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We face a variety of risks that may affect our operations, financial results, or stock price and many of those risks are driven by
factors that we cannot control or predict. The following discussion addresses those risks that management believes are the most
significant, although there may be other risks that could arise, or may prove to be more significant than expected, that may affect
our operations or financial results. For a discussion of our risk management governance and processes, including operational
risk, compliance risk, credit risk, market risk, and liquidity risk, see Risk Management and Capital Management in Part I ;—
[tem 7 . For additional information regarding cybersecurity risk, see Item 1C. Cybersecurity . Economic and Market Risks
Developments in the business, economic, and geopolitical environment could negatively impact our business. Our business can
be adversely affected by the general environment — economic, corporate, securities market, regulatory, and geopolitical
developments all play a role in client asset valuations, trading activity, interest rates, and overall investor engagement, and are
outside of our control. Deterioration in the housing and credit markets ;reduettenininterestrates;-and decreases in securities
valuations negatively impact our results of operations and capital resources. The monetary policies of the Federal Reserve,
which regulates the supply of money and credit in the United States, have a significant effect on our operating results. Actions
taken by the Federal Reserve, including changes in its target funds rate and its own balance sheet management, are difficult to
predict and can affect our financial results, including net interest revenue and bank deposit account fees. These —2—FHE
CEHARLEES-SEHWAB-CORPORATON-olicies can eewdd-alse-have implications for clients” allocation to cash +as we
experienced in 2022 and 2023, and higher or lower client cash balances have an impact on our capital requirements , as well as
liquidity implications if such changes in allocation are sudden. Investor sentiment and market and trading dynamics can
affect client preferences and security selection, and can impact transactions and asset- based revenues.- 12- THE
CHARLES SCHWAB CORPORATION A significant change in client cash allocations could negatively impact our income.
We rely heavily on client cash balances to generate revenue. Cash awaiting investment in a portion of our client brokerage
accounts is swept to our banking subsidiaries and those bank deposits are then used to extend loans to clients and purchase
investment securities. We also sweep a portion of such cash to the TD Depository uneonsetidated-third—party-finanetat
nstitattons-Institutions sinelading-pursuant to the 2023 IDA agreement, through which we earn bank deposit account fees. A
significant reduction in our clients’ allocation to cash, a change in the allocation of that cash, or a transfer of cash away from the
Company, eettd-would likely reduce our income. As a result of the rapid increases in short- term interest rates in 2022 and
2023, the Company saw a significant decrease in clients’ asset allocation to sweep cash and greater client investment in
higher- yielding alternatives at Schwab such as fixed income investments and proprietary purchased money market
funds. To help facilitate these changes in client cash allocations, the Company has utilized higher- cost supplemental
funding sources, which has negatively impacted the Company’ s net income. Significant interest rate changes could affect
our profitability. The direction and level of interest rates are important factors in our earnings. A decline in interest rates may
have a negative impact on our net interest revenue and our bank deposit account fee revenue . The Company’ s interest-
earning assets include significant holdings of investment securities, which include fixed- and floating- rate debt
securities, including substantial holdings of mortgage- backed securities, as well as mortgages. The Company could be
adversely affected by a decline in interest rates if the rates that the Company earns on interest- earning assets decline
more than the rates that the Company pays on its funding sources, or if prepayment rates increase on the mortgages and
mortgage- backed securities that the Company holds . A low interest rate environment may also have a negative impact on
our asset management and administration fee revenues when we have to waive a portion of our management fees , as we
experienced in 2020 and 2021, for certain Schwab- sponsored money market mutual funds in order to continue prowdms_ a
positive return to clients. A decline in Adthetngh-we-belteve-ournetinterest rates may also negatively impact our bank
deposit account fee revenue witHnerease-in-arising-interestrate-environment-, a-which is earned primarily pursuant to the
2023 IDA agreement. A rise in interest rates may cause our funding costs to increase if market conditions or the competitive
environment induces us to raise our interest rates to avoid losing deposits, or replace deposits with higher - cost funding sources
without offsetting increases in yields on interest- earning assets , which can reduce the benefit of higher market interest rates
to our net interest revenue , as we experienced in 2022 and 2023 . The anneuneed-phaserapid increases in market interest
rates recently experienced have also contributed to increased unrealized losses on our investment securities portfolios.
Increased unrealized losses on investment securities or other assets on our balance sheet can reduce market or client
confidence in us, which could limit our ability to attract new client assets and accounts or result in the transfer of client
assets and accounts from the Company. A rise in interest rates may also reduce our bank deposit account fee revenue, as
clients may reallocate assets out of bank deposit account balances and into higher - eut-efyielding investment
alternatlves, as we experlenced in 2022 and 2023. The 2023 IDA agreement involves certain commitments, including the

