Green Building
in the U.S.

In the U.S., we’re focused on
making our buildings green. In
2009, we retrofitted more than
500 stores to make them more
energy-efficient. In Queen’s
Village, New York, building
began on a new green store
(architect’s rendering below)
that includes solar panels and
high-efficiency heating and
cooling and makes extensive
use of natural light. Energy
efficiency will be our focus as

we build new stores in the U.S.

COMMITTED TO CARING FOR THE ENVIRONMENT

We're committed to being an environmental leader in the North American
financial services sector. We recognize that when it comes to the environment,
the world is changing in fundamental ways — ways that will affect our business,
customers, clients and employees. We're taking action to understand the
risks and address them.

MANAGING OUR OWN ENVIRONMENTAL FOOTPRINT

In 2008 we declared that our Canadian operations would be carbon-neutral by the end of 2010. We were the

first bank in Canada to make a carbon-neutral commitment, and we’re on track to reach our goal. How are

we getting there?

+ We’re becoming more energy-efficient — retrofitting the lighting and optimizing the heating and cooling
systems in our buildings.

+ We’re purchasing renewable energy — we’re now one of the largest corporate purchasers of green
energy in Canada.

+ We’re funding reductions in carbon emissions produced by others — in return we’ll receive credit for
those reductions to offset our remaining emissions.

- We’re also reducing paper usage by five per cent per year and reducing our non-paper waste.

« We’ve introduced a green procurement strategy.

Our efforts are being recognized. In 2009, TD joined the Global 100 list of the most sustainable
corporations in the world; we were chosen as one of Canada’s Greenest Employers by Mediacorp Canada;
and we were named a Climate Disclosure Leader by the Conference Board of Canada and the Carbon
Disclosure Project.

A UNIQUE APPROACH TO CARBON OFFSETS

We look for opportunities to offset our carbon emissions and at the same time help not-for-profit
organizations. Take our green initiative with Habitat for Humanity, announced in 2009. We’re providing
Habitat for Humanity with funding for green building materials and energy upgrades in homes that will
be built over the next three years. In return we’ll receive carbon offsets. Not only will energy use be
reduced, but it’ll mean lower costs for the low-income Habitat families.

MAKING SURE WHAT WE DO FOR OUR CUSTOMERS AND CLIENTS IS GREENER

All our major businesses now offer more environmentally friendly products, including insurance discounts
if you drive a hybrid vehicle, cash management accounts, loans and mortgages, investment funds, business
financing and carbon trading.

CLEANING UP OUR SHORELINES
For 20 years, the TD Friends of the Environment Foundation (TD FEF) has been bringing TD customers, clients
and employees together to help protect Canada’s wildlife and environment. Since 1990, the foundation has given
more than $50 million in funding to over 18,400 grassroots environmental projects across the country.

One of our flagship programs is the TD Great Canadian Shoreline Cleanup. A record 1,568 sites were
cleaned in 2009, with just under 20 per cent of our Canadian workforce — or about 9,000 employees —
participating at various sites such as the one in Vancouver below.
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CORPORATE GOVERNANCE

Momentum =

STRENGTH IN ADVERSITY

Coming on the heels of the financial industry
crisis of 2008, the recession of 2009 shook
global markets. Jobs vanished. Family homes
and small businesses were put in jeopardy.
Customers and shareholders sought refuge in
well-established companies with strong lead-
ership and straightforward strategies —
companies such as TD Bank Financial Group.

Last year we said that TD would be recog-
nized for its lower-risk, highly integrated
customer-service focus. And we have been —
despite the financial crisis. In Canada, TD
reached out to those under financial stress,
offering strategies to help them manage their
credit obligations. In the U.S., customers
looking for safety and soundness brought
their deposits to us. Impressive retail adjusted
earnings of close to $4 billion were a major
contributor to solid adjusted earnings of more
than $4.7 billion. TD Securities achieved
strong trading revenues while considerably
reducing risk in the business. Once again TD
delivered one of the highest levels of return
on risk-weighted assets among its North
American peers.

Total shareholder return was 14 per cent
for the year. And during the financial turmoil
of the past two years, total shareholder return
remains above the Canadian and U.S. bank
peer averages on a compounded basis. While
other financial institutions struggled, we
maintained our dividend. This indicates your
Board’s confidence that TD will continue to
grow earnings over time.

TD continues to be one of the world’s most
sound, best capitalized and best managed
banks and one of the few in the world rated
triple-A by Moody’s. While the market is
still unsure about the economy, particularly
in the U.S., your Board continues to have
confidence that over time shareholders will
keep benefiting from TD’s strategy.

CORPORATE GOVERNANCE

One of the keys to corporate success in good
times and bad is corporate governance. Your
Board regularly reviews and updates our

governance practices and continues to
represent the best interests of shareholders
through a strong focus on transparency and
accountability. For the third year in a row
we were recognized for our corporate gover-
nance standards by GovernanceMetrics
International, which ranked us among the
top one percent of companies worldwide. In
addition, we tied for first place in the Report
on Business s annual Board Games ranking.

STRONG RISK MANAGEMENT

The problems that beset the financial services
industry in 2008 put risk management policies
and procedures under considerable scrutiny
and highlighted the importance of board
oversight. Over the past few years, TD has
taken a number of steps to reduce the inherent
risk in its businesses.

In 2009, together with senior management,
we took a long, hard look at what had led to
the financial crisis and closely examined TD’s
risk management policies and procedures
against the findings.

Our ongoing objective is to make sure that
TD businesses are only taking on risks they
understand and that are manageable within
an acceptable level. And because of this
disciplined approach to risk management,
TD was one of the few global institutions
that did not require government assistance
during the financial crisis.

COMPENSATION GUIDELINES SUPPORT
CONSERVATIVE RISK CULTURE

Your Board continued to provide strategic
counsel on executive compensation. During
2009, we completed a comprehensive review
of executive compensation programs and
fine-tuned our compensation practices in
order to appropriately align them with
evolving compensation principles. We have
implemented a risk adjustment that applies
to both the annual incentive compensation
and share unit awards. An annual review
conducted by the Risk Committee and
Management Resources Committee links
compensation to the risks our businesses
assume on both a prospective and after-
the-fact basis. In addition, all executive
compensation plans now include a clawback
feature that allows for recovery of compen-
sation in circumstances where material errors
or misrepresentations have been made. These
changes position TD well in relation to the
Financial Stability Board recommendations,
which have been endorsed by many regulators
and governments, including the Government
of Canada.

Responsible Governance

In addition, in response to growing
investor interest in having a “say on pay,”
at our upcoming annual meeting, share-
holders will be able to vote on executive
compensation in an advisory capacity.

CONTINUING STRONG LEADERSHIP

Your Board continues to have great confidence
in the leadership of Ed Clark and his senior
management team. They have again demon-
strated an impressive ability to successfully
guide the bank in a challenging economy
while building for future growth. As a measure
of our confidence in Ed, your Board was very
pleased in 2009 to extend his employment
contract with the bank until at least 2013.

CHANGES TO THE BOARD

We welcomed two new Board members in
fiscal 2009, Carole Taylor of Vancouver and
Brian Levitt of Montreal. Both are valuable
additions to the Risk Committee. They bring
important strategic insights as we continue
to drive forward our vision of being the better
bank. I’d also like to express the Board’s
sincere gratitude for Brian MacNeill’s service
during his 15-year tenure on the Board.

CONFIDENCE IN THE FUTURE

Underlying economic conditions are expected
to remain challenging for the foreseeable
future. However, your Board is confident that
TD’s strategy is working. The bank is in a
position of strength for the future — we have
a solid retail base that allows us to continue
to earn during difficult economic times.

We have a conservative risk profile that has
protected us from the worst of the economic
and financial market storms, and we are
investing for long-term growth, which will
allow us to capitalize on opportunities as

we eventually emerge from the recession.

On behalf of the Board of Directors, 1
would like to thank Ed Clark, his management
team and every one of our outstanding
employees for their tremendous commitment,
day in and day out, to building a better bank.
They are, without any doubt, a force to be
reckoned with and, in my view, the best team
in banking today.

%1 m%a«

John M. Thompson
Chairman of the Board of Directors
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Statement of Corporate Governance Practices

AT-A-GLANCE OVERVIEW

* We have a strong, independent Chairman with a clear leadership mandate in corporate governance.

* The Board oversees management, considers and approves on a continuous basis strategic alternatives and plans, and approves
all major strategy and policy recommendations for TD Bank Financial Group.

* The Board is responsible for setting the tone for a culture of integrity and compliance throughout TD.

* The Board, its committees, the committee Chairs and the Chairman of the Board operate under written charters setting out

their responsibilities.

* The Board renews itself with high-calibre candidates with diverse skills and experience.
¢ The Audit Committee of the Board, not management, is responsible for the relationship with the shareholders’ auditor.

The Board of Directors and the management of TD are committed to leadership in corporate governance. We have designed our corporate
governance policies and practices to be sure we are focused on our responsibilities to our shareholders and on creating long-term shareholder
value. We can assure you that TD’s policies and practices meet or exceed applicable legal requirements. We continuously monitor all proposed
new rules and modify our policies and practices to meet any additional requirements. An overview of our corporate governance structure

is set out below.

ROLE OF THE CHAIRMAN OF THE BOARD

John Thompson is the Chairman of the Board at TD. The Chairman

of the Board is appointed annually by the non-management directors
of the Board. He is independent, and his role as Chairman of the
Board is to facilitate the functioning of the Board independently of
management and to maintain and enhance the quality of our corporate
governance at TD. His key responsibilities are set out in the Charter
of the Chairman of the Board, which is available on our website.

He also serves as Chair of the Corporate Governance Committee

and is a member of the Management Resources Committee.

Mr. Thompson served as vice chairman of IBM Corporation until
2002, having previously been the chairman and chief executive
officer of IBM Canada Ltd. In addition to being vice chairman of
Royal Philips Electronics N.V. and a director of Thomson Reuters
Corporation, Mr. Thompson is the vice chair of the board of trustees
of the Hospital for Sick Children in Toronto and chancellor of the
University of Western Ontario. Mr. Thompson has been a member
of the Board of TD since 1988.

OVERVIEW OF CORPORATE GOVERNANCE STRUCTURE AT TD
This diagram is a simple overview of the corporate governance
structure at TD.

Appoint
Shareholders . Shareholders’
Auditor
Elect i Report\L
Corporate Audit
Governance [RCEE Bm— e
Committee
Appoint Board|of Appoint

Directors

Management
Resources
Committee

E ; Risk
Committee

Appoint\L
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DIRECTORS’ KEY RESPONSIBILITIES

In addition to having the requisite skills and experience, all directors

must meet the qualifications for directors set out in the Position

Description for Directors of TD. Under the Position Description,

directors are expected to serve TD and the long-term interests of its

shareholders by supervising the management of the business and

affairs of TD. In doing so, the directors are expected to:

+ meet the highest ethical and fiduciary standards;

+ demonstrate independence from management;

+ be knowledgeable and inquisitive about the issues facing TD;

« apply good sense and sound judgment to help make wise
decisions; and

+ display commitment through attendance at, preparation for and
participation in meetings.

Directors are expected to fulfill these objectives through accounta-
bility, integrity, independence, involvement, contribution and
commitment to the bank and its shareholders.

Directors are also subject to the bank’s Code of Conduct and Ethics.

OTHER PLACES TO FIND INFORMATION ABOUT
CORPORATE GOVERNANCE AT TD

Read our Chairman of the Board’s Message to Shareholders on page 13.

Corporate Governance Go to the Corporate Governance section of
our website — www.td.com/governance — to find information on our
corporate governance practices, including our Corporate Governance
Guidelines, our Director Independence Policy, our Code of Conduct
and Ethics, the Charters of our Board of Directors and each of its
committees and a summary of significant differences between our
governance practices and those required of U.S. domestic issuers listed
on the New York Stock Exchange.

Proxy Circular Read our Proxy Circular — in February 2010 it will be
mailed to shareholders and available on our website.

Annual Meeting Attend our Annual Meeting — March 25, 2010, in
Quebec City, Quebec, Canada — or watch the webcast through our
website — www.td.com/investor.

