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Item 8.01. Other Events.

The Charles Schwab Corporation (“Schwab”) has prepared a Supplement to the Joint Proxy Statement/Prospectus for the Special Meeting of 

Stockholders to be held June 4, 2020, a copy of which is attached hereto as Exhibit 99.1 and incorporated herein by reference. 

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are attached hereto: 

Exhibit 

    No.    Description of Exhibit 

99.1 Supplement to the Joint Proxy Statement/Prospectus for the Special Meeting of Stockholders to be held June 4, 2020, dated May 26, 

2020. 

104 Cover Page Interactive Data File – the cover page interactive data file does not appear in the Interactive Data File because its XBRL tags 

are embedded within the Inline XBRL document. 



Important Information About the Transaction and Where to Find it 

In connection with the proposed transaction between Schwab and TD Ameritrade Holding Corporation (“TD Ameritrade”), Schwab and TD Ameritrade 

have filed and will file relevant materials with the Securities and Exchange Commission (the “SEC”). Schwab has filed a registration statement on 

Form S-4 that includes a joint proxy statement of Schwab and TD Ameritrade that also constitutes a prospectus of Schwab. The registration statement 

on Form S-4, as amended, was declared effective by the SEC on May 6, 2020 and Schwab and TD Ameritrade mailed the definitive joint proxy 

statement/prospectus to their respective stockholders on or about May 6, 2020. INVESTORS AND SECURITY HOLDERS OF SCHWAB AND TD 

AMERITRADE ARE URGED TO READ THE REGISTRATION STATEMENT, THE DEFINITIVE JOINT PROXY STATEMENT/PROSPECTUS 

AND ANY OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS 

OR SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN OR WILL CONTAIN 

IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION AND RELATED MATTERS. Investors and security holders may obtain 

free copies of the registration statement and the definitive joint proxy statement/prospectus and other documents filed with the SEC by Schwab or TD 

Ameritrade through the website maintained by the SEC at http://www.sec.gov or by contacting the investor relations department of Schwab or TD 

Ameritrade at the following: 

The Charles Schwab Corporation TD Ameritrade Holding Corporation 

211 Main Street 200 South 108th Avenue 

San Francisco, CA 94105 Omaha, Nebraska 68154 

Attention: Investor Relations Attention: Investor Relations 

(415) 667-7000 (800) 669-3900 

investor.relations@schwab.com 

Schwab, TD Ameritrade, their respective directors and certain of their respective executive officers may be deemed to be participants in the solicitation 

of proxies in respect of the proposed transaction. Information regarding the directors and executive officers of Schwab, and their direct or indirect 

interests in the transaction, by security holdings or otherwise, is contained in Schwab’s Form 10-K for the year ended December 31, 2019, its proxy 

statement filed on March 31, 2020 and its Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. Information regarding the directors and 

executive officers of TD Ameritrade, and their direct or indirect interests in the transaction, by security holdings or otherwise, is contained in TD 

Ameritrade’s Form 10-K for the year ended September 30, 2019, as amended, and its Quarterly Reports on Form 10-Q and Current Reports on Form 

8-K. Additional information regarding the participants in the proxy solicitations and a description of their direct and indirect interests, by security 

holdings or otherwise, is contained in the definitive joint proxy statement/prospectus and other relevant materials filed with the SEC. 

No Offer or Solicitation 

This communication is not intended to and shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy 

any securities or a solicitation of any vote of approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale 

would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by 

means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended. 



SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by 

the undersigned hereunto duly authorized. 

Date: May 26, 2020 THE CHARLES SCHWAB CORPORATION 

By: /s/ Peter Crawford 

Peter Crawford 

Executive Vice President and Chief Financial Officer 



Exhibit 99.1 

The Charles Schwab Corporation 

211 Main Street 

San Francisco, California 94105 

SUPPLEMENT TO THE JOINT PROXY STATEMENT/PROSPECTUS FOR 

THE SPECIAL MEETING OF STOCKHOLDERS 

TO BE HELD JUNE 4, 2020 

May 26, 2020 

These definitive additional materials amend and supplement the definitive joint proxy statement/prospectus dated May 4, 2020, which is referred to in 

this supplement as the definitive joint proxy statement/prospectus, initially mailed to stockholders on or about May 6, 2020, by The Charles Schwab 

Corporation, a Delaware corporation, which is referred to in this supplement as Schwab, for the special meeting of stockholders of Schwab to be held 

virtually via the Internet on June 4, 2020, at 11:00 a.m., Pacific time, which is referred to in this supplement as the Schwab special meeting. To attend 

the Schwab special meeting, Schwab stockholders must register in advance at www.schwabevents.com/corporation by June 2, 2020, at 5:00 p.m., 

Pacific time. 

