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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 1

TO

SCHEDULE TO

TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13(e)(1)

OF THE SECURITIES EXCHANGE ACT OF 1934

THE CHARLES SCHWAB CORPORATION
(Name of Subject Company (Issuer))

THE CHARLES SCHWAB CORPORATION (ISSUER)
(Names of Filing Persons (Issuer and Offeror))

Common Stock, par value $0.01 per share

(Title of Class of Securities)

808513-10-5

(CUSIP Number of Class of Securities)

Joseph R. Martinetto

Executive Vice President and Chief Financial Officer

The Charles Schwab Corporation

120 Kearny Street

San Francisco, California 94108

(415) 636-7000

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications on Behalf of Filing Persons)
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with a copy to:

Lawrence B. Rabkin, Esq.

Teresa L. Johnson, Esq.

Edward A. Deibert, Esq.

Howard Rice Nemerovski Canady Falk & Rabkin,

A Professional Corporation

Three Embarcadero Center, 7th Floor

San Francisco, California 94111

(415) 434-1600

CALCULATION OF FILING FEE

TRANSACTION VALUATION(1) AMOUNT OF FILING FEE(2)

  $1,890,000,000.00 $58,023.00

(1) Estimated solely for purposes of calculating the filing fee, based on the purchase of 84,000,000 shares of common stock at the maximum
tender offer price of $22.50 per share.

(2) The amount of the filing fee, calculated in accordance with Rule 0-11 of the Securities Exchange Act of 1934, as amended, equals
$30.70 per million dollars of the value of the transaction.

x Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was
previously paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
Amount Previously Paid:     $58,023.00 Filing Party:     The Charles Schwab Corporation
Form or Registration No.:      Schedule TO Date Filed:       July 3, 2007

¨ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
Check the appropriate boxes to designate any transactions to which the statement relates:

¨  third-party tender offer subject to Rule 14d-1.
x  issuer tender offer subject to Rule 13e-4.
¨  going-private transaction subject to Rule 13e-3.
¨  amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer:    ¨
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INTRODUCTION

This Amendment No. 1 (this �Amendment�) amends and supplements the Tender Offer Statement on Schedule TO (the �Schedule TO�) filed with
the Securities and Exchange Commission (the �SEC�) on July 3, 2007 by The Charles Schwab Corporation, a Delaware corporation (the
�Company�), pursuant to Rule 13e-4 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), in connection with its offer to
purchase up to 84 million shares of its common stock, par value $0.01 per share, at a purchase price not greater than $22.50 nor less than $19.50
per share, net to the seller in cash, less any applicable withholding taxes and without interest. The Company�s offer is being made upon the terms
and subject to the conditions set forth in the Offer to Purchase dated July 3, 2007 (the �Offer to Purchase�) and in the related Letter of Transmittal
(the �Letter of Transmittal�), copies of which are attached to the Schedule TO as Exhibits (a)(1)(A) and (a)(1)(B), respectively (the Offer to
Purchase together with the Letter of Transmittal, as they may be amended and supplemented from time to time, constitute the �Offer�).

The information contained in the Offer is expressly incorporated into this Amendment by reference in response to all of the applicable items in
the Schedule TO, except that such information is hereby amended and supplemented to the extent specifically provided herein.

This Amendment is intended to satisfy the reporting requirements of Rule 13e-4(c)(3) of the Exchange Act.

Item 11. Additional Information.

(b) Other Material Information.

The information set forth in Item 11 of the Schedule TO is hereby amended and supplemented as follows:

The information following the heading, �Current Reports on Form 8-K� under the heading, �Incorporation by Reference� in Section 10 (�Certain
Information Concerning the Company�) of the Offer to Purchase is amended to include the Current Report on Form 8-K filed by the Company
with the SEC on July 17, 2007 relating to the Company�s realigned segment reporting structure.