Corporate Responsibility Report Read our 2009 report —it documents
our corporate citizenship activities throughout the year. The 2009
report will be released and available on our website in March 2010 —
www.td.com/corporateresponsibility.



THE BOARD OF DIRECTORS
AND ITS COMMITTEES

Our directors as at December 3, 2009, are listed
below. Our Proxy Circular for the 2010 Annual

Meeting will set out the director candidates
proposed for election at the meeting and
additional information about each candidate,
including education, other principal
directorships, TD committee membership,
stock ownership and attendance at Board
and committee meetings.

William E. Bennett
Corporate Director
and former President
and Chief Executive
Officer, Draper

& Kramer, Inc.,
Chicago, lllinois

COMMITTEE

Corporate
Governance
Committee

Management
Resources
Committee

Risk Committee

Audit Committee

Hugh J. Bolton

Chair of the Board,
EPCOR Utilities Inc.,
Edmonton, Alberta

John L. Bragg
Chairman, President
and Co-Chief Executive
Officer, Oxford Frozen
Foods Limited, Oxford,
Nova Scotia

MEMBERS*

John M. Thompson
(Chair)

Hugh J. Bolton
Donna M. Hayes
Roger Phillips

Wilbur J. Prezzano
(Chair)

Henry H. Ketcham
Pierre H. Lessard
Helen K. Sinclair
John M. Thompson

Harold H. MacKay
(Chair)

William E. Bennett
Wendy K. Dobson
Brian M. Levitt
Wilbur J. Prezzano
Carole S. Taylor

William E. Bennett**
(Chair)

John L. Bragg
Donna M. Hayes
Irene R. Miller**
Nadir H. Mohamed**

W. Edmund Clark
President and Chief
Executive Officer,

The Toronto-Dominion
Bank, Toronto, Ontario

Wendy K. Dobson
Professor and
Director, Institute for
International Business,
Joseph L. Rotman
School of
Management,
University of Toronto,
Toronto, Ontario

Donna M. Hayes
Publisher and Chief
Executive Officer,
Harlequin Enterprises
Limited, Toronto,
Ontario

KEY RESPONSIBILITIES

Responsibility for corporate governance of TD:

Henry H. Ketcham
Chairman of the
Board, President and
Chief Executive Officer,
West Fraser Timber
Co. Ltd., Vancouver,
British Columbia

Pierre H. Lessard
Executive Chairman
of the Board, METRO
INC., Montreal,
Quebec

Brian M. Levitt
Co-Chair and Partner,
Osler, Hoskin &
Harcourt LLP,
Montreal, Quebec

Harold H. MacKay
Counsel, MacPherson
Leslie & Tyerman LLP,
Regina, Saskatchewan

Irene R. Miller

Chief Executive Officer,
Akim, Inc., New York,
New York

Nadir H. Mohamed
President and Chief
Executive Officer,
Rogers
Communications
Inc., Toronto, Ontario

Roger Phillips
Corporate Director
and Retired President
and Chief Executive
Officer, IPSCO Inc.,
Regina, Saskatchewan

Wilbur J. Prezzano
Corporate Director and
Retired Vice Chairman,
Eastman Kodak
Company, Charleston,
South Carolina

William J. Ryan
Corporate Director
and former Chairman,
TD Banknorth Inc.,
Portland, Maine

Helen K. Sinclair
Chief Executive Officer,
BankWorks Trading
Inc., Toronto, Ontario

Carole S. Taylor
Senior Advisor, Borden
Ladner Gervais LLP,
Vancouver, British
Columbia

John M. Thompson
Chairman of the
Board, The Toronto-
Dominion Bank,
Toronto, Ontario

» Set the criteria for selecting new directors and the Board'’s approach to director independence;

« Identify individuals qualified to become Board members and recommend to the Board the director
nominees for the next annual meeting of shareholders;

« Develop and, where appropriate, recommend to the Board a set of corporate governance principles,
including a code of conduct and ethics, aimed at fostering a healthy governance culture at TD;

+ Review and recommend the compensation of the directors of TD;

« Satisfy itself that TD communicates effectively with its shareholders, other interested parties and the
public through a responsive communication policy;
« Facilitate the evaluation of the Board and committees.

Responsibility for management’s performance evaluation, compensation and succession planning:

« Discharge, and assist the Board in discharging, the responsibility of the Board relating to executive
compensation as set out in this committee’s charter;

» Set performance objectives for the CEO that encourage TD’s long-term financial success and
regularly measure the CEO’s performance against these objectives;

+ Determine the recommended compensation for the CEO and certain senior officers in consultation
with independent advisors who help this committee set competitive compensation that meets TD’s
hiring, retention and performance objectives;

» Review candidates for CEO and recommend the best candidate to the Board as part of the succession
planning process for the position of CEO;

« Oversee the selection, evaluation, development and compensation of other members of senior
management;

« Produce a report on executive compensation for the benefit of shareholders, which is published in
TD's annual proxy circular, and review, as appropriate, any other major public disclosures concerning
executive compensation.

Supervising the management of risk of TD:

« Identify and monitor the key risks of TD and evaluate their management;

+ Approve risk management policies that establish the appropriate approval levels for decisions and
other checks and balances to manage risk;

« Satisfy itself that policies are in place to manage the risks to which TD is exposed, including market,
operational, liquidity, credit, insurance, regulatory and legal risk, and reputational risk;

« Provide a forum for big-picture analysis of future risks, including considering trends;

« Critically assess TD's business strategies and plans from a risk perspective.

Supervising the quality and integrity of TD’s financial reporting:

« Oversee reliable, accurate and clear financial reporting to shareholders;

« Oversee internal controls — the necessary checks and balances must be in place;

« Be directly responsible for the selection, compensation, retention and oversight of the work of the
shareholders’ auditor — the shareholders’ auditor reports directly to this committee;

» Listen to the shareholders’ auditor, internal auditor and the chief compliance officer and evaluate
the effectiveness and independence of each;

« Oversee the establishment and maintenance of processes that ensure TD is in compliance with the
laws and regulations that apply to it, as well as its own policies;

+ Act as the Audit Committee and Conduct Review Committee for certain subsidiaries of TD that are
federally regulated financial institutions and insurance companies;

« Receive reports on and approve, if appropriate, certain transactions with related parties.

*As of December 3, 2009 **Designated Audit Committee Financial Expert
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Performance Indicators

Performance indicators focus effort, communicate our priorities and benchmark TD’s performance
as we strive to be the better bank. The following table highlights our performance against these
indicators in 2009.

2009 PERFORMANCE INDICATORS RESULTS!

" Performance indicators that include an earnings component are based on TD's 3 CEl replaces TD's previous measure of customer satisfaction. CEl is a measurement
full-year adjusted results (except as noted) as explained in “How the Bank program that tracks TD customers’ loyalty and advocacy.
Reports” in the accompanying MD&A. For peers, earnings have been adjusted on 4 Scale for employee engagement score is from one to five.

a comparable basis to exclude identified non-underlying items.
2 Total shareholder return is measured on a one-year basis from November 1, 2008,
to October 31, 2009.
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Management’s Discussion and Analysis

This Management’s Discussion and Analysis (MD&A) is presented to enable readers to assess material
changes in the financial condition and operating results of TD Bank Financial Group (the Bank) for
the year ended October 31, 2009, compared with the corresponding periods in the prior years. This
MD&A should be read in conjunction with our Consolidated Financial Statements and related Notes
for the year ended October 31, 2009. This MD&A is dated December 2, 2009. Unless otherwise
indicated, all amounts are expressed in Canadian dollars and have been primarily derived from the
Bank’s annual Consolidated Financial Statements prepared in accordance with Canadian generally
accepted accounting principles (GAAP). Note that certain comparative amounts have been reclassified
to conform to the presentation adopted in the current year.

FINANCIAL RESULTS OVERVIEW GROUP FINANCIAL CONDITION

21 Net Income 48 Balance Sheet Review

22 Revenue 49 Credit Portfolio Quality

24 Expenses 59 Capital Position

25 Taxes 62 Off-Balance Sheet Arrangements
26 Quarterly Financial Information 64 Related-Party Transactions

65 Financial Instruments
BUSINESS SEGMENT ANALYSIS

28 Business Focus RISK FACTORS AND MANAGEMENT
31 Canadian Personal and Commercial Banking 65 Risk Factors that May Affect Future Results
34 Wealth Management 67 Managing Risk

38 U.S. Personal and Commercial Banking
41 Wholesale Banking
44 Corporate

ACCOUNTING STANDARDS AND POLICIES

80 Critical Accounting Estimates

84 Changes in Accounting Policies during the Current Year
2008 FINANCIAL RESULTS OVERVIEW 86 Future Accounting and Reporting Changes

45 Summary of 2008 Performance 86 Controls and Procedures

46 2008 Financial Performance by Business Line

Additional information relating to the Bank, including the Bank’s Annual Information Form, is available on the Bank's website at http://www.td.com, on SEDAR at http://www.sedar.com,
and on the U.S. Securities and Exchange Commission’s website at http://www.sec.gov (EDGAR filers section).

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

From time to time, the Bank makes written and oral forward-looking statements, including in this document, in other filings with Canadian regulators or the U.S. Securities and

Exchange Commission (SEC), and in other communications, including to analysts, investors, representatives of the media and others. All such statements are made pursuant to the
“safe harbour” provisions of the U.S. Private Securities Litigation Reform Act of 1995 and applicable Canadian securities legislation. Forward-looking statements include, among

others, statements regarding the Bank’s objectives and targets for 2010 and beyond and the strategies to achieve them, the outlook for the Bank’s business lines, and the Bank’s
anticipated financial performance. The forward-looking information contained in this document is presented for the purpose of assisting our shareholders and analysts to understand

our financial position as at and for the periods ended on the dates presented and our strategic priorities and objectives, and may not be appropriate for other purposes. The economic
assumptions for 2010 for the Bank are set out in the Bank’s 2009 MD&A under the heading “Economic Summary and Outlook” and for each of our business segments, under the

heading “Business Outlook and Focus for 2010.” Forward-looking statements are typically identified by words such as “will”, “should”, “believe”, “expect”, “anticipate”, “intend”,
“estimate”, “plan”, “may” and “could”. By their very nature, these statements require us to make assumptions and are subject to inherent risks and uncertainties, general and
specific. Especially in light of the current financial and economic environment, such risks and uncertainties may cause actual results to differ materially from the expectations expressed
in the forward-looking statements. Some of the factors — many of which are beyond our control and the effects of which can be difficult to predict — that could cause such differences
include: credit, market (including equity and commodity), liquidity, interest rate, operational, reputational, insurance, strategic, foreign exchange, regulatory, legal and other risks
discussed in the Bank’s 2009 MD&A and in other regulatory filings made in Canada and with the SEC; general business and economic conditions in Canada, the U.S. and other countries
in which the Bank conducts business, as well as the effect of changes in monetary and economic policies and in the foreign exchange rates for currencies of those jurisdictions;
competition in markets in which the Bank operates, from established competitors and new entrants; defaults by other financial institutions; the accuracy and completeness of
information we receive on customers and counterparties; the development and introduction of new products and services and new distribution channels; the Bank's ability to execute
its strategies, including its integration, growth and acquisition strategies, and those of its subsidiaries internationally; changes in accounting policies and methods the Bank uses to
report its financial condition, including uncertainties associated with critical accounting assumptions and estimates; changes to our credit ratings; global capital market activity;
increased funding costs for credit due to market illiquidity and competition for funding; the Bank’s ability to attract, develop and retain key executives; reliance on third parties to
provide components of the Bank’s business infrastructure and to successfully and reliably deliver our products and services; the failure of third parties to comply with their obligations
to the Bank or its affiliates relating to the care and control of information; technological changes; the use of new technologies in unprecedented ways to defraud the Bank or its
customers and the organized efforts of increasingly sophisticated parties who direct their attempts to defraud the Bank or its customers through many channels; legislative and
regulatory developments including changes in tax laws; unexpected judicial or regulatory proceedings or outcomes; the U.S. securities litigation environment; unexpected changes in
consumer spending and saving habits; the adequacy of the Bank’s risk management framework, including the risk that the Bank’s risk management models do not take into account
all relevant factors; international conflicts and terrorism; acts of God, such as earthquakes; the effects of disease, illness or other public health emergencies; and the effects of
disruptions to public infrastructure, such as transportation, communication, power or water supply. A substantial amount of the Bank’s business involves making loans or otherwise
committing resources to specific companies, industries or countries. Unforeseen events affecting such borrowers, industries or countries could have a material adverse effect on the
Bank’s businesses, financial results, financial condition or liquidity. The preceding list is not exhaustive of all possible risk factors and other factors could also adversely affect the Bank’s
results. For more information, please see the Risk Factors and Management section of the Bank’s 2009 MD&A. All such factors should be considered carefully when making decisions
with respect to the Bank and undue reliance should not be placed on the Bank’s forward-looking statements. Any forward-looking information or statements contained in this document
represent the views of management only as of the date hereof. The Bank does not undertake to update any forward-looking statements, whether written or oral, that may be made
from time to time by or on our behalf, except as required under applicable securities legislation.
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FINANCIAL RESULTS OVERVIEW

