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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers

On March 27, 2018, the Compensation Committee of the Board of Directors of The Charles Schwab
Corporation (“CSC”) approved compensation for Joseph R. Martinetto in connection with his promotion to Senior
Executive Vice President and Chief Operating Officer. The compensation for Mr. Martinetto approved in
connection with his promotion will consist of the following:
•

An increase of 10% in his target bonus from 200% to 210% of his base salary for an annual cash
incentive payment in 2018; and

•

A special one-time equity award with a grant date of April 2, 2018, consisting of performancebased restricted stock units with a value of $375,000 and stock options with a value of $375,000.

Mr. Martinetto’s base salary will remain at $700,000. The stock options vest 25% on each of the first,
second, third, and fourth anniversary of the grant date and have a term of ten years. The number of stock options
will be determined by dividing $375,000 by the fair value of an option on the date of grant, and the exercise price of
the stock options will be the closing price of a share of CSC’s common stock on the date of grant. The
performance-based restricted stock units will vest 100% on the third anniversary of the grant date with the number
of shares not to exceed 200% of the target award and determined by a performance criterion of return on common
equity divided by cost of equity for a three-year performance period of January 1, 2018 through December 31,
2020. The target number of restricted stock units will be determined by dividing $375,000 by the market value of a
share of CSC’s common stock on the date of grant, which will be determined by the average of the high and low
price of a share of CSC’s common stock on the date of grant.
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