b vely-maintenance of prescribed minimum and maximum IDA
balances, that limit our ablllty to respond to changes in interest rates and may impact our profitability and bank deposit
account fee revenue. The bank deposit account fee revenue that we earn related to the IDA agreement may be less than
the net interest revenue that we could have earned if the deposit balances were swept to our banking subsidiaries rather
than the TD Depository Institutions. When we are permitted to reduce the IDA balances, we can only move the balances
to our banking subsidiaries if we have sufficient capital. Problems encountered by other financial institutions and
responsive measures to manage such problems could adversely affect financial markets generally, could have and-- an




adverse effect on our financial position or results of operations, and have indirect adverse effects on us. Concerns
regarding the soundness or creditworthiness of other financial institutions can cause substantial disruption within the
financial markets and have negative impacts for us and our industry, including reductions in availability of liquidity,
higher borrowing costs, and higher costs of capital. Such concerns regarding one or more financial institutions may also
advance public concerns regarding Schwab or the financial services industry more broadly, which could harm our
reputation and adversely affect our results of operations and financial condition, even if underlying matters impacting
other financial institutions are of limited or no direct applicability to us. Financial institutions are interrelated through
trading, clearing, or other relationships, and, as a result, concerns about the financial condition of one or more
institutions could lead to significant market- wide liquidity and credit problems, losses, or defaults by other institutions.
This risk may adversely affect financial intermediaries, such as broker- dealers, banks, clearing houses, securities
exchanges, market makers, and others, with which we interact on a daily basis, and therefore, could adversely affect us.-
13- Events affecting the financial services industry may also result in potentially adverse changes to laws or regulations
governing banks and savings and loan holding companies or result in the imposition of restrictions through supervisory
or enforcement activities, including higher capital or liquidity requirements, which could have a material impact on our
business. Following the failure of several U. S. banks in 2023, the U. S. federal banking agencies proposed rules that
would significantly impact our regulatory capital requirements, including requiring us to include AOCI in regulatory
capital, as wilt-well as rules that would require minimum levels of eligible long- term debt at CSC and our banking
subsidiaries. As a result of increased regulatory expectations regarding capital requirements applicable to the Company,
we have been taking, and continue to Liquidity Risk A significant decrease in our liquidity could negatively affect our
business as well as reduce client confidence in us.Maintaining adequate liquidity is crucial to our business Opudtl(ms,mcluding
transaction settlement,custody requirements,and lending commitments,among other liquidity needs.We meet our liquidity needs
primarily from working capital and cash generated by client activity as well as external financing.Fluctuations in client cash or
deposit balances,as well as market conditions or changes in regulatory treatment of client deposits,may affect our ability to meet
our liquidity needs.A reduction in our liquidity position could reduce client confidence in us,which could result in the transfer
eutof client assets and accounts,or could cause us to fail to satisfy our liquidity requirements,including the LCR.In addition,if
our broker require-required , to declare a dividend, regulators could limit the subsidiaries’ ability to upstream funds to
CSC or limit their operational-operations work—Certain-seeurities-irourinvestmentportfolio-, thefloating ratetoans-we
offered-which could reduce CSC’ s liquidity and asertes-ofouroutstanding-adversely affect its ability to repay debt, pay
dividends on CSC’ s preferred stock referenee-EHBOR-and common stock, repurchase its shares, or redeem its preferred
stock. In addition, CSC may need to provide additional funding to such subsidiaries. Factors which may adversely affect
our liquidity position include CS & Co and TDAC having temporary liquidity demands due to timing differences
between brokerage transaction settlements and the availability of segregated cash balances, fluctuations in cash held in
banking or brokerage client accounts, such as the benehmarkrate-significant client reallocation from sweep cash to
determine-the-applieable-higher- yielding investments that we experienced in 2022 and 2023 in response to rapid interest
rate increases , payment-a dramatic increase in our lending activities (including margin,mortgage- related,and personal
lending),increased capital requirements,changes in regulatory guidance or interpretations,other regulatory changes,or a loss of
market or client confidence in us resulting in unanticipated withdrawals of client funds.As a member firm of securities and
derivatives clearing houses,we are required to deposit cash,stock and / or government securities for margin requirements and to
clearing funds.The margin requirements may fluctuate significantly from time to time based upon the nature and size of clients’
trading activity and market volatility,and member firms like us have been required to deposit additional funds.Clearing houses
could also require additional funds 110m mcmbu firms if a clcalnm mcmbu defaults on its obligations to the clearing house in

clearing fund deposlts. When avarlable cash is not sufficient erfor our hquldlty needs, floating-dividendrates—White-we
have-substantially-transtttoned-ottr-may be required to seek external finanetal-financing medels-and-systems-away-from
-I:I-BGR—rn—}nﬁrted-erretuﬂstanees—we—sﬁ{-l—use—I:}BeR— Durlng perlods of dlsruptlons in the credlt and capital markets The
: OR-, potential sources of
external ﬁnanclng could be reduced and borrowrng costs could increase. Although CSC CS & Co, and TDAC maintain
uncommitted, unsecured bank credit lines and CSC has a commercial paper issuance program, as well as a universal
shelf reglstratlon statement filed with fep}aeefneﬂ-t—rates—based-the SEC whlch can be used to sell securltles, ﬁnancmg may