CORPORATE OVERVIEW

The Toronto-Dominion Bank and its subsidiaries are collectively known
as TD Bank Financial Group (TDBFG or the Bank). The Bank is the sixth
largest bank in North America by branches and serves approximately
17 million customers in four key businesses operating in a number of
locations in key financial centres around the globe: Canadian Personal
and Commercial Banking, including TD Canada Trust and TD Insurance;
Wealth Management, including TD Waterhouse and an investment in
TD AMERITRADE Holding Corporation (TD Ameritrade); U.S. Personal
and Commercial Banking including TD Bank, America's Most Conven-
ient Bank; and Wholesale Banking, including TD Securities. The Bank
also ranks among the world's leading online financial services firms,
with more than 5.5 million online customers. The Bank had $557 billion
in assets on October 31, 2009. The Toronto-Dominion Bank trades
under the symbol “TD"” on the Toronto and New York Stock Exchanges.

HOW THE BANK REPORTS

The Bank prepares its Consolidated Financial Statements in accordance
with GAAP and refers to results prepared in accordance with GAAP as
“reported” results. The Bank also utilizes non-GAAP financial measures
referred to as “adjusted” results to assess each of its businesses and
to measure overall Bank performance. To arrive at adjusted results, the
Bank removes “items of note,” net of income taxes, from reported
results. The items of note relate to items which management does not

believe are indicative of underlying business performance. The Bank
believes that adjusted results provide the reader with a better under-
standing of how management views the Bank’s performance. The items
of note are listed in the table on the following page. As explained,
adjusted results are different from reported results determined in
accordance with GAAP. Adjusted results, items of note, and related
terms used in this document are not defined terms under GAAP and,
therefore, may not be comparable to similar terms used by other issuers.

Effective April 30, 2009, the reporting periods of TD Bank, N.A.,
which includes TD Banknorth and Commerce, were aligned with the
reporting period of the Bank to eliminate the one month lag in finan-
cial reporting. Prior to April 30, 2009, the reporting period of TD Bank,
N.A. was included in the Bank’s financial statements on a one month
lag. In accordance with the CICA Handbook Section 1506, Accounting
Changes, this alignment is considered a change in accounting policy.
The Bank has assessed that the impact to prior periods is not material
and therefore, an adjustment was made to opening retained earnings
to align the reporting period of TD Bank, N.A. to that of the Bank's
reporting period. Accordingly, the results of TD Bank, N.A. for the
twelve months ended October 31, 2009 have been included with the
results of the Bank for the twelve months ended October 31, 2009.
The one month impact of aligning the reporting period of U.S. entities
has been included directly in retained earnings and not in the Consoli-
dated Statement of Income.

The following tables provide reconciliations between the Bank's
reported and adjusted results.

TABLE 1 | OPERATING RESULTS — REPORTED
(millions of Canadian dollars) 2009 2008 2007
Net interest income $ 11,326 $ 8,532 $6,924
Non-interest income 6,534 6,137 7,357
Total revenue 17,860 14,669 14,281
Provision for credit losses 2,480 1,063 645
Non-interest expenses 12,211 9,502 8,975
Income before provision for income taxes, non-controlling interests in subsidiaries,

and equity in net income of an associated company 3,169 4,104 4,661
Provision for income taxes 241 537 853
Non-controlling interests, net of income taxes 111 43 95
Equity in net income of an associated company, net of income taxes 303 309 284
Net income - reported 3,120 3,833 3,997
Preferred dividends 167 59 20
Net income available to common shareholders - reported $ 2,953 $3,774 $ 3,977
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TABLE 2 | RECONCILIATION OF NON-GAAP FINANCIAL MEASURES'

Adjusted Net Income to Reported Net Income
Operating results - adjusted

(millions of Canadian dollars) 2009 2008 2007
Net interest income $ 11,326 $ 8,532 $6,924
Non-interest income? 7,294 5,840 7,148
Total revenue 18,620 14,372 14,072
Provision for credit losses? 2,225 1,046 705
Non-interest expenses* 11,016 9,291 8,390
Income before provision for income taxes, non-controlling interests in subsidiaries, and

equity in net income of an associated company 5,379 4,035 4,977
Provision for income taxes® 923 554 1,000
Non-controlling interests in subsidiaries, net of income taxes® 111 43 119
Equity in net income of an associated company, net of income taxes’ 371 375 331
Net income - adjusted 4,716 3,813 4,189
Preferred dividends 167 59 20
Net income available to common shareholders - adjusted 4,549 3,754 4,169
Adjustments for items of note, net of income taxes
Amortization of intangibles? (492) (404) (353)
Reversal of Enron litigation reserve® - 323 -
Increase (decrease) in fair value of derivatives hedging the reclassified

available-for-sale debt securities portfolio (450) 18 -
Gain relating to restructuring of Visa" - - 135
TD Banknorth restructuring, privatization, and merger-related charges® - - (43)
Restructuring and integration charges relating to the Commerce acquisition (276) (70) -
Increase (decrease) in fair value of credit default swaps hedging the corporate loan book,

net of provision for credit losses™ (126) 107 30
Other tax items's - (34) -
Provision for insurance claims'® - (20) -
General allowance (increase) release Canadian Personal and Commercial Banking

(excluding VFC) and Wholesale Banking (178) - 39
Settlement of TD Banknorth shareholder litigation'” (39 - -
FDIC special assessment charge'® (35) - -
Total adjustments for items of note (1,596) 20 (192)
Net income available to common shareholders - reported $ 2,953 $3,774 $3,977
Reconciliation of reported earnings per share (EPS) to adjusted EPS™
(Canadian dollars) 2009 2008 2007
Diluted - reported $ 3.47 $ 487 $ 5.48
Items of note affecting income (as above) 1.88 (0.03) 0.27
Items of note affecting EPS only2 - 0.04 -
Diluted - adjusted 5.35 $ 488 $ 5.75
Basic - reported $ 3.49 $ 4.90 $ 5.53
' Certain comparative amounts have been restated to conform with the presentation 7 Equity in net income of an associated company excludes the following items of

adopted in the current year.
2 Adjusted non-interest income excludes the following items of note: 2009 —
$196 million pre-tax loss due to change in fair value of credit default swaps (CDS)

note: 2009 - $68 million amortization of intangibles, as explained in footnote 8;
2008 - $66 million amortization of intangibles; 2007 — $47 million amortization

of intangibles.

hedging the corporate loan book, as explained in footnote 14; $564 million 8 Amortization of intangibles primarily relates to the Canada Trust acquisition in
2000, the TD Banknorth acquisition in 2005 and its privatization in 2007, the
Commerce acquisition in 2008, the acquisitions by TD Banknorth of Hudson
United Bancorp (Hudson) in 2006 and Interchange Financial Services (Interchange)
in 2007, and the amortization of intangibles included in equity in net income

pre-tax loss due to change in fair value of derivatives hedging the reclassified
available-for-sale debt securities portfolio, as explained in footnote 10; 2008 —
$186 million pre-tax gain due to change in fair value of CDS hedging the corporate
loan book; $141 million pre-tax gain due to change in fair value of derivatives
hedging the reclassified available-for-sale debt securities portfolio; $30 million

of TD Ameritrade.

pre-tax loss due to provision for insurance claims, as explained in footnote 16; 9The Enron contingent liability for which the Bank established a reserve was
re-evaluated in light of the favourable evolution of case law in similar securities
class actions following the U.S. Supreme Court’s ruling in Stoneridge Partners,
LLC v. Scientific-Atlanta, Inc. During the fourth quarter of 2008, the Bank
recorded a positive adjustment of $323 million after tax, reflecting the sub-

2007 - $163 million pre-tax gain relating to restructuring of Visa, as explained
in footnote 11; $46 million pre-tax gain due to change in fair value of CDS
hedging the corporate loan book.

3 Adjusted provisions for credit losses exclude the following items of note: 2009 —
$255 million increase in general allowance for credit losses in Canadian Personal

stantial reversal of the reserve.

and Commercial Banking (excluding VFC) and Wholesale Banking; 2008 — 1o Effective August 1, 2008, as a result of recent deterioration in markets and
severe dislocation in the credit market, the Bank changed its trading strategy
with respect to certain trading debt securities. The Bank no longer intends to
actively trade in these debt securities. Accordingly, the Bank reclassified certain
debt securities from trading to the available-for-sale category in accordance
with the Amendments to the Canadian Institute of Chartered Accountants (CICA)
Handbook Section 3855, Financial Instruments — Recognition and Measurement.
As part of the Bank’s trading strategy, these debt securities are economically
hedged, primarily with CDS and interest rate swap contracts. This includes
foreign exchange translation exposure related to the debt securities portfolio and
the derivatives hedging it. These derivatives are not eligible for reclassification
and are recorded on a fair value basis with changes in fair value recorded in the
period’s earnings. Management believes that this asymmetry in the accounting
treatment between derivatives and the reclassified debt securities results in
volatility in earnings from period to period that is not indicative of the economics
of the underlying business performance in the Wholesale Banking segment. As a
result, the derivatives are accounted for on an accrual basis in Wholesale Banking
and the gains and losses related to the derivatives in excess of the accrued
amounts are reported in the Corporate segment. Adjusted results of the Bank
exclude the gains and losses of the derivatives in excess of the accrued amount.

$17 million due to change in fair value of CDS hedging the corporate loan book,

as explained in footnote 14; 2007 — $60 million general allowance release based

on revised loss rate factors, utilizing internal experience in alignment with Basel Il

methodology.

Adjusted non-interest expenses exclude the following items of note: 2009 —

$653 million amortization of intangibles, as explained in footnote 8; $429 million

restructuring and integration charges relating to the Commerce acquisition, as
explained in footnote 13; settlement of TD Banknorth shareholder litigation of
$58 million, as explained in footnote 17; $55 million Federal Deposit Insurance

Corporation (FDIC) special assessment charge, as explained in footnote 18;

2008 - $577 million amortization of intangibles; $111 million restructuring and

integration charges relating to the Commerce acquisition; $477 million positive

adjustment related to the reversal of Enron litigation reserve, as explained

in footnote 9; 2007 — $499 million amortization of intangibles; $86 million

TD Banknorth restructuring, privatization, and merger-related charges, as

explained in footnote 12.

5 For reconciliation between reported and adjusted provisions for income taxes,
see Table 11.

6 Adjusted non-controlling interests exclude the following items of note: 2007 —
$9 million amortization of intangibles, as explained in footnote 8; $15 million
from TD Banknorth restructuring, privatization, and merger-related charges,
as explained in footnote 12.

IS
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" As part of the global restructuring of Visa USA Inc., Visa Canada Association, and
Visa International Service Association, which closed on October 3, 2007 (restructur-
ing date), the Bank received shares of the new global entity (Visa Inc.) in exchange
for the Bank’s membership interest in Visa Canada Association. As required by the
applicable accounting standards, the shares the Bank received in Visa Inc. were
measured at fair value and a gain of $135 million after tax was recognized in the

Corporate segment, based on the results of an independent valuation of the shares.

