and
Mr. Haraf joined the Nominating and Corporate Governance Committee in 2015. The Nominating and Corporate Governance Committee:

identifies and evaluates individuals qualified to serve on the board,

recommends nominees to fill vacancies on the board and each board committee and recommends a slate of nominees for election or
re-election as directors by the stockholders,

makes recommendations regarding succession planning for the Chief Executive Officer and executive management, and
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assesses the performance of the board and its committees and recommends corporate governance principles for adoption by the board.
The Risk Committee held four meetings in 2014 and is composed of the following members: Christopher V. Dodds (Chairman beginning in
2015), John K. Adams, Jr., Stephen A. Ellis, William S. Haraf, Stephen T. McLin (Chairman in 2014) and Robert N. Wilson. Mr. Adams and
Mr. Haraf joined the Risk Committee in 2015. The Risk Committee:

reviews and discusses with management the company s risk governance structure to identify, measure, monitor and mitigate risks,

reviews and approves the company s enterprise-wide risk management framework,

reviews the performance and activities of the company s operational risk management organization, and
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reviews key policies with respect to oversight of specific risks, including credit, operational, and capital and liquidity risk.
The Audit Committee, Compensation Committee, Nominating and Corporate Governance Committee, and Risk Committee have written
charters. You may find a copy of these charters, as well as our Corporate Governance Guidelines and Code of Business Conduct and Ethics, on
the company s website at www.aboutschwab.com/governance. You also may obtain a paper copy of these items, without charge, from:

Assistant Corporate Secretary

The Charles Schwab Corporation
Mailstop SF211MN-05

211 Main Street

San Francisco, California 94105
DIRECTOR COMPENSATION

Mr. Schwab and Mr. Bettinger, who are employed by the company, receive no additional compensation for their service as directors. In 2014,
non-employee directors received the following cash retainers and equity grants:

Cash Retainers

Each non-employee director received an annual cash retainer in the amount of $100,000. In addition, the Chairs of the Audit Committee and
Risk Committee received an annual cash retainer of $25,000, and each other member of the Audit Committee and Risk Committee received an
annual cash retainer of $10,000. The Chairs of the Compensation Committee and Nominating and Corporate Governance Committee received an
annual cash retainer of $15,000, and each other member of the Compensation Committee and Nominating and Corporate Governance
Committee received an annual cash retainer of $5,000.

There are no fees for attendance at board or committee meetings, but the board retains the discretion to establish special committees and to pay a
special retainer to the Chair and the members of any special committee. The board has authorized meeting fees for service on a special
committee by Ms. Bechtle, Mr. Butcher and Mr. McLin. The meeting fees for that special committee consist of $500 per meeting held on the
same day as a board meeting and $2,000 per meeting held on a day other than a board meeting.

Equity Grants

Each non-employee director received an annual equity grant under the 2013 Stock Incentive Plan with an aggregate value of $140,000.
Non-employee directors received this equity grant 50% in stock options and 50% in restricted stock units (RSUs).

Terms and Conditions

Non-employee directors receive the annual grants of options and RSUs on the second business day after the annual meeting of stockholders. In
the event a new non-employee director is elected to the board during the year, a pro-rata amount of cash retainers and equity awards is granted to
that individual for the first calendar year in lieu of the full amount. The non-employee director equity grants are subject to the following terms
and conditions:

The annual grants of options and RSUs vest over the three-year period following the grant date, with 25% vesting on each of the first and
second anniversary of the grant date and the remaining 50% on the third anniversary of the grant date. The options and RSUs become 100%
vested in the event of the non-employee director s death, disability or retirement.

10
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The number of RSUs for the annual grant is determined by dividing 50% of the aggregate value of the annual equity grant by the average of
the high and low market price of the company s common stock on the grant date.

The number of options for the annual grant of stock options is determined by dividing 50% of the aggregate value of the annual equity grant
by the fair value of an option on the grant date.

Each stock option is designated as a nonqualified stock option and has an exercise price equal to the fair market value of common stock on
the grant date.