perfermanee—foﬁ or at all due to market condltlons viousty

replacement-benehmarks-eould-alse-impaet-our- or disruptions ﬂet—rnterest—reveﬁue—I:PBGR—m&y—ﬁse—perferm—drffereﬁ&y
during-the-phase—outpertod-than-in the credit markets past-w f
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fn-ferma&eﬁ—regar&mg—lhc ( ompany’ s eeﬁS-tdefaﬁeﬂ-ef—Cl‘edlt ratmgs could increase its borrowmg costs and limit 1ts access
to the phase-capital markets. When short - term interest rates rapidly increase, as they did in 2022 and 2023, client
movement of certain cash balances out of -I:I-BQR—our sweep features and into hlgher- yleldlng alternatlves generally
increases . aee-a
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maturities and paydowns on our investment and loan portfolios,as they reeently-have-did in 2022 and 2023 , we our-banking




substdiaries-may ase-need to rely on temporary supplemental funding,such as advances under Federal Home Loan Bank
(FHLB) secured credit facilities,borrowings under repurchase agreements with external financial institutions, and-issuances of
brokered certificates of deposit (CDs),or other sources of funding ,which have higher costs and could be subject to
limitations on availability .In addition,to access new FHLB advances or roll over existing advances,our banking subsidiaries
must maintain positive tangible capital,as defined by the Federal Housing Finance Agency.Larger unrealized losses on our
available for sale (AFS) portfolio due to higher market interest rates eestenegatively impact our capital position inclusive of
AOCLincluding our tangible capital. - 14- Compliance Risks Extensive regutation— regulatory supervision of our businesses
may subject us to significant penalties or limitations on business activities. As a participant in the securities, banking, and
financial services industries, we are subject to extensive regulation under federal, state, and foreign laws by governmental
agencies, supervisory authorities and SROs. The costs and uncertainty related to complying with such regulations continue to
increase. These regulations affect our business operations and impose capital, client protection, and market conduct
requirements on us as well as restrictions on the activities that we are allowed to conduct. We become subject to increasing
regulatory scrutiny as we grow. Regulators have broad discretion in connection with their supervisory and enforcement activities
and examination policies , and could prevent us from pursuing our business strategy. Regulators could also limit our ability to
grow, including adding assets, launching new products, making acquisitions, and undertaking strategic investments. Our
banking regulators could require CSC and / or our banking subsidiaries to hold more capital, increase liquidity, or limit their
ability to pay dividends or CSC’ s ability to repurchase or redeem shares. Despite our efforts to comply with applicable legal
requirements, there are a number of risks, particularly in areas where applicable laws or regulations may be unclear or where
regulators could revise their previous guidance. Any enforcement actions or other proceedings brought by our regulators against
us or our affiliates, officers or employees could result in fines, penalties, cease and desist orders, enforcement actions,
suspension, disqualification or expulsion, —+3—or other disciplinary sanctions, including limitations on our business activities,
any of which could harm our reputation and adversely affect our results of operations and financial condition. While we
maintain systems and procedures designed to ensure that we comply with applicable laws and regulations, violations could
occur. In addition, some legal / regulatory frameworks provide for the imposition of fines or penalties for noncompliance even
though the noncompliance was inadvertent or unintentional and even though systems and procedures reasonably designed to
prevent violations were in place at the time. There may be other negative consequences resulting from a finding of
noncompliance, including restrictions on certain activities. Such a finding may also damage our reputation and our relationships
with our regulators and could restrict the ability of institutional investment managers to invest in our securities. Legislation or