2 The TD Banknorth restructuring, privatization, and merger-related charges include
the following: $39 million TD Banknorth restructuring, privatization, and merger-
related charges included in U.S. P&C (which included the following: $31 million
restructuring charge, primarily consisting of employee severance costs, the costs of
amending certain executive employment and award agreements, and the write-
down of long-lived assets due to impairment; $5 million of privatization charges,
which primarily consisted of legal and investment banking fees; and $3 million of
merger-related charges related to conversion and customer notices in connection
with the integration of Hudson and Interchange with TD Banknorth; and $4 million
of restructuring charges related to the transfer of functions from TD Bank USA to
TD Banknorth, included in the Corporate segment.

3 As a result of the acquisition of Commerce and related restructuring and integra-

tion initiatives undertaken, the Bank incurred restructuring and integration charges.

Restructuring charges consisted of employee severance costs, the costs of amending
certain executive employment and award agreements, and the write-down of long-
lived assets due to impairment. Integration charges consisted of costs related
to employee retention, external professional consulting charges, and marketing
(including customer communication and rebranding).

4 The Bank purchases CDS to hedge the credit risk in Wholesale Banking's corporate
lending portfolio. These CDS do not qualify for hedge accounting treatment and
are measured at fair value with changes in fair value recognized in current period's
earnings. The related loans are accounted for at amortized cost. Management
believes that this asymmetry in the accounting treatment between CDS and loans
would result in periodic profit and loss volatility which is not indicative of the

economics of the corporate loan portfolio or the underlying business performance
in Wholesale Banking. As a result, the CDS are accounted for on an accrual basis
in Wholesale Banking and the gains and losses on the CDS, in excess of the
accrued cost, are reported in the Corporate segment. Adjusted earnings exclude
the gains and losses on the CDS in excess of the accrued cost.

's This represents the negative impact of scheduled reductions in the income tax rate
on net future income tax assets.

6 The Bank accrued an additional actuarial liability in its insurance subsidiary opera-
tions for potential losses in the first quarter of 2008 related to a court decision
in Alberta. The Alberta government's legislation effectively capping minor injury
insurance claims was challenged and held to be unconstitutional. During 2009,
the government of Alberta won its appeal of the decision; however, the ultimate
outcome remains uncertain as the plaintiffs have filed an application seeking leave
to appeal to the Supreme Court of Canada.

7 Upon the announcement of the privatization of TD Banknorth in November 2006,
certain minority shareholders of TD Banknorth initiated class action litigation alleging
various claims against the Bank, TD Banknorth, and TD Banknorth officers and
directors (TD Banknorth Shareholders’ Litigation). The parties agreed to settle the
litigation in February 2009 for $61.3 million (US$50 million) of which $3.7 million
(US$3 million) had been previously accrued on privatization. The Court of Chancery
in Delaware approved the settlement of the TD Banknorth Shareholders’ Litigation
effective June 24, 2009, and the settlement became final. The net after-tax impact
of the settlement was $39 million.

'8 On May 22, 2009, the FDIC, in the U.S., finalized a special assessment resulting in
a charge of $35 million after tax (US$31 million).

9 EPS is computed by dividing net income available to common shareholders by the
weighted-average number of shares outstanding during the period.

20 The diluted earnings per share figures do not include Commerce earnings for the
month of April 2008 because there was a one month lag between fiscal quarter
ends until the first quarter of this year, while share issuance on close resulted in
a one-time negative earnings impact of four cents per share.

TABLE 3 | AMORTIZATION OF INTANGIBLES, NET OF INCOME TAXES'
(millions of Canadian dollars) 2009 2008 2007
Canada Trust $ 159 $ 143 $175
TD Bank, N.A. reported amortization of intangibles 257 170 112
Less: non-controlling interests - - 9
Net amortization of intangibles 257 170 103
TD Ameritrade (included in equity in net income of an associated company) 68 66 47
Other 8 25 28
Amortization of intangibles, net of income taxes $ 492 $ 404 $ 353

" Amortization of intangibles is included in the Corporate segment.

ECONOMIC PROFIT AND RETURN ON INVESTED CAPITAL
The Bank utilizes economic profit as a tool to measure shareholder
value creation. Economic profit is adjusted net income available to
common shareholders less a charge for average invested capital. Aver-
age invested capital is equal to average common equity for the period
plus the average cumulative after-tax goodwill and intangible assets
amortized as of the reporting date. The rate used in the charge for
capital is the equity cost of capital calculated using the capital asset
pricing model. The charge represents an assumed minimum return
required by common shareholders on the Bank’s invested capital. The
Bank’s goal is to achieve positive and growing economic profit.
Return on invested capital (ROIC) is adjusted net income available
to common shareholders divided by average invested capital. ROIC is
a variation of the economic profit measure that is useful in comparison

to the equity cost of capital. Both ROIC and the equity cost of capital
are percentage rates, while economic profit is a dollar measure. When
ROIC exceeds the equity cost of capital, economic profit is positive.
The Bank’s goal is to maximize economic profit by achieving ROIC that
exceeds the equity cost of capital.

Economic profit and ROIC are non-GAAP financial measures as these
are not defined terms under GAAP. Readers are cautioned that earnings
and other measures adjusted to a basis other than GAAP do not have
standardized meanings under GAAP and, therefore, may not be compa-
rable to similar terms used by other issuers.

The following table reconciles between the Bank’s economic profit,
ROIC, and adjusted net income available to common shareholders.
Adjusted results, items of note, and related terms are discussed in the
"How the Bank Reports” section.

RECONCILIATION OF ECONOMIC PROFIT, RETURN ON INVESTED CAPITAL, AND NET INCOME AVAILABLE

TABLE 4 | TO COMMON SHAREHOLDERS - ADJUSTED
(millions of Canadian dollars) 2009 2008 2007
Average common equity $ 35,341 $ 26,213 $ 20,572
Average cumulative goodwill/intangible assets amortized, net of income taxes 4,541 4,136 3,825
Average invested capital $ 39,882 $ 30,349 $ 24,397
Rate charged for invested capital 10.0% 9.3% 9.4%
Charge for invested capital $ 3,988 $ 2,822 $ 2,293
Net income available to common shareholders — reported 2,953 3,774 3,977
Items of note impacting income, net of income taxes 1,596 (20) 192
Net income available to common shareholders — adjusted 4,549 $ 3,754 $ 4,169
Economic profit 561 $ 932 $ 1,876
Return on invested capital 11.4% 12.4% 17.1%
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FINANCIAL RESULTS OVERVIEW
Net Income

AT A GLANCE OVERVIEW

* Reported net income was $3,120 million, a decrease of
$713 million, or 19%, from the prior year.

e Adjusted net income was $4,716 million, an increase of
$903 million, or 24%, from the prior year.

Reported net income was $3,120 million, compared with $3,833 million
in 2008. The decrease in reported net income was primarily due to an
increased loss in the Corporate segment, partially offset by stronger
earnings in Wholesale Banking. The Corporate segment increased net
loss was primarily attributable to losses on derivatives hedging the
reclassified available-for-sale portfolio and decreases in fair value of
credit default swaps hedging the corporate loan book, the benefit of
the Enron litigation reserve reversal reported last year, and an increase
in general allowances. Restructuring charges associated with the
Commerce integration were also higher in 2009. Adjusted net income
was $4,716 million, compared with $3,813 million in 2008. The increase
in adjusted net income was primarily due to stronger earnings in

the Wholesale Banking and U.S. Personal and Commercial Banking
segments, partially offset by decreased earnings from Wealth Manage-
ment and an increased loss in the Corporate segment. Canadian
Personal and Commercial Banking earnings increased by $48 million
driven by broad based revenue and volume growth partially offset by
higher credit losses and margin compression on deposits. U.S. Personal
and Commercial Banking earnings increased $103 million driven by
the full year inclusion of Commerce, strong volume growth, and the
translation effect of a weaker Canadian dollar, partially offset by
increased provision for credit losses (PCL) and margin compression.
Wholesale Banking earnings increased $1,072 million driven by higher
trading-related income, largely from interest rate and credit products.
Wealth Management earnings decreased by $135 million due to the
low interest rate environment and lower average asset levels caused by
market-related declines. The Bank's share of earnings in TD Ameritrade
decreased by $37 million driven by margin compression partially offset
by the translation effect of the weaker Canadian dollar. The loss in the
Corporate segment increased by $148 million, primarily due to lower
tax benefits and higher unallocated corporate expenses.

Reported diluted earnings per share were $3.47 this year, a 29%
decrease, compared with $4.87 in 2008. Adjusted diluted earnings
per share were $5.35, a 10% increase, compared with $4.88 in 2008.

Impact of Foreign Exchange Rate on U.S. Personal and
Commercial Banking and TD Ameritrade Translated Earnings
U.S. Personal and Commercial Banking earnings and the Bank’s share
of earnings from TD Ameritrade are impacted by fluctuations in the
U.S. dollar to Canadian dollar exchange rate.

Depreciation of the Canadian dollar had a favourable impact on
consolidated earnings for the year ended October 31, 2009, compared
with 2008, as shown in the table below.

Impact of Foreign Exchange Rate on U.S. Translated Earnings

(millions of Canadian dollars) For the year ended Oct. 31, 2009

vs. Oct. 31, 2008

U.S. Personal and Commercial Banking

Increased total revenue $ 379
Increased non-interest expenses 209
Increased net income 101
TD Ameritrade

Increased share of earnings $ 67
Earnings per share impact $0.20

U.S. GAAP

See the Reconciliation of Canadian and U.S. Generally Accepted
Accounting Principles contained in the Bank’s 2009 Annual
Report on Form 40-F filed with the U.S. Securities and Exchange
Commission (SEC) and available on the Bank’s website at
http://www.td.com/investor/index.jsp and at the SEC's website
(http://www.sec.gov).

Net income available to common shareholders under U.S. GAAP
was $3,599 million, compared with $2,953 million under Canadian
GAAP. The higher U.S. GAAP net income available to common share-
holders primarily resulted from an increase in income due to the
de-designation of certain fair value and cash flow hedging relationships
that were designated under Canadian GAAP and the reversal of the
provision for credit losses related to the available-for-sale securities
portfolio that was reclassified as loans for Canadian GAAP purposes as
a result of the 2009 Amendments to Section 3855, Financial Instru-
ments — Recognition and Measurement, as described in the “Changes
in Accounting Policies during the Current Year” section.
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FINANCIAL RESULTS OVERVIEW
Revenue

AT A GLANCE OVERVIEW

¢ Total reported revenue was $17,860 million, an increase of
$3,191 million, or 22%, from the prior year; adjusted revenue
was $18,621 million, an increase of $4,249 million, or 30%,
from the prior year.

¢ Net interest income increased by $2,794 million, or 33%,
from the prior year.

* Reported non-interest income increased by $397 million,
or 6%, from the prior year; adjusted non-interest income
increased by $1,454 million, or 25%, from the prior year.

NET INTEREST INCOME
Net interest income was $11,326 million in 2009, an increase of
$2,794 million, or 33%, from the prior year. The growth was driven

NET INTEREST MARGIN

Net interest margin improved by 32 basis points (bps) in 2009 to 2.54%
from 2.22% in 2008. Margin declines in both the Canadian Personal
and Commercial Banking and U.S. Personal and Commercial Banking
segments were more than offset by higher trading-related net interest
income in Wholesale Banking. Net interest margin in Canadian Personal
and Commercial Banking declined in 2009 compared with 2008,
reflecting the negative impact of a low interest rate environment on
deposits. Net interest margin in U.S. Personal and Commercial Banking
declined in 2009 over 2008 due to the low interest rate environment
coupled with competitive pressure on deposit pricing.

NET INTEREST INCOME

(millions of Canadian dollars)

primarily by the U.S. Personal and Commercial Banking, Wholesale $12,000

Banking, and Canadian Personal and Commercial Banking segments.

U.S. Personal and Commercial Banking net interest income increased

largely due to the full-year inclusion of Commerce. Wholesale Banking 200

net interest income increased due to higher trading-related net interest

income. Canadian Personal and Commercial Banking net interest 6.000

income increased due to strong volume growth.