As previously disclosed, on November 24, 2019, Schwab entered into the Agreement and Plan of Merger, which, as amended on May 14, 2020, is 

sometimes referred to in this supplement as the merger agreement, by and among Schwab, Americano Acquisition Corp., a Delaware corporation and 

wholly owned subsidiary of Schwab, which is referred to in this supplement as Merger Sub, and TD Ameritrade Holding Corporation, a Delaware 

corporation, which is referred to in this supplement as TD Ameritrade, pursuant to which Merger Sub will be merged with and into TD Ameritrade, with 

TD Ameritrade continuing as the surviving corporation and a wholly owned subsidiary of Schwab, in a transaction that is referred to in this supplement 

as the merger. 

The Schwab board of directors unanimously recommends that Schwab stockholders vote “FOR” the approval of the share issuance, “FOR” the 

approval of the Schwab charter amendment and “FOR the Schwab adjournment proposal. 

If any stockholders have not already submitted a proxy for use at the Schwab special meeting, they are urged to do so promptly. No action in 

connection with this supplement is required by any stockholder who has previously delivered a proxy and who does not wish to revoke or 

change that proxy. 

If you have any questions concerning the merger, the merger agreement, the share issuance, the Schwab charter amendment, the Schwab adjournment 

proposal, the Schwab special meeting, this supplement or the joint proxy statement/prospectus, or you would like an additional copy of this supplement 

or the joint proxy statement/prospectus or you need help submitting your proxy for your shares of Schwab common stock, please contact: D.F. King & 

Co., Inc., toll free at (800) 884-5101 or The Charles Schwab Corporation at investor.relations@schwab.com. 

The information contained herein speaks only as of May 22, 2020 unless the information specifically indicates that another date applies. 



SUPPLEMENTAL DISCLOSURES TO DEFINITIVE JOINT PROXY STATEMENT/PROSPECTUS 

This supplemental information should be read in conjunction with the definitive joint proxy statement/prospectus, which should be read in its entirety. 

Defined terms used but not defined herein have the meanings set forth in the definitive joint proxy statement/prospectus. 

The joint proxy statement/prospectus is hereby amended and supplemented on page 24 by adding the following after the first full paragraph under the 

section titled “—Required Vote”: 

On May 12, 2020, a putative class action complaint challenging the merger was filed in the Delaware Court of Chancery, which is sometimes referred to 

in this joint proxy statement/prospectus as the Court, asserting a claim against each member of the TD Ameritrade board of directors who was on the TD 

Ameritrade board of directors when the merger agreement was approved, TD Bank and Schwab. Among other things, the complaint asserts a claim 

against such directors alleging that the merger violates 8 Del C. § 203, which statute is referred to in this joint proxy statement/prospectus as Section 203 

and which claim is referred to in this joint proxy statement/prospectus as the Section 203 claim. The complaint alleges that, prior to the time that the TD 

Ameritrade board of directors approved the merger agreement and the transactions contemplated thereby, including the merger and the TD Bank voting 

agreement, Schwab and TD Bank had reached an “agreement, arrangement or understanding” with respect to the voting of TD Bank’s shares of TD 

Ameritrade common stock in favor of the merger in exchange for an amendment and extension of the insured deposit account agreement, thereby 

causing Schwab to become the “owner” of those shares and an “interested stockholder” under, and subject to the restriction on business combinations 

set forth in, Section 203. The Plaintiff asserts that if Schwab is determined to have become an interested stockholder under Section 203 prior to the TD 

Ameritrade board approval, the merger will be subject to Section 203’s restriction on business combinations because the voting condition set forth in the 

merger agreement to which the merger is subject would not satisfy the requirement in Section 203(a)(3) that a transaction with an interested stockholder 

be approved by the affirmative vote of at least 662/3% of the outstanding voting stock which is not owned by the interested stockholder under 

Section 203. The Plaintiff also alleges various breach of fiduciary duty and other claims against certain Defendants. 