Section 10 (�Certain Information Concerning the Company�) of the Offer to Purchase is amended to add the following information:

Recent Developments

On July 17, 2007, the Company announced the following information with respect to its results of operations for the quarter ended June 30,
2007:

Three Months Ended

�June 30,�

%

Change

Six Months Ended

�June 30,�

%

ChangeFinancial Highlights 2007 2006 2007 2006
Net revenues (in millions) (1) $ 1,205 $ 1,093 10 % $ 2,358 $ 2,147 10 %
Net income (in millions) $ 292 $ 251 16 % $ 565 $ 494 14 %
Diluted earnings per share $ .23 $ .19 21 % $ .45 $ .38 18 %
Pre-tax profit margin (1) 35.2% 33.8% 34.6% 33.6%
Return on stockholders� equity 23% 22% 22% 22%

(1) From continuing operations. Amounts have been adjusted to summarize the impact of the sale of U.S. Trust Corporation, which was
completed on July 1, 2007, in income from discontinued operations.
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Financial and Operating Highlights

(Unaudited)

Q2- 07% change

2007 2006

(In millions, except per share amounts and as noted)

vs.

Q2-06

vs.

Q1-07

Second

Quarter

First

Quarter

Fourth

Quarter

Third

Quarter

Second

Quarter

Net Revenues (1)

Asset management and administration fees 22% 10% $ 586 $ 534 $ 518 $ 489 $ 479
Net interest revenue 7% 1% 389 384 371 360 365
Trading revenue (6%) (2%) 198 202 181 167 210
Other (2) (18%) (3%) 32 33 26 50 39

Total net revenues 10% 5% 1,205 1,153 1,096 1,066 1,093

Expenses Excluding Interest (1)

Compensation and benefits 10% 4% 449 430 399 404 407
Professional services 14% 9% 81 74 78 73 71
Occupancy and equipment 6% 3% 70 68 68 64 66
Advertising and market development (5%) (21%) 52 66 54 31 55
Communications 9% 4% 51 49 47 42 47
Depreciation and amortization � � 39 39 38 39 39
Other � 8% 39 36 40 31 39

Total expenses excluding interest 8% 2% 781 762 724 684 724

Income from continuing operations before taxes on
income 15% 8% 424 391 372 382 369
Taxes on income (1) 15% 8% (168) (155) (148) (152) (146)

Income from continuing operations 15% 8% 256 236 224 230 223
Income from discontinued operations, net of tax 29% (3%) 36 37 243 36 28

Net Income 16% 7% $ 292 $ 273 $ 467 $ 266 $ 251

Basic earnings per share 20% 9% $ .24 $ .22 $ .37 $ .21 $ .20
Diluted earnings per share 21% 5% $ .23 $ .22 $ .37 $ .21 $ .19
Dividends declared per common share 67% � $ .050 $ .050 $ .050 $ .030 $ .030
Weighted-average common shares outstanding - diluted (3%) (1%) 1,257 1,266 1,274 1,277 1,294

Performance Measures
Pre-tax profit margin from continuing operations (1) 35.2% 33.9% 33.9% 35.8% 33.8%
Annualized return on stockholders� equity 23% 22% 39% 23% 22%

Financial Condition (at quarter end, in billions)
Cash and investments segregated (3) (22%) (13%) $ 9.1 $ 10.5 $ 10.9 $ 10.9 $ 11.7
Receivables from brokerage clients 4% 5% $ 11.3 $ 10.8 $ 10.9 $ 10.3 $ 10.9
Loans to banking clients (3) 29% 13% $ 2.7 $ 2.4 $ 2.3 $ 2.2 $ 2.1
Total assets 4% 4% $ 49.0 $ 47.3 $ 49.0 $ 47.1 $ 46.9
Deposits from banking clients (3) 26% 3% $ 11.7 $ 11.4 $ 11.0 $ 10.1 $ 9.3
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Payables to brokerage clients (13%) (2%) $ 18.8 $ 19.1 $ 20.6 $ 20.2 $ 21.5
Long-term debt (3) � � $ .4 $ .4 $ .4 $ .4 $ .4
Stockholders� equity 11% 4% $ 5.1 $ 4.9 $ 5.0 $ 4.6 $ 4.6

Other
Full-time equivalent employees (at quarter end, in
thousands) (3, 4) 9% (1%) 12.9 13.0 12.4 12.1 11.8
Annualized net revenues per average full-time equivalent
employee (in thousands) (1, 3, 5) (1%) 1% $ 371 $ 366 $ 355 $ 356 $ 373
Capital expenditures - cash purchases of equipment,
office facilities, and property, net (in millions) (3, 6) N/M 10% $ 43 $ 39 $ 41 $ 31 $ (32)