3,000
0
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TABLE 5 | NET INTEREST INCOME ON AVERAGE EARNING BALANCES'

(millions of Canadian dollars, except as noted) 2009 2008 2007
Average Average Average Average Average Average
balance Interest rate balance Interest rate balance Interest rate

Earning assets

Deposits with banks $ 16,775 $ 442 2.63% $ 14,264 $ 629 441% $ 12,184 § 357 2.93%

Securities

Trading 51,020 2,137 4.19 73,138 3,123 4.27 81,756 3,124 3.82

Non-trading 97,390 2,617 2.69 60,726 2,331 3.84 43,970 1,642 3.73

Total securities 148,410 4,754 3.20 133,864 5,454 4.07 125,726 4,766 3.79

Securities purchased under reverse repurchase agreements 39,288 917 2.33 38,393 1,705 4.44 31,960 1,829 5.72

Loans

Mortgages? 82,447 3,392 4.1 79,000 4,057 5.14 63,991 3,471 5.42

Consumer instalment and other personal 86,567 5,508 6.36 72,630 4,634 6.38 64,502 4,510 6.99

Credit card 7,784 994 12.77 6,392 870 13.61 5,467 731 13.37

Business and government?3 64,985 2,880 4.43 40,485 2,235 5.52 31,913 2,188 6.86

Total loans 241,783 12,774 5.28 198,507 11,796 5.94 165,873 10,900 6.57

Total earning assets $ 446,256 $ 18,887 4.23% $ 385,028 $19,584 5.09% $ 335,743 $17,852 5.32%

Interest-bearing liabilities

Deposits

Personal $209,292 $ 3,289 1.57% $ 165,020 $ 3,679 2.23% $ 144,364 § 3,733 2.59%

Banks 15,720 130 0.83 17,008 532 3.13 19,954 814 4.08

Business and government 171,826 2,399 1.40 138,728 4,270 3.08 105,196 3,700 3.52

Total deposits 396,838 5,818 1.47 320,756 8,481 2.64 269,514 8,247 3.06

Subordinated notes and debentures 12,475 671 5.38 12,439 654 5.26 9,061 484 5.34

Obligations related to securities sold short and

under repurchase agreements 29,286 978 3.34 44,006 1,823 4.14 46,487 2,088 4.49

Preferred shares and Capital Trust Securities 1,450 94 6.48 1,449 94 6.49 1,797 109 6.07

Total interest-bearing liabilities $ 440,049 $ 7,561 1.72% $ 378,650 $ 11,052 2.92% $ 326,859 $10,928 3.34%

Total net interest income on average earnings assets $ 446,256 $ 11,326 2.54% $ 385,028 $§ 8,532 2.22% $335,743 $ 6,924 2.06%

" Net interest income includes dividends on securities.

2 Includes trading loans that the Bank intends to sell immediately or in the near
term with a fair value of $140 million (amortized cost of $142 million), and loans
designated as trading under the fair value option of $210 million (amortized cost
of $226 million). No allowance is recorded for trading loans or loans designated
as trading under the fair value option.

3 As a result of the 2009 Amendments to CICA Handbook Section 3855, Financial
Instruments — Recognition and Measurement, certain available-for-sale and held-
to-maturity securities were reclassified to loans, as described in the “Changes in
Accounting Policies during the Current Year” section.
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TABLE 6 | ANALYSIS OF CHANGE IN NET INTEREST INCOME

(millions of Canadian dollars)

2009 vs. 2008 2008 vs. 2007

Favourable (unfavourable)
due to change in

Favourable (unfavourable)
due to change in

Average Average Net Average Average Net
volume rate change volume rate change
Total earning assets $ 3,211 $ (3,908) $ (697) $ 2,805 $(1,073) $1,732
Total interest-bearing liabilities (1,357) 4,848 3,491 (1,641) 1,517 (124)
Net interest income $ 1,854 $ 940 $ 2,794 $ 1,164 § 444 $1,608

NON-INTEREST INCOME

Reported non-interest income was $6,534 million in 2009, an increase
of $397 million, or 6%, from 2008. Adjusted non-interest income was
$7,294 million, an increase of $1,454 million, or 25%, from the prior

year. The increase in adjusted non-interest income was largely due to
an increase in the Wholesale Banking and U.S. Personal and Commercial

Banking segments. Wholesale Banking non-interest income increased
mainly due to higher trading-related non-interest income, partially
offset by higher net security losses relating to the exit of the public
equity investment portfolio. U.S. Personal and Commercial Banking
non-interest income increased largely due to the full-year inclusion
of Commerce.

TABLE 7 | NON-INTEREST INCOME

(millions of Canadian dollars)

2009 vs. 2008

2009 2008 2007 % change
Investment and securities services
TD Waterhouse fees and commissions $ 465 $ 405 $ 438 14.8%
Full-service brokerage and other securities services 451 565 559 (20.2)
Underwriting and advisory 387 214 338 80.8
Investment management fees 191 198 197 (3.5)
Mutual funds management 718 863 868 (16.8)
Total investment and securities services 2,212 2,245 2,400 (1.5)
Credit fees 622 459 420 355
Net securities gains (losses) (437) 331 326 (232.0)
Trading income (loss) 685 (794) 591 186.3
Service charges 1,507 1,237 1,019 21.8
Loan securitizations 468 231 397 102.6
Card services 733 589 451 24.4
Insurance, net of claims 913 927 1,005 (1.5)
Trust fees 141 140 133 0.7
Other income (loss) (310) 772 615 (140.2)
Total $ 6,534 $6,137 $7,357 6.5%

TRADING-RELATED INCOME

Trading-related income is the total of net interest income on trading
positions, trading income which includes income from trading loans,
and income from loans designated as trading under the fair value
option that are managed within a trading portfolio. Trading-related
income increased by $2,522 million from 2008. The increase was due
to improved market conditions which resulted in record trading results.
Interest rate and foreign exchange (FX) businesses benefitted from
wider spreads, increased client activity, and trading opportunities from
elevated levels of volatility in the market. Credit portfolios benefitted
from improved asset values from tighter spreads and increased liquidity

as compared to losses a year ago from the severe decline in credit
market liquidity, and a recovery of a loan commitment. Equity revenue
also improved due to a recovery in global equity prices as compared
to a sharp decline a year ago.

The mix of trading-related income between net interest income and
trading income is largely dependent upon the level of interest rates,
which drives the funding costs of the Bank’s trading portfolios. Gener-
ally, as interest rates rise, net interest income declines and trading
income reported in non-interest income increases. Management
believes that the total trading-related income is the appropriate meas-
ure of trading performance.

TABLE 8 | TRADING-RELATED INCOME

(millions of Canadian dollars) 2009 2008 2007
Net interest income (loss) $ 1,210 $ 379 $ (55)
Trading income (loss) 685 (794) 591

Loans designated as trading under the fair value option’ a7 (165) (38)
Total trading-related income (loss) $ 1,942 $ (580) $ 498
By product

Interest rate and credit portfolios $ 1,292 $ (663) $ 239
Foreign exchange portfolios 573 481 312

Equity and other portfolios 30 (233) (15)
Loans designated as trading under the fair value option a7 (165) (38)
Total trading-related income (loss) $ 1,942 $ (580) $ 498

" Excludes amounts related to securities designated as trading under the fair value
option that are not managed within a trading portfolio, but which have been
combined with derivatives to form economic hedging relationships.
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FINANCIAL RESULTS OVERVIEW
Expenses

AT A GLANCE OVERVIEW

¢ Reported non-interest expenses were $12,211 million, an
increase of $2,709 million, or 29%, from the prior year.

¢ Adjusted non-interest expenses were $11,016 million, an
increase of $1,725 million, or 19%, from the prior year.

* Reported efficiency ratio was 68.4%, a decline in efficiency
of 360 bps from 64.8% in the prior year.

e Adjusted efficiency ratio was 59.2%, an improvement in
efficiency of 540 bps from 64.6% in the prior year.

NON-INTEREST EXPENSES

investment in new branches. Wealth Management non-interest
expenses increased primarily due to the full year inclusion of U.S.
wealth management businesses and continued investment in the
sales force in the advice-based businesses.

EFFICIENCY RATIO
Efficiency ratio measures operating efficiency and is calculated by
taking the non-interest expenses as a percentage of total revenue.
A lower ratio indicates a more efficient business operation.

The Bank’s adjusted efficiency ratio improved from 2008, primarily
due to the increase in Wholesale Banking revenue.

NON-INTEREST EXPENSES EFFICIENCY RATIO

; . (millions of Canadian dollars) (percent)

Reported non-interest expenses for 2009 were $12,211 million,

compared with $9,502 million in 2008, an increase of $2,709 million,

or 29%. Reported non-interest expenses included $429 million of

restructuring and integration charges attributable to the Commerce O — 80%

acquisition; the prior year included $111 million of restructuring and 12,000

integration charges and also benefited from a $477 million reduction 60

of expenses related to the release of the Enron litigation reserve. LE000

Adjusted non-interest expenses were $11,016 million, compared with 3,000

$9,291 million in 2008, an increase of $1,725 million, or 19%. U.S. 40

Personal and Commercial Banking non-interest expenses increased 6000

primarily due to the full-year inclusion of Commerce and increased 4000

FDIC premiums. Wholesale Banking non-interest expenses increased ' za

primarily due to higher variable compensation driven by stronger 2,000

results. Canadian Personal and Commercial Banking non-interest @ 0

expenses increased largely due to higher employee compensation and 07 08 09

TABLE 9 | NON-INTEREST EXPENSES AND EFFICIENCY RATIO

(millions of Canadian dollars, except as noted) 2009 vs. 2008
2009 2008 2007 % change

Salaries and employee benefits

Salaries $ 3,671 $ 3,089 $2,737 18.8%

Incentive compensation 1,342 1,235 1,286 8.7

Pension and other employee benefits 826 660 583 252

Total salaries and employee benefits 5,839 4,984 4,606 17.2

Occupancy

Rent 559 463 390 20.7

Depreciation 323 225 163 43.6

Property tax 50 33 21 51.5

Other 281 214 162 31.3

Total occupancy 1,213 935 736 29.7

Equipment

Rent 285 216 192 31.9

Depreciation 277 213 199 30.0

Other 335 254 223 31.9

Total equipment 897 683 614 313

Amortization of other intangible assets 653 577 499 13.2

Restructuring costs 36 48 67 (25.0)

Marketing and business development 566 491 445 15.3

Brokerage-related fees 274 252 233 8.7

Professional and advisory services 740 569 488 30.1

Communications 239 210 193 13.8

Other expenses

Capital and business taxes 274 234 196 171

Postage 156 138 122 13.0

Travel and relocation 138 106 84 30.2

Other 1,186 275 692 331.3

Total other expenses 1,754 753 1,094 132.9

Total expenses $ 12,211 $9,502 $ 8,975 28.5%

Efficiency ratio — reported 68.4% 64.8% 62.8% 360 bps

Efficiency ratio — adjusted 59.2 64.6 59.6 (540)
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FINANCIAL RESULTS OVERVIEW
Taxes

Reported total income and other taxes decreased by $195 million, or
15%, from 2008. Income tax expense, on a reported basis, was down
$296 million, or 55%, from 2008. Other taxes were up $101 million,
or 14%, from 2008. Adjusted total income and other taxes were up
$470 million, or 36%, from 2008. Total income tax expense, on an
adjusted basis, was up $369 million, or 67%, from 2008.

The Bank's effective income tax rate, on a reported basis, was 7.6%
for 2009, compared with 13.1% in 2008. The year-over-year decrease
was primarily caused by a decrease in reported net income before taxes,
a proportionate increase in tax exempt income, and a lower effective
tax rate on international operations.

The Bank reports its investment in TD Ameritrade using the equity
method of accounting. TD Ameritrade’s tax expense of $196 million
in the year, compared to $178 million in 2008, is not part of the
Bank’s tax rate reconciliation.