The Defendants and TD Ameritrade disagree with the Plaintiff’s allegation that Schwab and TD Bank entered into any agreement, arrangement or 

understanding within the meaning of Section 203 prior to the TD Ameritrade board approval of the merger agreement and the transactions contemplated 

thereby, including the merger, the TD Bank voting agreement, and the amendment and extension of the insured deposit account agreement, and disagree 

that Schwab became an interested stockholder under Section 203 prior to the time of such board approval. The Defendants and TD Ameritrade also 

disagree with the Plaintiff’s other allegations and assertions for multiple reasons. However, if it is determined that Schwab became an interested 

stockholder prior to TD Ameritrade board approval under Section 203, TD Ameritrade cannot complete a business combination with Schwab, including 

the merger, for a period of three years following the time that Schwab became an interested stockholder unless the business combination is approved by 

the TD Ameritrade board of directors and authorized by the TD Ameritrade stockholders by the affirmative vote of at least 662/3% of the outstanding TD 

Ameritrade common stock (other than shares of TD Ameritrade common stock deemed “owned” by Schwab under Section 203, including the shares 

owned by TD Bank as alleged in the complaint). 

If Section 203 applies to the merger and the merger is not authorized in accordance with the statute by the affirmative vote of at least 662/3% of the 

outstanding TD Ameritrade common stock not deemed owned by Schwab under Section 203 (including, as alleged in the complaint, treating the 

outstanding TD Ameritrade common stock owned by TD Bank and its affiliates as “owned” by Schwab for this purpose) at the TD Ameritrade special 

meeting, under Section 203, the merger could not be completed. Were that to occur, TD Ameritrade and Schwab would remain bound by the merger 

agreement and could determine to re-solicit TD Ameritrade stockholder authorization and approval of the merger agreement by a vote of at least 662/3% 

of the outstanding TD Ameritrade common stock not deemed owned by Schwab under Section 203, or the merger agreement could be terminated under 

certain circumstances, including in certain circumstances if the merger has not been completed on or prior to the November 24, 2020 initial end date. 

Notwithstanding the Defendants’ and TD Ameritrade’s disagreement with the claims asserted in the complaint and their belief that Section 203 does not 

apply to the merger, by way of this joint proxy statement/prospectus, TD Ameritrade is asking stockholders to approve the merger by the affirmative 

vote of at least 662/3% of the outstanding TD Ameritrade common stock not deemed owned by Schwab under Section 203 (including, as alleged in the 

complaint, treating the outstanding TD Ameritrade common stock owned by TD Bank and its affiliates as “owned” by Schwab for this purpose), which 

the Plaintiff has agreed would moot Plaintiff’s Section 203 claim. 

If the merger receives the affirmative vote of at least 662/3% of the outstanding TD Ameritrade common stock excluding the TD Ameritrade shares 

deemed owned by TD Bank, Schwab and/or their affiliates, the merger will 



close subject to the other closing conditions stated herein, even if Section 203 were determined to be applicable to the merger. If the merger does not 

receive the affirmative vote of at least 662/3% of the outstanding TD Ameritrade common stock excluding the TD Ameritrade shares deemed owned by 

TD Bank, Schwab and/or their affiliates, TD Ameritrade and Schwab have agreed that the merger will not close prior to the earlier of (i) the Court’s 

ruling on Plaintiff’s Section 203 claim or (ii) September 15, 2020. 

TD Ameritrade will tabulate votes cast on the approval and adoption of the merger agreement at the TD Ameritrade special meeting pursuant to the 

voting condition set forth in the merger agreement as well as the 662/3% voting standard contemplated by Section 203. TD Ameritrade will publicly 

announce the voting results following the completion of the TD Ameritrade special meeting based on the voting condition set forth in the merger 

agreement as well as the Section 203 voting standard. 