Each stock option expires on the earliest of (1) the date ten years after the grant date, (2) the date three months after termination of service for
any reason other than death, disability or retirement, or (3) the date one year after termination of service because of death or disability.
The company also has stock ownership guidelines for non-employee directors. Under our guidelines, each non-employee director should own
company stock with a fair market value equal to or exceeding $250,000. A new director should reach this target level upon completing five years
of service. Once this target level is reached, the director is deemed to meet this target so long as he or she continues to hold an equivalent
number of shares as on the date the target level was met. Shares owned outright, deferred shares and RSUs are counted in determining the
threshold under our stock ownership guidelines, but stock options are not.

Directors Deferred Compensation Plan

Non-employee directors also may participate in the Directors Deferred Compensation Plan II. This plan allows them to defer receipt of all or a
portion of their cash retainers and, at their election, either to:

(1) receive stock options that:

have a fair value equal to the amounts deferred (as determined under the valuation method used by the company to value stock options at the
time of the deferral),

have an option exercise price equal to the closing price of common stock on the date the deferred amount would have been paid, and

vest immediately upon grant and generally expire ten years after the grant date,
or

(2) receive RSUs that are funded by an equivalent number of shares of common stock to be held in a rabbi trust and distributed to the director
when he or she ceases to be a director.
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The company does not provide any non-equity incentive plans, defined benefit and actuarial pension plans, or other defined contribution
retirement plans for non-employee directors. The company does not offer above-market or preferential earnings under its nonqualified deferred
compensation plans for directors. The following table shows compensation paid to each of our non-employee directors during 2014. Mr. Adams
and Mr. Haraf are not included in the table as they began service as directors in 2015:

2014 Director Compensation Table

Fees Earned or Paid in Cash ($)

Deferred into All
Restricted Stock Other
Units or Stock Option Compen-
Cash! Options2 ¢ Awards> 6 Awards4 6 sations Total
Name &) (&) $) ®) (&) $)
Nancy H. Bechtle 110,000 70,000 70,000 2,066 252,066
C. Preston Butcher 115,000 70,000 70,000 2,066 257,066
Christopher V. Dodds 108,096 51,667 11,667 720 172,150
Stephen A. Ellis 57,500 57,500 70,000 70,000 1,240 256,240
Mark A. Goldfarb 130,000 70,000 70,000 1,172 271,172
Frank C. Herringer 120,000 70,000 70,000 2,066 262,066
Stephen T. McLin 78,000 130,000 110,000 70,000 2,787 390,787
Arun Sarin 115,000 70,000 70,000 2,066 257,066
Paula A. Sneed 110,000 70,000 70,000 2,066 252,066
Roger O. Walther 120,000 70,000 70,000 2,066 262,066
Robert N. Wilson 120,000 70,000 70,000 2,066 262,066

(1) This column shows amounts earned or paid in cash for retainers. For Mr. Dodds and Mr. McLin, the amount in this column includes their
cash retainer and meeting fees for service on the Charles Schwab Bank board of directors.

(2) This column shows the dollar amount of retainers and meeting fees deferred into stock options or RSUs under the Directors Deferred
Compensation Plan II. The corresponding stock options or RSUs were as follows: 17,301 stock options for Mr. Butcher, 8,651 stock
options for Mr. Ellis, 19,557 stock options for Mr. McLin and 4,397 RSUs for Mr. Herringer.

(3) The amounts shown in this column represent the grant date fair value of the RSU award. In 2014, non-employee directors who served the
full year received an automatic grant of RSUs with a grant date fair value of $70,000. Mr. Dodds award was prorated from the time he
joined the board on October 23, 2014. In addition, Mr. Dodds and Mr. McLin received a grant of RSUs with a grant date fair value of
$40,000 for their service on the Charles Schwab Bank board.
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(4) The amounts shown in this column represent the grant date fair value of the stock option award. In 2014, non-employee directors who
served the full year received an automatic grant of stock options with a grant date fair value of $70,000. The amount for Mr. Dodds
represents the grant date fair value of the stock option award, prorated from the time he joined the board on October 23, 2014.