TABLE 10 | TAXES
(millions of Canadian dollars, except as noted) 2009 2008 2007
Income taxes at Canadian statutory income tax rate $ 1,006 31.8% $1,342 32.7% $1,627 34.9%
Increase (decrease) resulting from
Dividends received (333) (10.5) (345) (8.4) (423) 9.1)
Rate differentials on international operations (448) (14.1) (457) (11.1) (336) (7.2)
Other — net 16 0.4 (3) 0.1) (15) (0.3)
Provision for income taxes and effective income tax rate - reported $ 241 7.6% $ 537 13.1% § 853 18.3%
The Bank’s adjusted effective income tax rate was 17.2% for 2009,
compared with 13.7% in 2008. The increase this year was mainly due
to an increase in adjusted net income before taxes, a proportionate
decrease in tax exempt income, and a higher effective tax rate on
international operations.

TABLE 11 | RECONCILIATION OF NON-GAAP PROVISION FOR (RECOVERY OF) INCOME TAXES
(millions of Canadian dollars, except as noted) 2009 2008 2007
Provision for income taxes — reported $ 24 § 537 § 853
Adjustments for items of note
Amortization of intangibles 229 239 184
Reversal of Enron litigation reserve - (154) -
Increase (decrease) in fair value of derivatives hedging the reclassified

available-for-sale debt securities portfolio 114 (23) -
Gain relating to restructuring of Visa - - (28)
TD Banknorth restructuring, privatization, and merger-related charges - - 28
Restructuring and integration charges relating to the Commerce acquisition 153 41 -
Increase (decrease) in fair value of credit default swaps hedging the corporate

loan book, net of provision for credit losses 70 (62) (16)
Other tax items - (34) -
Provision for insurance claims - 10 -
General allowance increase (release) in Canadian Personal and

Commercial Banking (excluding VFC) and Wholesale Banking 77 - (21)
Settlement of TD Banknorth shareholder litigation 19 - -
FDIC special assessment charge 20 - -
Total adjustments for items of note 682 17 147
Provision for income taxes — adjusted 923 554 1,000
Other taxes
Payroll 283 242 218
Capital and premium taxes 268 228 191
GST and provincial 172 172 170
Municipal and business 126 106 89
Total other taxes 849 748 668
Total taxes — adjusted $1,772 $1,302 $1,668
Effective income tax rate — adjusted’ 17.2% 13.7% 20.1%

" Adjusted effective income tax rate is adjusted provision for income taxes before
other taxes as a percentage of adjusted net income before tax.
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FINANCIAL RESULTS OVERVIEW
Quarterly Financial Information

FOURTH QUARTER 2009 PERFORMANCE SUMMARY

Reported net income for the quarter was $1,010 million, a decrease
of $4 million, compared with the fourth quarter of 2008. Reported
diluted earnings per share were $1.12 for the quarter, compared with
$1.22 in the same quarter last year. Adjusted net income for the
quarter was $1,307 million, an increase of $642 million, or 97 %,
compared with the same quarter last year. Adjusted diluted earnings
per share were $1.46 for the quarter, compared with $0.79 in the
fourth quarter of 2008.

Reported revenue was $4,718 million, an increase of $1,078 million,
or 30%, compared with the fourth quarter of 2008. Adjusted revenue
was $4,810 million, an increase of $1,407 million, or 41%, compared
with the fourth quarter of 2008, driven largely by the Wholesale
Banking and Canadian Personal and Commercial Banking segments.
Wholesale Banking revenue increased primarily due to higher trading-
related revenue, led by interest rate and credit trading. Canadian
Personal and Commercial Banking net interest income increased due
to strong volume growth across most banking products, particularly in
real-estate secured lending as well as personal and business deposits.

PCL was $521 million, an increase of $233 million, or 81%, from
the fourth quarter of 2008, largely due to increases in the Canadian
Personal and Commercial Banking and U.S. Personal and Commercial
Banking segments. Canadian Personal and Commercial Banking PCL
increased largely due to higher personal banking provisions. PCL in
U.S. Personal and Commercial Banking increased largely due to higher
commercial banking provisions.

Reported non-interest expenses were $3,095 million, an increase
of $728 million, or 31%, compared with the fourth quarter of 2008.
Adjusted non-interest expenses were $2,807 million, an increase of
$175 million, or 7%, compared with the fourth quarter of 2008,
largely driven by the U.S. Personal and Commercial Banking and
Wholesale Banking segments. U.S. Personal and Commercial Banking
non-interest expenses increased due to higher FDIC premiums, the
translation effect of the weaker Canadian dollar, and new store open-
ings. Wholesale Banking non-interest expenses increased primarily
due to higher variable compensation related to stronger results.

The Bank’s reported effective tax rate was 12% for the quarter,
compared with 2% in the same quarter last year. The current quarter
increase was mainly caused by higher earnings, a decrease in tax
exempt income, and a higher effective rate on international operations.

QUARTERLY TREND ANALYSIS

Over the previous eight quarters, the Bank has had solid underlying
earnings growth from its retail business segments. Canadian Personal
and Commercial Banking revenue has shown steady growth over
the past eight quarters as strong volume growth and steady margins
have more than offset a significant increase in PCL. U.S. Personal
and Commercial Banking revenue increased sharply in the third quarter
of 2008, reflecting the inclusion of Commerce. While the Bank's U.S.
operations remain a positive outlier from a credit perspective, the
challenging economic conditions and reclassification of securities to
loans has caused the segment to recognize significantly higher PCL in
2009. The combination of increased credit costs and margin compres-
sion have offset solid loan and deposit growth and resulted in 2009
quarterly net income being below the level realized in the second
half of 2008. Wealth Management’s contribution to earnings started
to decline toward the latter part of 2008 as lower net interest income
and a decline in fee revenue more than offset strong transaction-related
volumes. However, the last two quarters of 2009 were stronger than
the first two quarters as equity markets strengthened. Challenging
economic conditions contributed to weaker Wholesale Banking earnings
throughout 2008, but earnings rebounded in 2009 driven by higher
client activity, wider margins, and increased liquidity in capital markets.

The Bank’s earnings have seasonal impacts, principally the second
quarter being affected by fewer business days.

The Bank’s earnings are also impacted by market-driven events,
transactions, and management actions. All four quarters of 2009
included restructuring and integration charges related to the Commerce
integration. The second, third, and fourth quarters of 2008 included
restructuring charges relating to the Commerce acquisition, while the
third and fourth quarters of 2008 benefited from the first time inclusion
of the Commerce earnings.

For a discussion on the fourth quarter 2009 results, see the “Fourth
Quarter 2009 Performance Summary” section.
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TABLE 12 | QUARTERLY RESULTS

(millions of Canadian dollars)

2009

2008

For the three months ended

For the three months ended

Oct. 31 July 31" Apr. 30" Jan. 31 Oct. 31 July 31 Apr. 30 Jan. 31

Net interest income $2825 $2833 $2940 $2,728 $2449 §2437 $1,858 $1,788
Non-interest income 1,893 1,834 1,385 1,422 1,191 1,600 1,530 1,816
Total revenue 4,718 4,667 4,325 4,150 3,640 4,037 3,388 3,604
Provision for credit losses 521 557 772 630 288 288 232 255
Non-interest expenses 3,095 3,045 3,051 3,020 2,367 2,701 2,206 2,228
Provision for (recovery of) income taxes 132 209 (8) (92) 20 122 160 235
Non-controlling interests in subsidiaries, net of income taxes 27 28 28 28 18 8 9 8
Equity in net income of an associated company, net of income taxes 67 84 63 89 67 79 71 92
Net income - reported 1,010 912 545 653 1,014 997 852 970
Adjustments for items of note, net of income taxes
Amortization of intangibles 116 122 127 127 126 111 92 75
Reversal of Enron litigation reserve - - - - (323) - - -
Decrease (increase) in fair value of derivatives hedging the reclassified

available-for-sale debt securities portfolio 73 43 134 200 (118) - - -
Restructuring and integration charges relating

to the Commerce acquisition 89 70 50 67 25 15 30 -
Decrease (increase) in fair value of credit default swaps hedging the

corporate loan book, net of provision for credit losses 19 75 a4 (12) (59) (22) (1) (25)
Other tax items - - - - - 14 - 20
Provision for insurance claims - - - - - - - 20
General allowance increase in Canadian Personal

and Commercial Banking (excluding VFC) and Wholesale Banking - 46 77 55 - - - -
Settlement of TD Banknorth shareholder litigation - - 39 - - - - -
FDIC special assessment charge - 35 - - - - - -
Total adjustments for items of note 297 391 471 437 (349) 118 121 90
Net income - adjusted 1,307 1,303 1,016 1,090 665 1,115 973 1,060
Preferred dividends 48 49 a1 29 23 17 11 8
Net income available to common shareholders - adjusted $1259 $1254 $ 975 $ 1,061 $ 642 $1,098 § 962 $ 1,052
(Canadian dollars, except as noted)
Basic earnings per share
Reported $ 112  $ 1.01 $ 059 $ 0.75 $ 1.23 $ 1.22 $ $
Adjusted 1.47 1.47 1.15 1.28 0.79 1.37
Diluted earnings per share
Reported 1.12 1.01 0.59 0.75 1.22 1.21 1.12 1.33
Adjusted 1.46 1.47 1.14 1.27 0.79 1.35 1.32 1.45
Return on common shareholders’ equity 11.0% 9.7% 5.6% 7.2% 13.3% 13.4% 13.4% 18.0%
(billions of Canadian dollars)
Average earning assets $ 451 $ 438 $ 447 $ 449 §$ 416 $ 410 $ 359 $ 354
Net interest margin as a percentage of average earning assets 2.48% 2.57% 2.70% 2.41% 2.34% 2.36% 2.11% 2.01%

" During the fourth quarter of 2009 certain comparative amounts retroactive to
the first quarter of 2009 have been adjusted to conform with the amendments
to CICA Handbook Section 3855. For further details, see the “Changes in

Accounting Policies during the Current Year” section.
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BUSINESS SEGMENT ANALYSIS
Business Focus

For management reporting purposes, the Bank’s
operations and activities are organized around the
following operating business segments: Canadian
Personal and Commercial Banking, Wealth
Management, U.S. Personal and Commercial
Banking, and Wholesale Banking.

Canadian Personal and Commercial Banking comprises our Canadian
banking and global insurance businesses. Under the TD Canada Trust
brand, the retail operations provide a full range of financial products
and services to approximately 11 million personal and small business
customers. As a leading customer services provider, TD Canada Trust
offers anywhere, anytime banking solutions through telephone and
internet banking, more than 2,600 automated banking machines, and
a network of 1,116 branches located across Canada. TD Commercial
Banking serves the needs of medium-sized Canadian businesses,
customizing a broad range of products and services to meet their
financing, investment, cash management, international trade, and
day-to-day banking needs. Under the TD Insurance brand, the Bank
offers a broad range of insurance products, including home and auto-
mobile coverage, life and health insurance in Canada and the U.S., as
well as business property and casualty business in the U.S., in addition
to credit protection coverage on TD Canada Trust lending products.

Wealth Management provides a wide array of investment products
and services through different brands to a large and diverse retail and
institutional global client base. The Bank’s wealth management unit
is one of the largest in Canada, based on market share of assets, and
comprises a number of advisory, distribution, and asset management
businesses, including TD Waterhouse, TD Mutual Funds, and TD Asset
Management Inc. (TDAM). In Canada, discount brokerage, financial
planning, private investment advice, and private client services cater to
the needs of different retail customer segments through all stages of
their investing life cycle. U.S. wealth management also provides a wide
range of financial advisory, private banking, trust and investment
management services to U.S. clients. Through Wealth Management's
discount brokerage channels, it serves customers in Canada and

the United Kingdom, and TD Ameritrade serves customers in the U.S.
discount brokerage industry and has leadership in both price and service.

U.S. Personal and Commercial Banking comprises the Bank’s
retail and commercial banking operations in the U.S. The Bank's U.S.
Personal and Commercial banking operations expanded upon comple-
tion of the acquisition of Commerce in March 2008. Operating under
the brand TD Bank, America’s Most Convenient Bank, the retail
operations provide a full range of financial products and services through
multiple delivery channels, including a network of 1,028 branches
located in the U.S., primarily in the Northeast and Mid-Atlantic regions
and Florida, telephone and internet banking and automated banking
machines, allowing customers to have banking access virtually
anywhere and anytime. U.S. Personal and Commercial Banking also
serves the needs of businesses, customizing a broad range of products
and services to meet their financing, investment, cash management,
international trade, and day-to-day banking needs.