The joint proxy statement/prospectus is hereby amended and supplemented on page 79 by adding the following after the second full paragraph under 

the section titled “Risk Factors—Lawsuits have been filed against Schwab, TD Ameritrade and the TD Ameritrade board of directors and other lawsuits 

may be filed against Schwab, TD Ameritrade and /or their respective boards of directors challenging the merger. An adverse ruling in any such lawsuit 

may prevent the merger from being completed.”: 

On May 12, 2020, a putative class action complaint challenging the merger was filed in the Delaware Court of Chancery. The complaint is captioned 

Hawkes v. Bettino et al., case number 2020-0306-PAF, and names as Defendants each member of the TD Ameritrade board of directors who was on the 

TD Ameritrade board of directors when the merger agreement was approved, TD Bank and Schwab. Among other things, the complaint asserts a claim 

against such directors alleging that the merger violates Section 203. The complaint alleges that, prior to the time that the TD Ameritrade board of 

directors approved the merger agreement and the transactions contemplated thereby, including the merger and the TD Bank voting agreement, Schwab 

and TD Bank had reached an “agreement, arrangement or understanding” with respect to the voting of TD Bank’s shares of TD Ameritrade common 

stock in favor of the merger in exchange for an amendment and extension of the insured deposit account agreement, thereby causing Schwab to become 

the “owner” of those shares and an “interested stockholder” under, and subject to the restriction on business combinations set forth in, Section 203. The 

Plaintiff also alleges various breach of fiduciary duty and other claims against certain Defendants. The Defendants and TD Ameritrade dispute the 

claims asserted in the complaint and believe they are without merit. 

If the Court were to find that Schwab became an interested stockholder prior to the TD Ameritrade board approval within the meaning of Section 203, 

then under Section 203 the merger—even if all other closing conditions in the merger agreement were satisfied—could not be completed for a three year 

period unless it was authorized by the affirmative vote of at least 662/3% of the outstanding TD Ameritrade common stock not deemed owned by 

Schwab under Section 203. 

If Section 203 applies to the merger and the merger is not authorized in accordance with the statute by the affirmative vote of at least 662/3% of the 

outstanding TD Ameritrade common stock not deemed owned by Schwab under Section 203 (including, as alleged in the complaint, treating the 

outstanding TD Ameritrade common stock owned by TD Bank and its affiliates as “owned” by Schwab for this purpose) at the TD Ameritrade special 

meeting, under Section 203, the merger could not be completed. Were that to occur, TD Ameritrade and Schwab would remain bound by the merger 

agreement and could determine to re-solicit TD Ameritrade stockholder authorization and approval of the merger agreement by a vote of at least 662/3% 

of the outstanding TD Ameritrade common stock not deemed owned by Schwab under Section 203, or the merger agreement could be terminated under 

certain circumstances, including in certain circumstances if the merger has not been completed on or prior to the November 24, 2020 initial end date. 

Notwithstanding the Defendants’ and TD Ameritrade’s disagreement with the claims asserted in the complaint and their belief that Section 203 does not 

apply to the merger, by way of this joint proxy statement/prospectus, TD Ameritrade is asking stockholders to approve the merger by the affirmative 

vote of at least 662/3% of the outstanding TD Ameritrade common stock not deemed owned by Schwab under Section 203 (including, as alleged in the 

complaint, treating the outstanding TD Ameritrade common stock owned by TD Bank and its affiliates as “owned” by Schwab for this purpose), which 

the Plaintiff has agreed would moot Plaintiff’s Section 203 claim. 

If the merger receives the affirmative vote of at least 662/3% of the outstanding TD Ameritrade common stock excluding the TD Ameritrade shares 

deemed owned by TD Bank, Schwab and/or their affiliates, the merger will close subject to the other closing conditions stated herein, even if 

Section 203 were determined to be applicable to the merger. If the merger does not receive the affirmative vote of at least 662/3% of the outstanding TD 

Ameritrade common stock excluding the TD Ameritrade shares deemed owned by TD Bank, Schwab and/or their affiliates, TD 



Ameritrade and Schwab have agreed that the merger will not close prior to the earlier of (i) the Court’s ruling on Plaintiff’s Section 203 claim or 

(ii) September 15, 2020. 

TD Ameritrade will tabulate votes cast on the approval and adoption of the merger agreement at the TD Ameritrade special meeting pursuant to the 

voting condition set forth in the merger agreement as well as the 662/3% voting standard contemplated by Section 203. TD Ameritrade will publicly 

announce the voting results following the completion of the TD Ameritrade special meeting based on the voting condition set forth in the merger 

agreement as well as the Section 203 voting standard. 