(5) This column shows the dollar amount of dividend equivalents on unvested RSUs.
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(6) The following table shows the aggregate number of outstanding stock option and RSU awards granted to the non-employee directors as of
December 31, 2014:

Stock Option Restricted Stock

Name Awards Unit Awards

Nancy H. Bechtle 97,926 8,627
C. Preston Butcher 307,222 36,562
Christopher V. Dodds 1,446 3,584
Stephen A. Ellis 36,192 12,010
Mark A. Goldfarb 26,199 5,741
Frank C. Herringer 97,926 111,622
Stephen T. McLin 219,136 42,276
Arun Sarin 65,347 8,053
Paula A. Sneed 97,926 53,458
Roger O. Walther 97,926 36,732
Robert N. Wilson 104,481 61,233

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

No member of the Compensation Committee is or has been an officer or employee of the company or any of its subsidiaries. There were no
Compensation Committee interlocks as defined under Securities and Exchange Commission rules during 2014.

DIRECTOR NOMINATIONS

The Nominating and Corporate Governance Committee recommended all of the nominees for election included in this year s proxy statement.
The Board of Directors appointed Mr. Goldfarb as a director effective in December 2012 and Mr. Dodds in October 2014, and this is the first
time they are standing for election since their appointment. Mr. Goldfarb previously served as an independent trustee of the Schwab Strategic
Trust (ETFs), and Mr. Dodds was originally recommended to the Nominating and Corporate Governance Committee as a potential director by
Mr. Schwab. The Nominating and Corporate Governance Committee, comprised of independent directors, recommended Mr. Dodds and

Mr. Goldfarb s nomination as candidates.

The Nominating and Corporate Governance Committee has a policy to consider candidates recommended by stockholders. The policy provides
that stockholder recommendations must be in writing and include the following information: (i) the name, address and contact information of the
recommending stockholder; (ii) proof of the stockholder s share ownership; (iii) a resume or statement of the candidate s qualifications; and (iv) a
statement of the stockholder s relationship with the proposed candidate or interest in the proposed candidacy. The written recommendation must
be addressed to the Assistant Corporate Secretary at the address provided in the Corporate Governance Information section of this proxy
statement.

Diversity

When identifying director nominees, the board considers the qualifications and skills represented on the board. As discussed in the Director
Qualifications section below, one of the considerations evaluated by the board is the
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diversity of experience and background of directors. This consideration is broad, is consistent with our company s non-discrimination policies,
and includes diversity of skill sets and experience as well as background, including race and gender.

The Nominating and Corporate Governance Committee annually reviews the structure and size of the board to assure that the proper skills are
represented on the board. This assessment includes the effectiveness of board composition, including the qualifications, skills, and diversity
represented on the board.

Director Qualifications

The qualifications for directors are described in our Corporate Governance Guidelines, which are available on the company s website at
www.aboutschwab.com/governance. In addition, the Nominating and Corporate Governance Committee believes that the following specific,
minimum qualifications must be met by a nominee for the position of director:

the ability to work together with other directors, with full and open discussion and debate as an effective group,

current knowledge and experience in the company s business or operations, or contacts in the community in which the company does business
and in the industries relevant to the company s business, or substantial business, financial or industry-related experience, and

the willingness and ability to devote adequate time to the company s business.
The committee also considers the following qualities and skills when making its determination whether a nominee is qualified for the position of
director:

relationships that may affect the independence of the director or conflicts of interest that may affect the director s ability to discharge his or
her duties,

diversity of experience and background, including the need for financial, business, academic, public sector and other expertise on the board or
board committees, and

the fit of the individual s skills and experience with those of the other directors and potential directors in comparison to the needs of the
company.
When evaluating a candidate for nomination, the committee does not assign specific weight to any of these factors or believe that all of the
criteria necessarily apply to every candidate.

Identifying and Evaluating Candidates for Director

The Nominating and Corporate Governance Committee reviews the appropriate skills and characteristics required of board members in the
context of the current composition of the board. Candidates considered for nomination to the Board of Directors may come from several sources,
including current and former directors, professional search firms and stockholder recommendations. Nominees for director are evaluated, in
consultation with the company s Chairman, by the committee, which may retain the services of a professional search firm to assist it in
identifying or evaluating potential candidates.