Wholesale Banking serves a diverse base of corporate, government,
and institutional clients in key financial markets around the world.
Under the TD Securities brand, Wholesale Banking provides a wide
range of capital markets and investment banking products and services
that include: underwriting and distribution of new debt and equity
issues, providing advice on strategic acquisitions and divestitures, and
executing daily trading and investment needs.

The Bank’s other business activities are not considered reportable
segments and are, therefore, grouped in the Corporate segment. The
Corporate segment includes effects of asset securitization programs,
treasury management, general provision for credit losses, elimination
of taxable equivalent adjustments, corporate level tax benefits, and
residual unallocated revenue and expenses.

Effective the third quarter of 2008, U.S. insurance and credit card
businesses were transferred to Canadian Personal and Commercial
Banking, and the U.S. wealth management businesses to Wealth
Management for management reporting purposes to align how these
businesses are now being managed on a North American basis. Prior
periods have not been reclassified as the impact was not material.

Results of each business segment reflect revenue, expenses, assets,
and liabilities generated by the businesses in that segment. The Bank
measures and evaluates the performance of each segment based
on adjusted results where applicable, and for those segments, the
Bank notes that the measure is adjusted. Amortization of intangible
expenses is included in the Corporate segment. Accordingly, net
income for operating business segments is presented before amortiza-
tion of intangibles, as well as any other items of note not attributed
to the operating segments, including those items which management
does not consider within the control of the business segments. For
more information, see the “How the Bank Reports” section. For infor-
mation concerning the Bank’s measures of economic profit and return
on invested capital, which are non-GAAP measures, see the “Economic
Profit and Return on Invested Capital” section. Segmented information
also appears in Note 34 to the 2009 Consolidated Financial Statements.

Net interest income within Wholesale Banking is calculated on a
taxable equivalent basis (TEB), which means the value of non-taxable
or tax-exempt income, including dividends, is adjusted to its equivalent
before-tax value. Using TEB allows the Bank to measure income from
all securities and loans consistently and makes for a more meaningful
comparison of net interest income with similar institutions. The TEB
adjustment reflected in Wholesale Banking is eliminated in the Corpo-
rate segment. The TEB adjustment for the year was $470 million,
compared with $513 million last year.

As noted in Note 5 to the 2009 Consolidated Financial Statements,
the Bank securitizes retail loans and receivables held by Canadian
Personal and Commercial Banking in transactions that are accounted
for as sales. For the purpose of segmented reporting, Canadian
Personal and Commercial Banking accounts for the transactions as
though they are financing arrangements. Accordingly, the interest
income earned on the assets sold net of the funding costs incurred by
the purchaser trusts is recorded in net interest income and the PCL
related to these assets is charged to provision for (reversal of) credit
losses. This accounting is reversed in the Corporate segment and
the gain recognized on sale together with income earned on the
retained interests, net of credit losses, incurred are included in
non-interest income.

The “Business Outlook and Focus for 2010 section for each
segment, provided on the following pages, is based on the Bank’s
views and the actual “Economic Summary and Outlook” section and
the outcome may be materially different. For more information, see
the “Caution Regarding Forward-Looking Statements” section and the
“Risk Factors That May Affect Future Results” section.
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TABLE 13

RESULTS BY SEGMENT

(millions of Canadian dollars)

Canadian Personal

U.S. Personal and

and Commercial Wealth Commercial Wholesale
Banking Management Banking'2 Banking Corporate Total
2009 2008 2009 2008 2009 2008 2009 2008 2009 2008 2009 2008
Net interest income $6,348 $5790 $ 270 $ 347 $3,607 $2,144 $2,488 $1,318 $(1,387) $(1,067) $11,326 $ 8,532
Non-interest income 3,101 3,036 1,935 1,981 1,117 853 733 (68) (352) 335 6,534 6,137
Total revenue 9,449 8,826 2,205 2,328 4,724 2,997 3,221 1,250  (1,739) (732) 17,860 14,669
Provision for (reversal of)
credit losses 1,155 766 - - 948 226 164 106 213 (35) 2,480 1,063
Non-interest expenses 4,725 4,522 1,701 1,615 3,213 1,791 1,417 1,199 1,155 375 12,211 9,502
Income (loss) before provision
for income taxes 3,569 3,538 504 713 563 980 1,640 (55) (3,107) (1,072) 3,169 4,104
Provision for (recovery of)
income taxes 1,097 1,114 159 233 (70) 258 503 (120)  (1,448) (948) 241 537
Non-controlling interests
in subsidiaries,
net of income taxes - - - - - - - - 111 43 111 43
Equity in net income of
an associated company,
net of income taxes - - 252 289 - - - - 51 20 303 309
Net income (loss) - reported 2,472 2,424 597 769 633 722 1,137 65 (1,719) (147) 3,120 3,833
Adjustments for items of note,
net of income taxes
Amortization of intangibles - - - - - - - - 492 404 492 404
Reversal of Enron litigation reserve - - - - - - - - - (323) - (323)
Decrease (increase) in fair value
of derivatives hedging the
reclassified available-for-sale
debt securities portfolio - - - - - - - - 450 (118) 450 (118)
Restructuring and integration
charges relating to the
Commerce acquisition - - - - 276 70 - - - - 276 70
Decrease (increase) in fair value
of credit default swaps hedging
the corporate loan book,
net of provision for credit losses - - - - - - - - 126 (107) 126 (107)
Other tax items - - - - - 14 - - - 20 - 34
Provision for insurance claims - - - - - - - - - 20 - 20
General allowance
increase (release) in
Canadian Personal and
Commercial Banking
(excluding VFC) and
Wholesale Banking - - - - - - - - 178 - 178 -
Settlement of TD Banknorth
shareholder litigation - - - - - - - - 39 - 39 -
FDIC special
assessment charge - - - - - - - - 35 - 35 -
Total adjustments for
items of note - - - - 276 84 - - 1,320 (104) 1,596 (20)
Net income (loss) - adjusted $2472 $2424 $ 597 §$ 769 $ 909 $ 806 $1,137 $ 65 % (399) $ (251) $ 4,716 $ 3,813
(billions of Canadian dollars)
Average invested capital $ 88 $ 83 $ 47 $ 40 $ 200 $ 132 $ 38 $ 36 $ 26 $ 12 % 399 $ 303
Risk-weighted assets 64 58 8 7 80 83 34 56 4 8 190 212

" Commencing the third quarter ended July 31

Consolidated Financial Statements.

, 2008, the results of U.S. Personal
and Commercial Banking include Commerce. For details, see Note 7 to the 2009

2 As explained in the “How the Bank Reports” section and Note 1 to the 2009
Consolidated Financial Statements, effective the second quarter ended April 30,
2009, as a result of the reporting-period alignment of U.S. entities, TD Banknorth
and Commerce are consolidated using the same period as the Bank.
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ECONOMIC SUMMARY AND OUTLOOK

In September 2008, the global financial system came under extreme
distress in the wake of the collapse of a key U.S. financial institution
amidst ongoing global bailouts of financial and insurance firms. Over
the subsequent months, the transmission mechanism between the
financial system and real economy proved almost instantaneous, bring-
ing deep economic contractions in late 2008 and early 2009. The
extreme interconnectivity of the global economy also became evident,
as the most synchronous world recession since the 1930s unfolded.

Global policy makers responded with deep interest rate cuts,
massive coordinated fiscal stimulus, and creative actions to help stabilize
the global financial system. Although economic challenges continued,
these actions paid off. By mid-2009, signs were materializing that the
worst of the contraction had passed. A number of Asian and European
economies rebounded in the second quarter of 2009, while data
pointed to economic growth in the United States and Canada resuming
in the third quarter.

The current focus is on the shape of the recovery. Around much of
the globe, inventories decreased to remarkably low levels during the
recession, implying that even modest improvements in demand will
lead to significant gains in production. Real estate markets, which
were the epicentre for the financial problems in the U.S. and the U.K.,
are stabilizing, and given the low levels reached, even a modest
improvement could bring a significant boost to economic growth.
Previously announced fiscal stimulus programs will continue to be
a contributor to economic growth in the coming quarters, while the
impact of record low interest rates should continue to encourage
growth. Unemployment rates are likely to continue to rise in the near
term, but this is a traditional lagging indicator and some of the rise
will reflect workers re-entering the labour market, which is a positive.
Improved consumer and business confidence should also be reflected
in a greater willingness to spend and invest. This is how economies
have climbed out of recessions before, and it will play out again.

However, the pace of economic recovery is likely to prove gradual
compared to past recessions. In the U.S., the financial system is being
repaired, which will take considerable time. Loan losses will continue
as foreclosure rates are expected to further increase, and this will likely
occur amidst ongoing recapitalization and deleveraging of financial
institutions. Further weakness in commercial real estate is anticipated.
Another systemic shock to the financial system is highly unlikely, but
the wounds of the credit crunch and the economic downturn will be
slow to heal. The deleveraging of the global financial system is also not
complete and the ability to securitize loans will not return to its prior
level. Credit growth should improve, but not in a way to fuel booming
economic conditions. The American household has experienced a
significant loss of wealth, and this is likely to induce a tendency towards
increased savings and a slower trend rate of consumer spending
growth during the recovery.

NET INCOME BY BUSINESS SEGMENT

(as a percent of total net income)
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® Canadian Personal and Commercial Banking

® Wealth Management

® U.S. Personal and Commercial Banking
Wholesale Banking

Growth in the U.S. economy is predicted to average 2.4% in 2010,
before strengthening to 3.3% in 2011. This level of growth is much
lower in comparison to the sharp rebounds that followed the early
1970s and early 1980s recessions. The moderate economic growth
combined with only gradual improvement in credit flows means that
inflation should not be problematic in the coming year, giving the
Federal Reserve flexibility to leave interest rates on hold for some time
yet. On the fiscal front, large deficits and mounting debt pose a signifi-
cant challenge; however, this cannot be addressed while the U.S.
economy is fragile.

Although the Canadian banking system proved far more stable than
in any other major advanced economy during the global recession,
Canada'’s heavy export reliance and spill over from the credit crunch
still meant that the domestic economy was impacted during the global
downturn. Now it should follow the global recovery, with real GDP
growth of 2.5% in 2010 and 3.1% in 2011. One of the key restraining
factors on Canadian growth will be the export sector. Although it is
improving, the sector will remain challenged by a further appreciation
in the Canadian dollar (which is expected to touch parity before pulling
back). However, the domestic economy will remain the foundation for
growth, as evidenced by a housing market that has already rebounded
with existing home sales having already returned to pre-recession levels
and with prices likely to post a 5 - 7% gain in 2010.
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BUSINESS SEGMENT ANALYSIS

Canadian Personal and Commercial Banking

Canadian Personal and Commercial Banking comprises the Bank’s personal and business banking
businesses in Canada, as well as the Bank’s global insurance operations. Under the TD Canada Trust
brand, the retail operations provide a full range of financial products and services to approximately
11 million personal and small business customers.
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Revenue
(millions of Canadian dollars) 2009 2008 2007
@ Personal deposits $ 2,508 $ 2,463 $ 2,353
® Consumer lending 2,175 1,922 1,714
® Business banking 1,912 1,798 1,654
@ Real estate secured lending 1,515 1,314 1,260
® Insurance, net of claims 1,075 1,080 1,013
Other’ 264 249 255
Total $9,449 $8826  $8249

" Other revenue includes internal commissions on sales of mutual funds and other
Wealth Management products, fees for foreign exchange, safety deposit box rentals
and other branch services.
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BUSINESS HIGHLIGHTS

¢ Achieved revenue growth of 7%, on broad-based volume
growth and higher fee revenue.

* Ongoing investment in customer-facing areas with the objec-
tive of further improving customer service. Extended market
leadership position for the number of average branch hours by
exceeding peers’ average by 59% and continued to lead the
industry in new branch openings with 158 opened since 2004.