changes in rules and regulations could negatively affect our business and financial results. New legislation, rules, regulations
and guidance, or changes in the interpretation or enforcement of existing federal, state, foreign and SRO rules, regulations and
guidance, including changes relating to mutual funds, money market funds, standards of conduct with clients, conflicts of
interest, regulatory treatment of deposit accounts, CRA, changes in required minimum capital and capital structure, and
changes in equity market structure reforat, including rules relating to order routing praetiees-and order- related revenues, may
directly affect our operations and profitability or our specific business lines. Recently, the SEC has proposed or adopted a
number of new rules, and these new or proposed rules involve sweeping changes that could require significant shifts in industry
operations and practices, thereby increasing uncertainty for markets and investors. The U. S. federal banking agencies have
recently proposed rules regarding regulatory capital and long- term debt, and compliance with these proposed rules may
result in increased costs and reduce our net income. In addition, the U. S. Department of Labor recently proposed rules
to significantly broaden the definition of “ fiduciary ” under the Employee Retirement Income Security Act of 1974,
which, among other requirements, would subject broker- dealers who provide non- discretionary investment advice to
retirement plans to a « best interest ” standard. Our profitability could also be affected by rules and regulations that impact
the business and financial communities generally, including changes to the laws governing taxation, electronic commerce, client
privacy and security of client data. In addition, the rules and regulations could result in limitations on the lines of business we
conduct, modifications to our business practices, more stringent capital and liquidity requirements, increased deposit insurance
assessments or additional costs and could limit our ability to return capital to stockholders. These changes may also require us to
invest significant management attention and resources to evaluate and make necessary changes to our compliance, risk
management, treasury , and operations functions. Failure to meet capital adequacy and liquidity guidelines could affect our
financial condition. CSC, together with its banking, broker- dealer, and FCM / FDM subsidiaries, must meet certain capital and
liquidity standards, subject to qualitative judgments by regulators about the adequacy of our capital and our internal assessment
of our capital needs. The Uniform Net Capital Rule limits the ability of our broker- dealer entities to transfer capital to CSC and
other affiliates. New regulatory capital, liquidity, capital planning, and stress testing requirements may limit or otherwise restrict
how we utilize our capital, including paying dividends, stock repurchases, and redemptions, and may require us to increase our
capital and / or liquidity or to limit our growth. Failure by either CSC or its banking subsidiaries to meet minimum capital
requirements could - 15- result in certain mandatory and additional discretionary actions by regulators that, if undertaken, could
have a negative impact on us. In addition, failure by CSC or our banking subsidiaries to maintain a sufficient amount of capital
to satisfy their stress capital buffer (CSC) or capital conservation buffer (banking subsidiaries) and countercyclical capital buffer
requirements would result in restrictions on our ability to make capital distributions and discretionary cash bonus payments to
executive officers. Any requirement that we increase our regulatory capital, replace certain capital instruments which presently
qualify as Tier 1 Capital, or increase regulatory capital ratios or liquidity, could require us to liquidate assets, deleverage or
otherwise change our business and / or investment plans, which may adversely affect our financial results. Issuing additional
common stock would dilute the ownership of existing stockholders. #2622;-CSC beeame-is subject to the CCAR process,
which requires submission of an annual capital plan, and determination of CSC’ s stress capital buffer. The plan must include a
description of all planned capital actions, including dividends or stock repurchases, over a nine- quarter planning horizon