Clients� Daily Average Trades (in thousands)
Revenue trades (7) (12%) (4%) 221.4 230.4 210.8 201.2 250.7
Schwab Investor Services (8, 9) (4%) � 18.6 18.6 20.2 19.5 19.4
Schwab Institutional ® 8% 4% 16.7 16.1 13.4 14.5 15.4
Schwab Corporate and Retirement Services (9) � � 1.2 1.2 1.1 1.2 1.2

Total (10%) (3%) 257.9 266.3 245.5 236.4 286.7

Average Revenue Per Revenue Trade (7) 6% � $ 14.27 $ 14.33 $ 13.76 $ 12.89 $ 13.47
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(1) All amounts have been adjusted to summarize the impact of the sale of U.S. Trust Corporation, which was completed on
July 1, 2007, in income from discontinued operations.

(2) Other revenue in the third quarter of 2006 includes $25 million related to the confidential resolution of a legal matter.
(3) All amounts have been adjusted to exclude U.S. Trust Corporation in light of its sale.
(4) Includes 365 employees related to the acquisition of The 401(k) Company on March 31, 2007.
(5) Amount excludes 365 employees related to the acquisition of The 401(k) Company on March 31, 2007 as there was no related

revenue recorded in the first quarter of 2007.
(6) Capital expenditures in the second quarter of 2006 are presented net of proceeds of $62 million from the sale of a data center.
(7) Includes all client trades that generate either commission revenue or revenue from principal markups (i.e., fixed income); also

known as DART.
(8) Includes eligible trades placed by individual investors enrolled in Schwab Private Client TM and advised investing offers.
(9) In connection with recent organizational changes, the Company is reporting trades for the Schwab Corporate & Retirement

Services segment, which was historically included in the Schwab Investor Services segment. For the fourth quarter of 2006
and prior quarters, amounts have been adjusted to reflect all advised investing offers and retirement services trades.

N/M Not meaningful.
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

Date: July 24, 2007 THE CHARLES SCHWAB CORPORATION

By: /s/ Joseph R. Martinetto
Joseph R. Martinetto
Executive Vice President and

Chief Financial Officer
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EXHIBIT INDEX

(a)(1)(A)* Offer to Purchase dated July 3, 2007.
(a)(1)(B)* Form of Letter of Transmittal.
(a)(1)(C)* Form of Notice of Guaranteed Delivery.
(a)(1)(D)* Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(E)* Form of Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(F) Press Release dated July 2, 2007, incorporated by reference to the Company�s Statement on Schedule TO filed July 2, 2007.
(a)(1)(G)* Summary Advertisement published in The Wall Street Journal on July 3, 2007.
(a)(1)(H)* Form of Letter to Participants in The SchwabPlan Retirement Savings and Investment Plan Holding Units of the 401(k) Equity

Unit Fund.
(a)(1)(I)* Form of Letter to Participants in The SchwabPlan Retirement Savings and Investment Plan Holding Units of the ESOP Equity

Unit Fund.
(a)(1)(J)* Form of Memo to Equity Plan Participants.
(a)(1)(K)* Form of Letter to Clients of Charles Schwab.
(a)(1)(L)* Participants in The SchwabPlan Retirement Savings and Investment Plan � Questions and Answers.
(a)(1)(M)* Charles Schwab Stock Tender Offer � General Employee Questions and Answers.
(a)(1)(N)* Charles Schwab Stock Tender Offer � Internal Use Questions and Answers.
(a)(1)(O)* Voice Response and Website Announcement for The SchwabPlan Retirement Savings and Investment Plan.
(a)(2)-(5) Not applicable.
(b) Not applicable.
(d)(1) Registration Rights and Stock Restriction Agreement, dated as of March 31, 1987, between the Company and the holders of the

Common Stock, filed as Exhibit 4.23 to the Company�s Registration Statement No. 33-16192 on Form S-1 and incorporated
herein by reference.

(d)(2) Restatement of Assignment and License, as amended January 25, 1988, among Charles Schwab & Co., Inc., Charles R. Schwab
and the Company, filed as Exhibit 10.72 to the Company�s Form 10-K for the year ended December 31, 2004 and incorporated
herein by reference.