COMMUNICATIONS WITH THE BOARD OF DIRECTORS

If you wish to communicate with the board, the Chairman of the Nominating and Corporate Governance Committee, or with the independent
directors as a group, you may send your communication in writing to the Assistant Corporate Secretary at the address provided in the Corporate
Governance Information section of this proxy statement. You
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must include your name and address in the written communication and indicate whether you are a stockholder of the company.

The Assistant Corporate Secretary will compile all communications, summarize lengthy, repetitive or duplicative communications and forward
them to the appropriate director or directors. The Assistant Corporate Secretary will not forward non-substantive communications or
communications that pertain to personal grievances, but instead will forward them to the appropriate department within the company for
resolution. In such cases, the Assistant Corporate Secretary will retain a copy of such communication for review by any director upon his or her
request.

—_
]
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PROPOSAL TWO:
RATIFICATION OF THE SELECTION OF INDEPENDENT AUDITORS

The Audit Committee has selected Deloitte & Touche LLP and the member firms of Deloitte Touche Tohmatsu (collectively referred to as

Deloitte ) as the company s independent registered public accounting firm for the 2015 fiscal year. Deloitte has served in this capacity since the
company s inception. We expect representatives of Deloitte to attend the annual meeting of stockholders, where they will respond to appropriate
questions from stockholders and have the opportunity to make a statement.

As required by federal law, the Audit Committee has the sole authority to retain the independent auditors. Although we are not required to
submit the selection of the independent auditors to stockholders, we are asking for your ratification as part of the Audit Committee s evaluation
process of the independent registered public accounting firm for the next fiscal year.

AUDITOR FEES

Fees for services provided by Deloitte in the last two fiscal years were:

2014 2013
(amounts in millions)

Audit Fees! $ 76 $ 65
Audit-Related Fees? 2.3 2.0
Tax Fees3 0.1 0.1
All Other Fees* None None
Total $ 10.0 $ 86

(1) Audit fees are the aggregate fees for professional services billed by Deloitte in connection with their audits of the consolidated annual
financial statements and management s assessment of the effectiveness of internal control over financial reporting, and reviews of the
consolidated financial statements included in quarterly reports on Form 10-Q.

(2) Audit-Related fees include assurance and related services, such as reports on internal controls, review of Securities and Exchange
Commission filings, merger and acquisition due diligence and related services.

(3) Tax fees are limited by the Audit Committee to services by Deloitte for tax return review, preparation and compliance.

(4) All other fees represent fees not included in audit fees,  audit-related fees, and tax fees.
In addition to the services listed above, Deloitte provides audit services to certain unconsolidated affiliated mutual funds and foundations. The
fees for such audit services are included in the expenses of the mutual funds and foundations and borne by the stockholders of the funds and
foundations. Amounts billed by Deloitte for these services were $0.2 million in 2014 and 2013. These amounts are not included in the expenses
of The Charles Schwab Corporation.
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Non-Audit Services Policies and Procedures

The Audit Committee has adopted a policy regarding non-audit services performed by Deloitte. The Audit Committee s policy prohibits
engaging Deloitte to perform the following services:

any contingent fee arrangement,

bookkeeping or other services relating to accounting records or financial statements of the audit client,

broker-dealer services,

actuarial services,

management and human resource functions (including executive search services),

legal services and expert services unrelated to the audit,

appraisal and valuation services, fairness opinions or contribution-in-kind reports,

internal audit outsourcing,

financial information systems design and implementation,

tax consulting or advice or a tax opinion on an aggressive tax position or on a listed transaction ora confidential transaction as defined by
U.S. Department of Treasury regulations, and

tax services to employees who have a financial reporting oversight role.
The policy requires the pre-approval of the Audit Committee for other non-audit services performed by Deloitte. The policy divides non-audit
services into three separate categories, which the Audit Committee has pre-approved subject to an annual aggregate dollar limit for each
category. Once the dollar limit in each of these three categories is reached, the Audit Committee will decide whether to establish an additional
spending limit for the category or specifically pre-approve each additional service in the category for the remainder of the year. The three
categories are:

accounting theory consultation (includes services such as guidance on the application of Generally Accepted Accounting Principles to various
transactions and guidance on the effects of new accounting pronouncements),