beginning with the first quarter of the calendar year the capital plan is submitted. CSC’ s risk- based capital ratios must exceed
the regulatory minimum plus the stress capital buffer. The stress capital buffer could make us subject to progressively more
stringent constraints on capital actions if we approach our minimum ratios. This could lead to restrictions on our ability to pay or
increase dividends or otherwise return capital to stockholders. If the average of CSC’ s total consolidated assets for four
consecutive calendar quarters reaches $ 700 billion, or if the average of cross- jurisdictional activity for four consecutive
calendar quarters reaches $ 75 billion, CSC will become subject to more stringent Category II requirements, including annual
stress testing, the advanced approaches framework, and the inability to opt out of including AOCI in regulatory capital
calculations. At December 31, 20222023 , CSC had approximately $ 552-493 billion in total assets and cross- jurisdictional
activity of approximately $ 29-25 billion. —4—See also Part II — Item 7 — Current Regulatory and Other Developments for
discussion of regulatory proposals that could, among other things, require the Company to include AOCI in its
regulatory capital calculations. We are subject to litigation and regulatory investigations and proceedings and may not be
successful in defending against claims or proceedings. The financial services industry faces significant litigation and regulatory
risks. We are subject to claims and lawsuits in the ordinary course of business, including arbitrations, class actions and other
litigation, some of which include claims for substantial or unspecified damages. We are also the subject of inquiries,
investigations, and proceedings by regulatory and other governmental agencies. Litigation and arbitration claims include those
brought by our clients and the clients of third- party advisors whose assets are custodied with us. Claims from clients of third-
party advisors may allege losses due to investment decisions made by the third- party advisors or the advisors’ misconduct.
Litigation claims also include claims from third parties alleging infringement of their intellectual property rights (e. g., patents).
Such litigation can require the expenditure of significant company resources. If we were found to have infringed on a third-
party patent, or other intellectual property rights, we could incur substantial damages, and in some circumstances could be
enjoined from using certain technology, or providing certain products or services. Actions brought against us may result in
settlements, awards, injunctions, fines, penalties or other results adverse to us, including reputational harm. Even if we are
successful in defending against these actions, the defense of such matters may result in us incurring significant expenses. We
may also determine that it is in the Company’ s best interests to settle a matter, such as to avoid protracted litigation,
even though the Company may have strong defenses. A substantial judgment, settlement, fine, or penalty could be material to
our operating results or cash flows for a particular future period, depending on our results for that period. In market downturns
and periods of heightened volatility, the volume of legal claims and amount of damages sought in litigation and regulatory
proceedings against financial services companies have historically increased. Operational Risk Security breaches of our systems,
or those of our clients or third parties, may subject us to significant liability and damage our reputation. Our business involves
the secure processing, storage, and transmission of confidential information about our clients and us. Information security risks
for financial institutions are increasing, in part because of the use of the internet and mobile and cloud technologies to conduct
financial transactions, and the increased sophistication and activities , including the use of artificial intelligence technologies,
of organized crime, activists, hackers and other external parties, including foreign state actors. Our systems and those of other
financial institutions , as well as those of our third- party service providers, have been and will continue to be the target of
cyber attacks, malicious code, computer viruses, ransomware, and denial of service attacks that could - 16~ result in unauthorized
access, misuse, loss or destruction of data (including confidential client information), account takeovers, unavailability of
service or other events. Despite our efforts to ensure the integrity of our systems, we may not be able to anticipate or to
implement effective preventive measures against all security breaches of these types, especially because the techniques used
change frequently or are not recognized until launched, and because security attacks can originate from a wide variety of
sources. Data security breaches may also result from non- technical means, for example, employee misconduct. Given the high
volume of transactions that we process, the large number of clients, counterparties and third- party service providers with which
we do business, including cloud service providers, and the increasing sophistication of cyber attacks, a cyber attack could occur
and persist for an extended period of time before being detected. The extent of a particular cyber attack and the steps we may
need to take to investigate the attack may not be immediately clear, and it may take a significant amount of time before an
investigation is completed and full and reliable information about the attack is known. During such time we would not
necessarily know the extent of the harm or how best to remediate it, and certain errors or actions could be repeated or
compounded before they are discovered and remediated, all or any of which would further increase the costs and consequences
of a cyber attack. Security breaches, including breaches of our security measures or those of our third- party service providers or
clients, could result in a violation of applicable privacy and other laws and could subject us to significant liability or loss that
may not be covered by insurance, actions by our regulators, damage to our reputation, or a loss of confidence in our security
measures which could harm our business. We may be required to expend significant additional resources to modify our
protective measures or to investigate and remediate vulnerabilities or other exposures . We may also be required to pay
ransom to threat actors to restore or prevent dissemination of data . We also face risk related to external fraud involving the
misappropriation and use of clients’ user names, passwords or other personal information to gain access to our clients’ financial
accounts. This could occur from the compromise of clients’ personal electronic devices or as a result of a data security breach at
an unrelated company where clients’ personal information is taken and then made available to fraudsters. Additionally, data
exposure can result from a failure to adequately destroy data during system or asset decommissioning, which might
result in client or Company information being made available to external parties in error. Such riskrisks kas-have grown
in recent years due to the increased sophistication and activities of organized crime and other external parties, including foreign
state- sponsored parties. Losses reimbursed to clients under our —+5—guarantee against unauthorized account activity could have
a negative impact on our business, financial condition and results of operations. Technology and operational failures or errors
and other operational risks could subject us to losses, litigation, regulatory actions, and reputational damage. We must process,
record and monitor a large number of transactions and our operations are highly dependent on the integrity of our technology