(d)(3) Trust Agreement under the Charles Schwab Profit Sharing and Employee Stock Ownership Plan, effective November 1, 1990,
dated October 25, 1990, filed as Exhibit 10.87 to the Company�s Form 10-K for the year ended December 31, 2005 and
incorporated herein by reference.

(d)(4) First Amendment to the Trust Agreement under the Charles Schwab Profit Sharing and Employee Stock Ownership Plan,
effective January 1, 1992, dated December 20, 1991, filed as Exhibit 10.101 to the Company�s Form 10-K for the year ended
December 31, 2006 and incorporated herein by reference.

(d)(5) Second Amendment to the Trust Agreement for the Charles Schwab Profit Sharing and Employee Stock Ownership Plan
effective July 1, 1992, dated June 30, 1992, filed as Exhibit 10.116 to the Company�s Form 10-Q for the quarter ended June 30,
2002 and incorporated herein by reference.

(d)(6) Third Amendment to the Trust Agreement for the Charles Schwab Profit Sharing and Employee Stock Ownership Plan effective
January 1, 1996, dated May 8, 1996 filed as Exhibit 10.169 to the Company�s Form 10-Q for the quarter ended June 30, 2002 and
incorporated herein by reference.

(d)(7) Fourth Amendment to the Trust Agreement for the Charles Schwab Profit Sharing and Employee Stock Ownership Plan
effective January 1, 1998, filed as Exhibit 10.202 to the Company�s Form 10-K for the year ended December 31, 2003 and
incorporated herein by reference.

(d)(8) The Charles Schwab Corporation Employee Stock Incentive Plan, restated and amended as of September 20, 2001 (supersedes
Exhibit 10.190), filed as Exhibit 10.226 to the Company�s Form 10-K for the year ended December 30, 2006 and incorporated
herein by reference.

(d)(9) The Charles Schwab Corporation 1987 Stock Option Plan, amended and restated as of September 25, 2002, with form of
Non-Qualified Stock Option Agreement attached (supersedes Exhibit 10.222), filed as Exhibit 10.242 to the Company�s Form
10-K for the quarter ended September 30, 2002 and incorporated herein by reference.

(d)(10) The Charles Schwab Corporation 1987 Executive Officer Stock Option Plan, amended and restated as of September 25, 2002,
with form of Non-Qualified Stock Option Agreement attached (supersedes Exhibit 10.223), filed as Exhibit 10.243 to the
Company�s Form 10-Q for the quarter ended September 30, 2002 and incorporated herein by reference.
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(d)(11) The Charles Schwab Corporation 1992 Stock Incentive Plan, amended and restated as of September 25, 2002 (supersedes Exhibit
10.224), filed as Exhibit 10.244 to the Company�s Form 10-Q for the quarter ended September 30, 2002 and incorporated herein by
reference.

(d)(12) The Charles Schwab Corporation 2001 Stock Incentive Plan, restated to include amendments through May 2003 (supersedes Exhibit
10.248), filed as Exhibit 10.251 to the Company�s Form 10-Q for the quarter ended June 30, 2003 and incorporated herein by
reference.

(d)(13) The Charles Schwab Corporation Long-Term Incentive Plan, filed as Exhibit 10.252 to the Company�s Form 10-Q for the quarter
ended June 30, 2003 and incorporated herein by reference.

(d)(14) Employment Agreement dated as of March 31, 2003 between the Company and Charles R. Schwab (supersedes Exhibit 10.149),
filed as Exhibit 10.253 to the Company�s Form 10-Q for the quarter ended June 30, 2003 and incorporated herein by reference.

(d)(15) The Charles Schwab Corporation Deferred Compensation Plan II, effective December 9, 2004, filed as Exhibit 10.264 to the
Company�s Form 10-K for the year ended December 31, 2004 and incorporated herein by reference.

(d)(16) The Charles Schwab Corporation Directors� Deferred Compensation Plan II, effective December 9, 2004, filed as Exhibit 10.265 to
the Company�s Form 10-K for the year ended December 31, 2004 and incorporated herein by reference.

(d)(17) Form of Notice and Restricted Stock Agreement for Non-Employee Directors Under The Charles Schwab Corporation 2004 Stock
Incentive Plan, filed as Exhibit 10.266 to the Company�s Form 10-K for the year ended December 31, 2004 and incorporated herein
by reference.