Table of Contents 37



Edgar Filing: SCHWAB CHARLES CORP - Form DEF 14A

assurance and due diligence (includes services such as certain reports on internal controls, review of Securities and Exchange Commission
filings, merger and acquisition due diligence, employee benefit plan audits, and foreign statutory audits and regulatory reports), and

tax return review, preparation and compliance.
Services not subject to pre-approval limits in one of the three categories above require specific pre-approval from the Audit Committee. Fees
related to services requiring specific pre-approval are limited, on an annual basis, to 50% of the combination of audit fees, audit-related fees and

tax fees.
The policy permits the Audit Committee to delegate pre-approval authority to one or more members of the Audit Committee, provided that the
member or members report to the entire Audit Committee pre-approval actions taken since the last Audit Committee meeting. The policy

expressly prohibits delegation of pre-approval authority to management.

In fiscal years 2014 and 2013, the Audit Committee pre-approved 100% of the services performed by Deloitte relating to audit-related fees and
tax fees.
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AUDIT COMMITTEE REPORT

The Audit Committee has met and held discussions with management and the company s independent registered public accounting firm.
As part of this process, the committee has:

- reviewed and discussed the audited financial statements with management,

- discussed with the independent registered public accounting firm the matters required to be discussed pertaining to Public Company
Accounting Oversight Board AS 16 (Communications with Audit Committees), and

- received the written disclosures and the letter from the independent registered public accounting firm required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant s communications with the audit
committee concerning independence, and has discussed with the independent registered public accounting firm its independence.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited
financial statements be included in the company s Annual Report on Form 10-K for the fiscal year ended December 31, 2014, for filing
with the SEC.

AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

Mark A. Goldfarb, Chairman
John K. Adams, Jr.

C. Preston Butcher

William S. Haraf

Arun Sarin
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PROPOSAL THREE:
ADVISORY APPROVAL OF NAMED EXECUTIVE OFFICER COMPENSATION

This proxy statement contains detailed information in the Compensation Discussion and Analysis and executive compensation tables regarding
compensation of the named executive officers. The named executive officers are those executive officers who are listed in the Summary
Compensation Table. We ask that you provide an advisory vote to approve the following, non-binding resolution on named executive officer
compensation:

RESOLVED, that the stockholders of The Charles Schwab Corporation approve the compensation paid to the named executive officers, as
disclosed pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and related
footnotes, and narrative disclosures.

The advisory approval of named executive officer compensation is required by federal law, and the company currently conducts annual advisory
votes on that compensation. Although the vote is not binding on the Board of Directors or the Compensation Committee, the Compensation
Committee intends to consider the vote as part of its evaluation of executive compensation programs.

COMPENSATION DISCUSSION AND ANALYSIS
EXECUTIVE SUMMARY

This Compensation Discussion and Analysis describes the company s executive compensation program, policies and practices, which are
designed to support the company s strategic objectives.

Key Business Results

Our business strategy focuses on providing our clients individual investors, registered investment advisors and employers ~ with advice and
services to help them achieve their financial goals. By seeing our business through clients eyes and offering them a compelling combination of
personalized relationships, superior service and great value, the company seeks to build enduring client loyalty. Loyal clients bring us more
business and refer their friends, colleagues and family to us. By operating the business in a disciplined manner, and leveraging shared processes
and technology, we are able to invest in new products and services for clients and deliver a meaningful return to stockholders.

Our 2014 client metrics demonstrate why focusing on investor needs remains the right strategy for Schwab.

Core net new assets of $124.8 billion marked the third consecutive year being over $100 billion and represented a 6% annual growth rate.

We ended the year with 9.4 million active brokerage accounts and 985,000 banking accounts, up 3% and 8%, respectively, over year-end
2013.

Of the $2.46 trillion in assets entrusted to us by clients as of December 31, 2014, approximately half ($1.23 trillion) are receiving some form
of ongoing advisory service, up 12%. $1,045.6 billion are under the guidance of an independent advisor and $182.5 billion in client assets are
enrolled in one of our retail advisory solutions, increases of 10% and 18%, respectively.
Our success with clients combined with our ongoing expense discipline in 2014 led to some of the strongest financial results in the company s
history.