systems and our ability to make timely enhancements and additions to our systems. System interruptions, errors or downtime
can result from a variety of causes, including changes in client use patterns, technological failure, changes to our systems,
linkages with third- party systems and power failures and can have a significant impact on our business and operations. Our
systems are vulnerable to disruptions from human error, execution errors, errors in models such as those used for asset
management, capital planning and management, risk management, stress testing and compliance, employee misconduct,
unauthorized trading, external fraud, computer viruses, distributed denial of service attacks, cyber attacks, terrorist attacks,
natural disaster, extreme weather, power outage, capacity constraints, software flaws, events impacting key business partners
and vendors, and similar events. For example, we and other financial institutions have been the target of various denial of
service attacks that have, in certain circumstances, made websites, mobile applications and email unavailable for periods of time.
Cloud technologies are critical to the operation of our systems and platforms and our reliance on cloud technologies is growing.
Cloud service disruptions may lead to delays in accessing data that is important to our businesses and may hinder our clients’
access to our platforms. It could take an extended period of time to restore full functionality to our technology or other operating
systems in the event of an unforeseen occurrence, which could affect our ability to process and settle client transactions. Despite
our efforts to identify areas of risk, oversee operational areas involving risk, and implement policies and procedures designed to
manage these risks, there can be no assurance that we will not suffer unexpected losses, reputational damage or regulatory action
due to technology or other operational failures or errors, including those of our vendors or other third parties. While we devote
substantial attention and resources to the reliability, capacity and scalability of our systems, we occasionally experience
extraordinary trading volumes, which have caused and could cause our computer systems to operate at unacceptably slow
speeds or even fail, affecting our ability to process client transactions and potentially resulting in some clients’ orders being
executed at prices they did not anticipate. Disruptions in service and slower system response times could result in substantial
losses, decreased client satisfaction, reputational damage, and regulatory inquiries. We are also dependent on the integrity and
performance of securities exchanges, clearing houses, market makers, dealers, and other intermediaries to which client orders
are - 17- routed for execution and settlement. System failures and constraints and transaction errors at such intermediaries could
result in delays and erroneous or unanticipated execution prices and cancelled orders, cause substantial losses for us and for our
clients, and subject us to claims from our clients for damages, and cause reputational harm. Certain events could increase our
client service and processing times due to staffing shortages, remote work or the temporary loss of services from outsourced
service providers, such as occurred during the COVID- 19 pandemic. We consider service quality to be an important part of the
client experience and our failure to meet client expectations could result in decreased client satisfaction. We take steps to
prevent and detect fraud but the ways that fraudulent activity is attempted is continuously evolving. Although we monitor for
new types of fraud, there may be a delay in recognizing the fraud is happening. Besides potential losses, shutting down
fraudulent activity often requires a balance with client experience. Instances of fraud might negatively impact our reputation and
client confidence in the Company, in addition to any direct losses that might result from such instances. Our investment
management operations may subject us to fiduciary or other legal liability for client losses. Fund and trust management and
administration are complex activities and include functions such as recordkeeping and accounting, security pricing, corporate
actions, compliance with investment restrictions, daily net asset value computations, account reconciliations, and required
distributions to fund shareholders. Failure to properly perform operational tasks, or the misrepresentation of our services and
products could subject us to regulatory sanctions, penalties , or litigation , and result in reputational damage, liability to clients,
and the termination of investment management or administration agreements , and the withdrawal of assets under our
management. In the management and administration of funds and client accounts, we use quantitative models and other tools
and resources to support investment decisions and processes, including those related to risk assessment, portfolio management,
trading and hedging activities and product valuations. Errors in the design, function, or underlying assumptions used in these
models and —+6~tools, particularly if we fail to detect the errors over an extended period, could subject us to claims of a breach
of fiduciary duty and potentially large liabilities for make- whole payments, litigation, and / or regulatory fines. We rely on
outsourced service providers to perform key functions. We rely on external service providers to perform certain key technology,
cloud infrastructure, processing, servicing, and support functions. These service providers face technology, operating, business,
and economic risks, and any significant failures by them, including the improper use or disclosure of our confidential client,
employee, or company information, could cause us to incur losses and could harm our reputation. An interruption in or the
cessation of service by any external service provider as a result of systems failures, capacity constraints, financial difficulties,
natural disasters, extreme weather, power outage, public health crises, political developments, war, international disputes, or for
any other reason, and our inability to make alternative arrangements in a timely manner could disrupt our operations, impact our
ability to offer certain products and services, and result in financial losses to us. We temporarily lost the services from some of
our outsourced service providers during the COVID- 19 pandemic which contributed to increased client service response and
processing times. Following Russia’ s invasion of Ukraine, we had to replace certain vendor resources which added incremental
complexity in earlier phases of our TD Ameritrade conversion work. Switching to an alternative service provider may require a
transition period and result in less efficient operations. We rely on financial intermediaries to execute and settle client orders
and transactions with financial intermediaries are a significant source of revenue . We rely on market makers, dealers,
securities exchanges, clearing houses, and other financial intermediaries to execute and settle our clients’ orders . In addition,
payments received from market makers and exchanges in connection with the execution of client equity and options
trades, and from dealers and other counterparties in connection with securities lending, account for significant revenue .
The unwillingness or inability of any of these parties to perform their usual functions coupled with the unavailability of
alternative arrangements could result in our clients’ orders not getting executed or settled. This may be due to market volatility,
uneconomic trading conditions, capacity constraints, financial constraints, system failures, unanticipated trading halts invoked
by securities exchanges, market closures, or other reasons. Our inability to get client orders executed or settled because of the