(d)(18) Form of Notice and Restricted Stock Unit Agreement for Non-Employee Directors Under The Charles Schwab Corporation 2004
Stock Incentive Plan, filed as Exhibit 10.267 to the Company�s Form 10-K for the year ended December 31, 2004 and incorporated
herein by reference.

(d)(19) Form of Notice and Stock Option Agreement for Non-Employee Directors Under The Charles Schwab Corporation 2004 Stock
Incentive Plan, filed as Exhibit 10.268 to the Company�s Form 10-K for the year ended December 31, 2004 and incorporated herein
by reference.

(d)(20) Form of Notice and Non-Qualified Stock Option Agreement Under The Charles Schwab Corporation 2004 Stock Incentive Plan,
filed as Exhibit 10.269 to the Company�s Form 10-K for the year ended December 31, 2004 and incorporated herein by reference.

(d)(21) Form of Notice and Restricted Stock Agreement Under The Charles Schwab Corporation 2004 Stock Incentive Plan, filed as Exhibit
10.270 to the Company�s Form 10-K for the year ended December 31, 2004 and incorporated herein by reference.

(d)(22) The Charles Schwab Corporation Directors� Deferred Compensation Plan, as amended through December 8, 2004 (supersedes
Exhibit 10.215), filed as Exhibit 10.271 to the Company�s Form 10-K for the year ended December 31, 2004 and incorporated herein
by reference.

(d)(23) The Charles Schwab Corporation Deferred Compensation Plan, as amended through December 8, 2004 (supersedes Exhibit 10.257),
filed as Exhibit 10.272 to the Company�s Form 10-K for the year ended December 31, 2004 and incorporated herein by reference.

(d)(24) The Charles Schwab Corporation Corporate Executive Bonus Plan, restated to include amendments approved at the Annual Meeting
of Stockholders on May 19, 2005 (supersedes Exhibit 10.240), filed as Exhibit 10.277 to the Company�s Form 10-Q for the quarter
ended June 30, 2005 and incorporated herein by reference.

(d)(25) The Charles Schwab Corporation 2004 Stock Incentive Plan, restated to include amendments approved at the Annual Meeting of
Stockholders on May 19, 2005 (supersedes Exhibit 10.259), filed as Exhibit 10.278 to the Company�s Form 10-Q for the quarter
ended June 30, 2005 and incorporated herein by reference.

(d)(26) Form of Notice and Premium-Priced Stock Option Agreement under The Charles Schwab Corporation 2004 Stock Incentive plan,
filed as Exhibit 10.282 to the Company�s Form 10-Q for the quarter ended September 30, 2005 and incorporated herein by reference.

(d)(27) The Charles Schwab Severance Pay Plan, as Amended and Restated Effective January 1, 2006, including Amendment Numbers 1
and 2 (supersedes Exhibit 10.260), filed as Exhibit 10.284 to the Company�s Form 10-K for the year ended December 31, 2005 and
incorporated herein by reference.

(d)(28) Amendment to The Charles Schwab Corporation Long Term Incentive Plan, filed as Exhibit 10.285 to the Company�s Form 10-K for
the year ended December 31, 2005 and incorporated herein by reference.

(d)(29) Form of Notice and Restricted Stock Agreement for Walter W. Bettinger under The Charles Schwab Corporation 2004 Stock
Incentive Plan dated February 20, 2007, filed as Exhibit 10.289 to the Company�s Form 10-Q for the quarter ended March 31, 2007
and incorporated herein by reference.

(d)(30) Summary of Non-Employee Director Compensation (supersedes Exhibit 10.274), filed as Exhibit 10.290 to the Company�s Form
10-Q for the quarter ended March 31, 2007 and incorporated herein by reference.
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(d)(31)* Stock Purchase Agreement by and among the Company, Charles R. Schwab, Helen O. Schwab, The Charles & Helen Schwab
Living Trust, HOS Family Partners, LLC, 188 Partners LP, and the Charles & Helen Schwab Foundation, dated as of July 2, 2007.

(d)(32) The Charles Schwab Corporation Employee Stock Purchase Plan filed as Exhibit 99.1 to the Company�s Registration Statement No.
333-144303 on Form S-8 and incorporated herein by reference.

(g) Not applicable.
(h) Not applicable.

* Previously filed on Schedule TO on July 3, 2007.
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