Net revenues of $6.1 billion and net income of $1.3 billion.
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Pre-tax profit margin of 34.9%, up 3.5 percentage points over the prior year.

Earnings per share (EPS) of $0.95, up 22% over the prior year.

Return on common equity of 12%, up from 11% the prior year.
In 2014, by holding expense growth meaningfully behind a solid increase in revenues, we achieved an improved profit margin and higher
earnings along with stronger business momentum. 2014 also reflected a year of strong total shareholder return of 17%, above the S&P 500 index
increase of 14%, as reported by Bloomberg.

A more thorough discussion of our business and business strategy is provided in our Annual Report on Form 10-K.
Our Executive Compensation Program

Our executive compensation program is intended to support our success by:

attracting, motivating and retaining talented, highly capable executive officers,

rewarding executives for individual performance,

linking executive pay with the company s financial performance, and

aligning incentives for executive officers with the interests of the company and its stockholders by linking pay with longer-term performance.
Our compensation program uses three elements  base salary, annual cash incentives and long-term incentive awards (LTI) to achieve these
objectives. As illustrated by the charts below, the majority of compensation is delivered through variable performance-based incentives. This
approach maintains a strong link between executive pay and the company s financial performance, only rewards executives when value has been
created for stockholders, and drives long-term performance.

* Pay mix is based on amounts in the Summary Compensation Table.
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Key Compensation Decisions

The company s commitment to disciplined execution of our business strategy has delivered solid financial results in the years since the onset of
the financial crisis of 2008. After a long period of progress partially masked by environmental headwinds, the company delivered strong
financial performance in 2013  a testament to both our continued client focus and commitment to expense discipline. This trend continued in
2014 as economic conditions improved and financial results exceeded the company s initial expectations for the year and the targets set by the
Compensation Committee. This strong financial performance resulted in higher payouts for incentive compensation than in previous years, with
annual cash incentives paid out above target at 112.6%.

The Compensation Committee s decisions for 2014 aligned with our disciplined focus on financial results. In 2014, the Compensation
Committee:

Made no changes to the named executive officers target pay levels (i.e., base salary, target annual cash incentives, and target long-term
incentives).

Continued to use EPS as the performance criterion for the Corporate Executive Bonus Plan, because it measures profitability and focuses
executive officers on operating performance and decisions around capital structure.

Set the target EPS goal for 100% payout upon achieving the company s financial plan approved by the board.

Set a threshold for payment of annual cash incentives at 50% of the target EPS.

Continued to use return on common equity (ROCE) equaling or exceeding cost of equity (COE) as the performance goal for the 2014
performance-based restricted stock units (PBRSUs), because it reflects the creation of financial value for stockholders in all phases of the
business cycle and measures the earnings power of the company.
The Compensation Committee continuously reviews and evaluates the company s compensation program and policies and considers stockholder
views regarding executive compensation. For the 2015 program, the Compensation Committee made decisions that strengthen the relationship
between compensation opportunity and the management team s success in executing on our business strategy. For 2015, the Compensation
Committee:

Increased the performance periods for future PBRSUs from one year to three years to ensure continued focus on long-term performance and
retention.

Awarded PBRSUs in 2015 designed to transition to a three-year performance period and vesting schedule.
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SUMMARY OF THE EXECUTIVE COMPENSATION PROGRAM

Our compensation program uses three key elements: base salary, annual cash incentives and long-term incentives. The table below identifies
how each of these elements supports the objectives articulated above.

Element of Compensation

Base Annual Cash

Objective Salary Incentives Long-Term Incentives

Attract, Motivate and Retain i i i

Reward Executives for Individual Performance il il

Link Pay with Company Financial Performance il il

Align Incentives with Long-term Interests of Stockholders il

Performance Metric EPS measures profitability PBRSUs: ROCE compared to COE measures
and reflects the annual earnings on stockholder equity and long-term
impact of operational profitability.

actions and decisions
around capital structure.