unwillingness or inability of these parties to perform their usual functions could result in client dissatisfaction and reputational
harm and expose us to chent claims for damage@ quurdrty Rrsk A srgmﬁcant decrease inour....... ln addmon 1f our broker 18

negatively 1mpact our tanglble capital. Credlt Rlsk We may iufrer qrgnlhcant lome@ from our credrt exposures. Our businesses
are subject to the risk that a client, counterparty or issuer will fail to perform its contractual obligations, or that the value of
collateral held to secure obligations will prove to be inadequate. While we have policies and procedures designed to manage this
risk, the policies and procedures may not be fully effective. Our exposure mainly results from margin lending, clients’ options
and futures trading, securities lending, mortgage lending, pledged asset lending, our role as a counterparty in financial contracts
and investing activities, and indirectly from the investing activities of certain of the proprietary funds se-that the Company
spenser-sponsors . When clients purchase securities on margin, borrow on lines of credit collateralized by securities, or trade
options or futures, we are subject to the risk that clients may default on their obligations when the value of the securities and

a%h in thelr accounts falls below the amount of chent% 1ndebtednei§ OurAbfupt—ehaﬁges—m—seeﬂﬂt-tes—V&}u&Hens—aﬂd-Ehe

EPBAmeﬁ&ade—aequisiﬁeﬁ—eﬁfmar gin, options and futures business has materrally 1ncrea§ed asa result of our TD Amerltrade
acquisition, and market liquidity mayrepresent-represents an increased risk . Abrupt changes in securities valuations and
the failure of clients to meet margin calls could result in substantial losses, especially if there is a lack of liquidity . We
have exposure to credit risk associated with our investments. Those investments are subject to price fluctuations. Loss of value
of securities can negatively affect earnings if management determines that such loss of value has resulted from a credit loss. The
evaluation of whether a credit loss exists is a matter of judgment, which includes the assessment of multiple factors. If
management determines that a security’ s decline in fair value is the result of a credit loss, an allowance for credit losses on the
security will be recorded and a corresponding loss will be recognized in current earnings. Even if a decline in fair value of a
security is not determined to have resulted from a credit loss, if we were ever forced to sell the security sooner than intended
prior to maturity due to liquidity needs, we would have to recognize any unrealized losses at that time. Our bank loans primarily
consist of First Mortgages, PALS, and HELOCs ;andRALEs- Increases in delinquency and default rates, housing and stock price
declines, increases in the unemployment rate, and other economic factors, can result in increases in allowances for credit losses
and related credit loss expense, as well as write downs on such loans. Heightened credit exposures to specific counterparties or
instruments can increase our risk of loss. Examples include: ¢ Large positions in financial instruments collateralized by assets
with similar economic characteristics or in securities of a single issuer or industry; * Mortgage loans and HELOCs to banking
clients which are secured by properties in the same geographic region; and ¢ Client margins, options or futures, pledged assets,
and securities lending activities collateralized by or linked to securities of a single issuer, index, or industry. ¥e-The Company
spenser-sponsors a number of proprietary money market mutual funds and other proprietary funds. Although we-have-the
Company has no obligation to do so, swe-the Company may decide for competitive or other reasons to provide credit, liquidity
or other support to our funds in the event of significant declines in valuation of fund holdings or significant redemption activity
that exceeds available liquidity. Such support could cause &#s-the Company to take significant charges, could reduce eurthe
Company’ s liquidity and, in certain situations, could, with respect to proprietary funds other than money market mutual funds,
result in ws-the Company having to consolidate one or more funds in ewits financial statements. If swwe-the Company were to
choose not to provide credit, liquidity or other support in such a situation, we-the Company could suffer reputational damage
and its business could be adversely affected. —+8—Risks Related to Our TD Ameritrade AeguisitionrIntegration We are
undertaking-working to complete one of the largest brokerage account conversions and could experience unanticipated issues.
As part of our integration of TD Ameritrade integration-, we-plan-the Company expects to complete the remaining client
transittonrtransitions the-from TD Ameritrade brokerage-to Schwab in a final transition group in May of 2024. This final
transmon group includes our most active trader accounts whlch drlve s1gn1ﬁcant revenue for fe—Sehwab—m—mu-}ﬁp{e

SroHpsa ; yoit Rg-matntantng-app A i : nd -l-rqmdﬁ-y—are, therefore,
1mp0rtant to the revenue of the combmed company Although we have under taken extensive planning and testing, the
account transitions are complicated and we could experience issues which cause a-the final transition group or the remaining
integration work to be delayed, or negatively impact the client experience. Such issues could adversely impact client
retention, integration- related costs, the timing for realizing synergies including those dependent on the wind- down of the
operations of the TD Ameritrade broker- dealers , our reputation, and compliance with regulatory requirements. - 19- We
have experienced unanticipated issues earlier in the integration process that added complexity to our conversion work,
including a need to increase capacity of our systems earlier in the integration process beyond our original technology
build- out plan and other complexities of technology development. Though technology development to support the
remaining client account transitions is now substantially complete, unanticipated issues could arise, including in relation
to the wind- down of certain technology used by our broker- dealer subsidiaries. In erderto-support-connection with the
completed 2023 transitions, the Company experienced attrition in client assets from former TD Ameritrade retail
accounts and RIAs that was within our initial estimates when we announced the acquisition. It is possible that the




remaining integration process could result in the loss of clients threugh-, including to a greater degree than previously
planned or experienced in relation to the 2023 client account transitions;sente-conversions. We expect to continue to incur
significant costs in 2024 to finish combining the operations of Schwab and TD Ameritrade which-will-takeplace-over
holiday-weekends-, we-are-inereasing-otr-elientservicestaffing-including workforce, technology- related, and facilities
consolidation costs. Additional unanticipated costs may be mcurred in the 1ntegrat10n process If we are not able to add
aﬁd-fe’f&rn—stl-fﬁeteﬂt—successfully transition the remammg chent servi :