The joint proxy statement/prospectus is hereby amended and supplemented on page 95 by adding the following after the first full paragraph under the 

section titled “—Required Vote”: 

On May 12, 2020, a putative class action complaint challenging the merger was filed in the Delaware Court of Chancery. The complaint is captioned 

Hawkes v. Bettino et al., case number 2020-0306-PAF, and names as Defendants each member of the TD Ameritrade board of directors who was on the 

TD Ameritrade board of directors when the merger agreement was approved, TD Bank and Schwab. Among other things, the complaint asserts a claim 

against such directors alleging that the merger violates Section 203. The complaint alleges that, prior to the time that the TD Ameritrade board of 

directors approved the merger agreement and the transactions contemplated thereby, including the merger and the TD Bank voting agreement, Schwab 

and TD Bank had reached an “agreement, arrangement or understanding” with respect to the voting of TD Bank’s shares of TD Ameritrade common 

stock in favor of the merger in exchange for an amendment and extension of the insured deposit account agreement, thereby causing Schwab to become 

the “owner” of those shares and an “interested stockholder” under, and subject to the restriction on business combinations set forth in, Section 203. 

Under Section 203, if Schwab became an interested stockholder prior to the TD Ameritrade board approval, TD Ameritrade cannot complete a business 

combination with Schwab, including the merger, for a period of three years following the time that Schwab became an interested stockholder unless the 

business combination is approved by the TD Ameritrade board of directors and authorized by the TD Ameritrade stockholders by the affirmative vote of 

at least 662/3% of the outstanding TD Ameritrade common stock (other than shares of TD Ameritrade common stock deemed owned by Schwab under 

Section 203, including the shares owned by TD Bank as alleged in the complaint). The Plaintiff asserts that if Schwab is determined to have become an 

interested stockholder under Section 203 prior to the TD Ameritrade board approval, the merger will be subject to Section 203’s restriction on business 

combinations because the voting condition set forth in the merger agreement to which the merger is subject would not satisfy the requirement in 

Section 203(a)(3) that a transaction with an interested stockholder be approved by the affirmative vote of at least 662/3% of the outstanding voting stock 

which is not owned by the interested stockholder under Section 203. The Plaintiff also alleges various breach of fiduciary duty and other claims against 

certain Defendants. 

The Defendants and TD Ameritrade disagree with the Plaintiff’s allegation that Schwab and TD Bank entered into any agreement, arrangement or 

understanding within the meaning of Section 203 prior to the TD Ameritrade board approval of the merger agreement and the transactions contemplated 

thereby, including the merger, the TD Bank voting agreement, and the amendment and extension of the insured deposit account agreement, and disagree 

that Schwab became an interested stockholder under Section 203 prior to the time of such board approval. The Defendants and TD Ameritrade also 

disagree with the Plaintiff’s other allegations and assertions for multiple reasons. The complaint seeks to enjoin the TD Ameritrade stockholder vote on 

and consummation of the merger and seeks an award of damages. The Defendants intend to defend vigorously against the claims alleged in the 

complaint, including the Section 203 claim, and believe that the claims are without merit. 

On May 12, 2020, the Plaintiff also filed (i) a motion seeking to preliminarily enjoin the TD Ameritrade stockholder vote on the merger on the grounds 

that the merger is subject to the business combination restrictions of Section 203, and (ii) a motion for expedited proceedings, which asked the Court to 

set a preliminary injunction hearing on his Section 203 claim in advance of the TD Ameritrade stockholder vote on the merger. 

On May 15, 2020, the Court held a hearing on the Plaintiff’s motion for expedited proceedings. The Court granted the Plaintiff’s motion for expedited 

discovery, but declined to hold any injunction hearing on the Plaintiff’s Section 203 claim prior to the TD Ameritrade special meeting scheduled for 

June 4, 2020. The Court has indicated that it will schedule a merits hearing on the Plaintiff’s Section 203 claim for July or August 2020. 