Stock options: reward share price

appreciation by delivering compensation

only when the stock price appreciates above

the fair market value exercise price.
COMPENSATION PLANNING AND THE DECISION-MAKING PROCESS

The Compensation Committee reviews and approves compensation for the Chairman, the Chief Executive Officer, executive officers, and other
senior officers, and it reviews and recommends to the Board of Directors compensation for the non-employee directors.

The Compensation Committee evaluates as a committee, or together with the other independent directors and the Chairman, the performance
and compensation of the Chief Executive Officer. The Compensation Committee also considers:

recommendations from the Chairman and the Chief Executive Officer regarding compensation for the other executive officers and
performance criteria for annual and long-term incentives, developed in consultation with the Executive Vice President and Chief
Administrative Officer and, with respect to performance criteria and goals for annual and long-term incentives, the Chief Financial Officer,

advice from the Executive Vice President Corporate Risk regarding the design and results of incentive compensation programs to ensure
consistency with the company s financial plan, strategic objectives and risk profile, and

guidance and advice of its independent compensation consultant, Semler Brossy Consulting Group, LLC (Semler Brossy).
While the Compensation Committee considers the information provided by management and its independent, third-party advisor, it does not
delegate authority to management for executive compensation decisions.

The Compensation Committee s review of executive compensation in January 2014 included consideration of:
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a competitive pay analysis of peer companies with data from proxy statements and the 2013 McLagan Top Management survey;
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each executive s experience, responsibilities, individual performance, and pay relative to internal peers; and

reports prepared by the company s Human Resources Department on each executive s pay history with:

actual total compensation for 2010 to 2013,

projected 2014 compensation,

the value and vesting schedule of outstanding long-term awards,

each component of pay as a percentage of total compensation, and

401(k) balances, deferred compensation balances, and other cash compensation (e.g., relocation benefits, company match for the 401(k)
plan, and wellness incentives).
The Compensation Committee does not use a formula or assign a weighting to various factors considered in setting compensation. It does not
target a specific percentage mix between cash compensation and long-term incentives or any specific percentage of total compensation for each
compensation component.

The Compensation Committee uses a peer group as a source of market data to assess the competitiveness of compensation; however, the data is
not used to set compensation targets. Peers were selected considering the following factors:

Quantitative: revenue, market capitalization, and number of employees; and

Qualitative: business model, geographic coverage, and competition for customers and/or employees.
Because the company has few competitors comparable in terms of business model and geographic coverage, the peer group includes a mix of
brokerage firms, banking and asset management companies, as well as companies that process a significant daily volume of consumer financial
transactions. The Compensation Committee periodically reviews the peer group to ensure that it remains relevant as a market reference tool and
modifies it as necessary to reflect changes at the company, among peers or within the industry. For 2014, the Compensation Committee
reviewed and updated the peer group by adding BlackRock, Inc., KeyCorp, Regions Financial Corporation, and LPL Financial Holdings Inc.,
and removing Comerica, BB&T Corp, and Huntington Bancshares. These changes add relevant brokerage companies, increase the focus on asset
managers, and ensure the banks included are comparable to Schwab in size. The peer group of 21 companies used for compensation for 2014
was:
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Compensation Consultant

Under its charter, the Compensation Committee is authorized to retain compensation consultants and to approve the terms of the engagement. In
2014, the Compensation Committee engaged Semler Brossy to review pay trends across the financial services industry and in our peer group,
advise directly on Chief Executive Officer and Chairman compensation, review the company s long-term incentives as well as the long-term
incentives used by companies in the peer group, and provide general advice and counsel with respect to executive compensation programs,
market practices and trends. Semler Brossy was engaged by the Compensation Committee directly and does not provide other services to the
company. In 2014, the Compensation Committee reviewed information regarding potential conflicts of interest with Semler Brossy, including:
other services they might provide to the company, fees they receive from the company as a percentage of their total revenue, their policies and
procedures designed to prevent conflicts of interest, any business and/or personal relationships with members of the Compensation Committee,
company stock they own, and any business and/or personal relationships between them and any executive officer of the company.

ELEMENTS OF COMPENSATION
Base salary, annual cash incentives and long-term incentives are the key compensation elements for achieving the company s obje