fe&ueed—fa-te— Other Busmess Risks Potentml strategic transactions could have a negative impact on our financial posmon We
evaluate potential strategic transactions, including business combinations, acquisitions, and dispositions. Any such transaction
could have a material impact on our financial position, results of operations, or cash flows. The process of evaluating,
negotiating, effecting, and integrating any such strategic transaction may divert management’ s attention from other business
concerns, and might cause the loss of key clients, employees, and business partners. Moreover, integrating businesses and
systems may result in unforeseen expenditures as well as numerous risks and uncertainties, including the need to integrate
operational, financial, and management information systems and management controls, integrate relationships with clients and
business partners, and manage facilities and employees in different geographic areas. The integration process could result in the
disruption of ongoing businesses or changes to inconsistent standards, controls, procedures and policies that could adversely
affect our ability to maintain relationships with clients, employees, outsourced service providers and vendors. In addition, an
acquisition may cause us to assume liabilities or become subject to litigation or regulatory proceedings or require the
amortization of a large amount of acquired intangible assets. Further, we may not realize the anticipated benefits from an
acquisition #ra-timely-manner-or-at-al-(including without limitation the reeent-acquisition of TD Ameritrade) in a timely
manner or at all , and any future acquisition could be dilutive to our current stockholders’ percentage ownership or to earnings
per common share (EPS). Our acquisitions and dispositions are typically subject to closing conditions, including regulatory



approvals and the absence of material adverse changes in the business, operations or financial condition of the entity or part of
an entity being acquired or sold. To the extent we enter into an agreement to buy or sell an entity or part of an entity, there can
be no guarantee that the transaction will close when expected, or at all. If a material transaction does not close, our stock price
could decline. Our industry is highly competitive and characterized by aggressive price competition. We operate in a highly
competitive environment with a broad array of competitors from large integrated banks to venture- capital backed private
companies. We continually monitor our pricing in relation to competitors and periodically adjust interest rates on deposits and
loans, fees for advisory services, expense ratios on mutual funds and ETFs, trade commission rates, and other pricing and
incentives to sustain our competitive position. Increased price competition from other financial services firms to attract clients,
such as reduced commissions, higher deposit rates, reduced mutual fund or ETF expense ratios, or the increased use of
incentives, could impact our results of operations and financial condition. We face competition in hiring and retaining qualified
employees. The market for qualified personnel in our business is highly competitive. At various times, different functions and
roles are in especially high demand in the market, compelling us to pay more to attract talent. Our ability to continue to compete
effectrvely will depend upon our abrhty to attract new employees and retain existing employees while managing compensation

: hiring app G - 20 Our stock price has fluctuated hrstorrcally, and may continue
to fluctuate Our stock prrce can be volatile. Among the factors that may affect the volatility of our stock price are the
following: » Speculation in the investment community or the press about, or actual changes in, our competitive position,
organizational structure, executive team, operations, financial condition, financial reporting and results, expense discipline,
strategic transactions, progress-en-aehieving-the expected benefits from our TD Ameritrade acquisition, or ratings from third
parties; « The announcement of new products, services, acquisitions, or dispositions by us or our competitors; * Increases or
decreases in revenue or earnings, changes in earnings estimates by the investment community, and variations between estimated
financial results and actual financial results; « Business metrics, such as client cash and net new client assets; and ¢ Sales of a
substantial number of shares of our common stock by large stockholders. Changes in the stock market generally, or as it
concerns our industry, as well as geopolitical, corporate, regulatory, business, and economic factors may also affect our stock
price. Future sales of CSC’ s equity securities may adversely affect the market price of CSC” s common stock and result in
dilution. CSC’ s certificate of incorporation authorizes CSC’ s Board of Directors, among other things, to issue additional shares
of common or preferred stock or securities convertible or exchangeable into equity securities, without stockholder approval.
CSC may issue additional equity or convertible securities to raise additional capital or for other purposes. The issuance of any
additional equity or convertible securities could be substantially dilutive to holders of CSC’ s common stock and may adversely
affect the market price of CSC” s common stock. Our ongoing relationships with #B-The Toronto- Dominion Bank and its
affiliates could have a negative impact on us. Although our acquisition of TD Ameritrade was structured such that completion of
the merger would not result in CSC either (i) being deemed to be “ controlled ” by-FB-Bank(as that term is interpreted by the
Federal Reserve under the BHC Act or HOLA) by The Toronto- Dominion Bank (TD Bank) or (ii) being deemed to be in *
control ” of any of TD Bank’ s depository institutions, changes in circumstances could trigger presumptions of control under the
Federal Reserve’ s regulations. This could occur if TD Bank and its affiliates own more than 9. 9 % of Schwab common stock,
as interpreted in accordance with the applicable rules of the Federal Reserve. While the Stockholder Agreement between CSC
and TD Bank prohibits TD Bank and its affiliates from exceeding the 9. 9 % threshold, it could happen unintentionally. This
presumption of control could also be triggered if the revenue generated to either us or to any of the TD Bank depository
institutions exceeds a certain percentage. The Stockholder Agreement contains provisions to address sueh situations. Ynder-the