If the Court were to find that Schwab became an interested stockholder prior to the TD Ameritrade board approval within the meaning of Section 203, 

then under Section 203 the merger—even if all other closing conditions in the merger agreement were satisfied—could not be completed for a three year 

period unless it was authorized by the affirmative vote of at least 662/3% of the outstanding TD Ameritrade common stock not deemed owned by 

Schwab under Section 203. 



If Section 203 applies to the merger and the merger is not authorized in accordance with the statute by the affirmative vote of at least 662/3% of the 

outstanding TD Ameritrade common stock not deemed owned by Schwab under Section 203 (including, as alleged in the complaint, treating the 

outstanding TD Ameritrade common stock owned by TD Bank and its affiliates as “owned” by Schwab for this purpose) at the TD Ameritrade special 

meeting, under Section 203, the merger could not be completed. Were that to occur, TD Ameritrade and Schwab would remain bound by the merger 

agreement and could determine to re-solicit TD Ameritrade stockholder authorization and approval of the merger agreement by a vote of at least 662/3% 

of the outstanding TD Ameritrade common stock not deemed owned by Schwab under Section 203, or the merger agreement could be terminated under 

certain circumstances, including in certain circumstances if the merger has not been completed on or prior to the November 24, 2020 initial end date. 

Notwithstanding the Defendants’ and TD Ameritrade’s disagreement with the claims asserted in the complaint and their belief that Section 203 does not 

apply to the merger, by way of this joint proxy statement/prospectus, TD Ameritrade is asking stockholders to approve the merger by the affirmative 

vote of at least 662/3% of the outstanding TD Ameritrade common stock not deemed owned by Schwab under Section 203 (including, as alleged in the 

complaint, treating the outstanding TD Ameritrade common stock owned by TD Bank and its affiliates as “owned” by Schwab for this purpose), which 

the Plaintiff has agreed would moot Plaintiff’s Section 203 claim. 

If the merger receives the affirmative vote of at least 662/3% of the outstanding TD Ameritrade common stock excluding the TD Ameritrade shares 

deemed owned by TD Bank, Schwab and/or their affiliates, the merger will close subject to the other closing conditions stated herein, even if 

Section 203 were determined to be applicable to the merger. If the merger does not receive the affirmative vote of at least 662/3% of the outstanding TD 

Ameritrade common stock excluding the TD Ameritrade shares deemed owned by TD Bank, Schwab and/or their affiliates, TD Ameritrade and Schwab 

have agreed that the merger will not close prior to the earlier of (i) the Court’s ruling on Plaintiff’s Section 203 claim or (ii) September 15, 2020. 

TD Ameritrade will tabulate votes cast on the approval and adoption of the merger agreement at the TD Ameritrade special meeting pursuant to the 

voting condition set forth in the merger agreement as well as the 662/3% voting standard contemplated by Section 203. TD Ameritrade will publicly 

announce the voting results following the completion of the TD Ameritrade special meeting based on the voting condition set forth in the merger 

agreement as well as the Section 203 voting standard. 

Section 203 of the DGCL 

TD Ameritrade is a Delaware corporation and is subject to Section 203 of the DGCL. Section 203 prohibits a corporation from engaging in any 

“business combination” with an “interested stockholder” for a period of three years after the time such stockholder became an “interested 

stockholder” (each term defined below) unless: 

• prior to such stockholder becoming an interested stockholder, the board of directors of the corporation approved either the business 

combination or the transaction which resulted in the stockholder becoming an interested stockholder; 

• upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder 

owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of 

determining the voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned 

(i) by persons who are directors and also officers and (ii) employee stock plans in which employee participants do not have the right to 

determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or 

• at or subsequent to such time the business combination is approved by the board of directors and authorized at an annual or special 

meeting of stockholders, and not by written consent, by the affirmative vote of at least 662/3% of the outstanding voting stock which is not 

owned by the interested stockholder. 

Section 203 defines a “business combination” to include, among other transactions, any merger or consolidation of the corporation with the interested 

stockholder. Section 203 defines an “interested stockholder” to include any person that is the owner of 15% or more of the outstanding voting stock of 

the corporation. Section 203 defines “owner” to include a person that individually or with or through any of its affiliates or associates: beneficially owns 



such stock, directly or indirectly; has the right to acquire such stock (whether such right is exercisable immediately or only after the passage of time) 

pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise 

(subject to certain exceptions) or has the right to vote such stock pursuant to any agreement, arrangement or understanding (subject to certain 

exceptions); or has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (subject to certain exceptions) or 

disposing of such stock with any other person that beneficially owns, or whose affiliates or associates beneficially own, directly or indirectly, such 

stock. 

The joint proxy statement/prospectus is hereby amended and supplemented on page 161 by adding the following after the second paragraph under the 

section titled “—Litigation Relating to the Merger”: 

On May 12, 2020, a putative class action complaint challenging the merger was filed in the Delaware Court of Chancery. The complaint is captioned 

Hawkes v. Bettino et al., case number 2020-0306-PAF, and names as Defendants each member of the TD Ameritrade board of directors who was on the 

TD Ameritrade board of directors when the merger agreement was approved, TD Bank and Schwab. Among other things, the complaint asserts a claim 

against such directors alleging that the merger violates Section 203 and that the definitive joint proxy statement/prospectus fails to disclose that the 

merger does not comply with Section 203, which the complaint claims is a material omission. The complaint alleges that, prior to the time that the TD 

Ameritrade board of directors approved the merger agreement and the transactions contemplated thereby, including the merger and the TD Bank voting 

agreement, Schwab and TD Bank had reached an “agreement, arrangement or understanding” with respect to the voting of TD Bank’s shares of TD 

Ameritrade common stock in favor of the merger in exchange for an amendment and extension of the insured deposit account agreement, thereby 

causing Schwab to become the “owner” of those shares and an “interested stockholder” under, and subject to the restriction on business combinations 

set forth in, Section 203. Under Section 203, if Schwab became an interested stockholder prior to the TD Ameritrade board approval, TD Ameritrade 

cannot complete a business combination with Schwab, including the merger, for a period of three years following the time that Schwab became an 

interested stockholder unless the business combination is approved by the TD Ameritrade board of directors and authorized by the TD Ameritrade 

stockholders by the affirmative vote of at least 662/3% of the outstanding TD Ameritrade common stock (other than shares of TD Ameritrade common 

stock deemed owned by Schwab under Section 203, including the shares owned by TD Bank as alleged in the complaint). 

The Defendants and TD Ameritrade disagree with the Plaintiff’s allegation that Schwab and TD Bank entered into any agreement, arrangement or 

understanding within the meaning of Section 203 prior to the TD Ameritrade board approval of the merger agreement and the transactions contemplated 

thereby, including the merger, the TD Bank voting agreement, and the amendment and extension of the insured deposit account agreement, and disagree 

that Schwab became an interested stockholder under Section 203 prior to the time of such board approval. The Defendants and TD Ameritrade also 

disagree with the Plaintiff’s other allegations and assertions for multiple reasons. The complaint also alleges claims for breach of fiduciary duty against 

members of the TD Ameritrade board of directors who the Plaintiff alleges are affiliated with TD Bank and against TD Bank as TD Ameritrade’s 

alleged controlling stockholder, relating to the insured deposit account agreement entered into between Schwab and TD Bank. The complaint further 

alleges a claim against Schwab for aiding and abetting breaches of fiduciary duty. The complaint seeks to enjoin the TD Ameritrade stockholder vote on 

and consummation of the merger and seeks an award of damages. The Defendants intend to defend vigorously against the claims alleged in the 

complaint and believe that the claims are without merit. 

On May 12, 2020, the Plaintiff also filed (i) a motion seeking to preliminarily enjoin the TD Ameritrade stockholder vote on the merger on the grounds 

that the merger is subject to the business combination restrictions of Section 203, and (ii) a motion for expedited proceedings, which asked the Court to 

set a preliminary injunction hearing on his Section 203 claim in advance of the TD Ameritrade stockholder vote on the merger. On May 15, 2020, the 

Court held a hearing on the Plaintiff’s motion for expedited proceedings. The Court granted the Plaintiff’s motion for expedited discovery, but declined 

to hold any injunction hearing on the Plaintiff’s Section 203 claim prior to the TD Ameritrade special meeting scheduled for June 4, 2020. The Court 

has indicated that it will schedule a merits hearing on the Plaintiff’s Section 203 claim for July or August 2020. 
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