¢ Achieved largest market share gains of five major Canadian
banks for business banking, year-over-year and for the cumu-
lative three year period.

* Achieved external recognition as an industry leader in
customer service excellence with distinctions that included
the following:

- Rated #1 for “Customer Service Excellence” among Canada’s
five major banks by an independent market research firm,
Synovate' for the fifth year in a row.

- Ranked highest in overall customer satisfaction among the
five major Canadian banks for the fourth consecutive year
by J.D. Power and Associates’.

- Call centres recognized with the Highest Banking Industry
Customer Satisfaction Award by Service Quality Measure-
ment Group (SQM)’ in 2009 and four of the past five years.

* While TD Insurance revenue was lower due to higher claims
costs, insurance premiums grew 10%, retaining the #1 direct
writer position and increasing overall market share in Canada.

e TD General Insurance and TD Life & Health surpassed
$2.8 billion of annual premiums collectively.

CHALLENGES IN 2009

e Changing cost of funds that began in the fourth quarter of
2007, continued to impact margins on prime-based products.

¢ Heightened competition continued from the major Canadian
banks and other competitors in residential mortgages, high-
yield savings accounts, and term deposits.

* Increased credit losses as a result of credit quality challenges
and higher bankruptcies and delinquencies.

* Increased insurance claims frequency from an unusually high
level of weather-related events, combined with higher aver-
age claims costs, particularly in Ontario automobile insurance,
resulted in higher loss ratios.

INDUSTRY PROFILE

The personal and business banking environment in Canada is very
competitive among the major banks with some strong regional play-
ers. The competition makes it difficult to sustain market share gains
and distinctive competitive advantages over the long term. Customers
expect more convenient and cost effective banking solutions. Continued
success depends upon outstanding customer service and convenience,
disciplined risk management practices, and expense management. The
Canadian property and casualty insurance industry features a relatively
large number of participants each with limited market share. The life
and health insurance industry in Canada and the reinsurance market
internationally are more consolidated featuring a few large players.

" The Synovate Best Banking Awards for 2009 were based on survey responses from
39,000 banking customers for the year ended August 2009, regionally and demo-
graphically representative of the entire Canadian population. Known as the
Customer Service Index, the survey has been in existence since 1987.

22009 results represented responses from 12,555 Canadian retail banking
customers, fielded in March and June 2009 by J.D. Power and Associates, a global
marketing information services firm. TD Canada Trust set the highest benchmark
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OVERALL BUSINESS STRATEGY

The strategy for Canadian Personal and Commercial Banking is

as follows:

* Integrate the elements of the comfortable customer experience
into everything we do.

* Be recognized as an extraordinary place to work.

e Use our strengths to build out under-represented businesses.

e Simplify activities to be an efficient revenue growth engine.

e Invest in the future to deliver top tier earnings performance
consistently.

e Establish the TD Insurance brand and build infrastructure for
future growth.

REVIEW OF FINANCIAL PERFORMANCE

Canadian Personal and Commercial Banking net income for the year
was a record $2,472 million, an increase of $48 million, or 2%, from
the prior year. Return on invested capital decreased from 29% last

year to 28% in 2009.

Revenue for the year was $9,449 million, an increase of $623 million,
or 7%, compared with last year mainly due to strong net interest
income. The main contributor to revenue growth was solid broad-based
volume growth particularly in personal and business deposits and real
estate secured lending, which was partly offset by margin compression
mainly from deposits.

Compared with last year, real estate secured lending average volume
(including securitizations) grew by $18 billion, or 12%, credit card
lending volume grew by $1 billion, or 15%, and personal deposit
volume grew $15 billion, or 14%. Business deposits grew by $7 billion,
or 16%, and originated gross insurance premiums grew by $247 million,
or 10%. Personal loans grew by $3 billion, or 15%, and business loans
and acceptances grew by $7 billion, or 16%.

Margin on average earning assets decreased by 5 bps to 2.90%
compared with last year due to margin compression primarily from the
low overall level of interest rates.

Provision for credit losses (PCL) for the year was $1,155 million, an
increase of $389 million, or 51%, compared with last year. Personal
banking PCL was $1,065 million, an increase of $347 million, or 48%,
compared with last year, mainly due to higher loss rates on credit cards
and unsecured lines of credit. Business banking PCL was $90 million,
an increase of $42 million, or 88%, compared with the prior year
reflecting the weaker economic conditions. PCL as a percentage of
credit volume was 0.52%, increasing 14 bps from last year.

Non-interest expenses for the year were $4,725 million, an increase
of $203 million, or 4%, compared with last year. Higher employee
compensation, the full year inclusion of the U.S. insurance and credit
card businesses transferred to the segment in the third quarter of
2008, and investment in new branches contributed to the increase in
expenses. The average full-time equivalent (FTE) staffing levels increased
by 558, or 2%, from last year. This increase was due to the full year
inclusion of the U.S. insurance and credit card businesses and increases
in the insurance, business banking, and real estate secured lending
businesses. The efficiency ratio for the year improved to 50.0%
compared with 51.2% last year.

scores across all seven major drivers of customer satisfaction: overall experience,
account set-up/product offerings, fees, account information, convenience/facility,
transaction methods, and problem resolution.

3 SQM Group awards excellence in customer and employee satisfaction for the call

centre industry. Between October 1, 2008 and September 30, 2009, SQM tele-
phone surveyed 400 customers within two days of their call to the call centre to
understand their satisfaction with their service experience.
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TABLE 14 | CANADIAN PERSONAL AND COMMERCIAL BANKING

(millions of Canadian dollars, except as noted) 2009 2008 2007
Net interest income! $ 6,348 $5,790 $5,401
Non-interest income 3,101 3,036 2,848
Provision for credit losses’ 1,155 766 608
Non-interest expenses 4,725 4,522 4,256
Income before provision for income taxes 3,569 3,538 3,385
Provision for income taxes 1,097 1,114 1,132
Net income - reported $ 2,472 $2,424 $2,253
Selected volumes and ratios

Average loans and acceptances (billions of Canadian dollars) $ 168 $ 156 $ 133
Average deposits (billions of Canadian dollars) 174 152 141
Return on invested capital 28.1% 29.3% 27.1%
Efficiency ratio 50.0 51.2 51.6
Margin on average earning assets’ 2.90 2.95 3.05

"Including securitized assets.

KEY PRODUCT GROUPS

Personal Banking

e Personal Deposits — Increased equity market volatility, economic
uncertainty, and the Bank’s market leadership position has led to
record volume growth in chequing, savings, and term deposits.
Despite an increasingly competitive personal deposit landscape, the
Bank maintained its leadership in market share.

e Consumer Lending — Personal loan and credit card balances grew
compared with 2008, resulting from continued credit card account
growth, particularly in rewards-based products, combined with
higher auto lending volumes.

e Real Estate Secured Lending — Lending activities increased in 2009
reflecting improved Canadian housing market conditions, buoyed
by low mortgage rates and improvement in consumer confidence.
Customer retention remained strong.

Business Banking

e Commercial Banking — Continued investment in branches and
customer-facing resources resulted in volume growth across all
products, particularly deposits, which saw double digit growth.
While credit losses were up over 2008, this was largely due to
economic conditions.

e Small Business Banking — The customer base continued to grow in
2009 despite the economic environment, and year-over-year deposit
volumes exceeded expectations. Strategic focus continued on the
addition of small business advisors in retail branches.

* Merchant Services Banking — Merchant services offers point-of-sale
settlement solutions for debit and credit card transactions, support-
ing over 100,000 business locations across Canada. Client volumes
and revenues continued to increase in 2009 supported by industry
leading product and service capabilities including acquiring a
MasterCard Acquiring License and offering full support for new
debit and contactless payment offerings.

Insurance

e TD General Insurance is the leader in the direct personal automobile
and home insurance industry in Canada.

e TD Life and Health provides simple life, critical illness, and accident
insurance in Canada with three million customers covered.

e TD Insurance full-service broker is the 9th largest bank owned insur-
ance broker in the U.S.

BUSINESS OUTLOOK AND FOCUS FOR 2010
Although revenue is vulnerable to economic and market condi-
tions, and a competitive pricing environment, the outlook for
revenue growth is expected to be moderate and comparable to
last year. While volume growth is expected to be lower than
last year across most products, margins on average are expected
to be relatively stable and revenue is expected to continue to
benefit from the increased leadership position in branch hours
and continued investment in our network. PCL is expected to
increase into 2010, reflective of continued challenging conditions
in the Canadian economy. Non-interest expenses are anticipated
to be higher relative to last year due to higher employee
compensation and benefit costs and investment in strategic
initiatives to support future growth. Our key priorities for 2010
are as follows:
* Integrate the elements of the comfortable customer experience
into everything we do.
* Be recognized as an extraordinary place to work.
* Use our strengths to build out under-represented businesses.
¢ Simplify activities to be an efficient revenue growth engine.
* Invest in the future to consistently deliver top-tier earnings
performance.
* Establish our TD Insurance brand and build infrastructure for
future growth.
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BUSINESS SEGMENT ANALYSIS

Wealth Management

Through our online brokerage, advice-based, and asset management businesses, TD Wealth
Management helps retail and institutional clients build, preserve, and transition wealth.

$171 $191 $597

(billions of Canadian dollars) (billions of Canadian dollars) (millions of Canadian dollars)
ASSETS UNDER ASSETS UNDER NET INCOME
MANAGEMENT' ADMINISTRATION?
$200 $200 . $800
150 150 600
100 100 400
50 50 200
0 0 0
07 08 09 07 08 09 07 08 09

Global Wealth®

(millions of Canadian dollars) 2009 2008 2007
Revenue*

@ Discount brokerage $ 742 § 743 $ 740
® Asset management 643 777 797
® Advice-based 820 808 776
Total Global Wealths $ 2,205 $ 2,328 $2,313

T Assets under management: Assets owned by customers, managed by the Bank,
where the Bank makes investment selections on behalf of the client (in accordance
with an investment policy). In addition to the TD family of mutual funds, the Bank
manages assets on behalf of individuals, pension funds, corporations, institutions,
endowments and foundations. These assets are not reported on the Bank’s
Consolidated Balance Sheet.

2 Assets under administration: Assets owned by customers where the Bank provides
services of an administrative nature, such as the collection of investment income
and the placing of trades on behalf of the clients (where the client has made their
own investment selection). These assets are not reported on the Bank’s Consoli-
dated Balance Sheet.

3 Excludes the Bank’s investment in TD Ameritrade.

4 Certain revenue lines are presented net of internal transfers.

s Effective the third quarter of 2008, the Bank transferred the U.S. wealth manage-
ment businesses to the Wealth Management segment for management reporting
purposes. Prior periods have not been reclassified as the impact was not material
to segment results.
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BUSINESS HIGHLIGHTS

¢ Wealth Management (composed of Global Wealth and the
Bank’s investment in TD Ameritrade) net income of $597 million
was 22% below 2008 primarily due to challenging equity
markets and the low interest rate environment. The Bank’s
investment in TD Ameritrade contributed earnings of
$252 million for the year, 13% lower than the previous year.

* Revenue decreased compared with last year, primarily due to
lower fee revenue in mutual funds driven by lower average
assets under management, and net interest margin compres-
sion. These decreases were partially offset by higher trading
volumes in the online brokerage operation.

* Global Wealth assets under administration of $191 billion as at
October 31, 2009, increased by $18 billion, or 10%, compared
with October 31, 2008 primarily due to the addition of new
client assets and market appreciation compared with the
downward trend of the market in the fourth quarter of 2008.
Assets under management of $171 billion as at October 31,
2009 increased by $1 billion compared with October 31, 2008
due to net new client assets and recent market improvement.

* The online brokerage business experienced record trading
volumes, increasing 32% over 2008. In the U.K., our online
brokerage operation moved into the number one market
position, as ranked by trades per day, with the acquisition
of OMX Securities.

e The advice-based businesses grew by 75 net new client-facing
advisors. In addition, the business benefitted from higher
new issue activity this year.

¢ TD Mutual Funds successfully launched Comfort Funds in
December 2008 with sales exceeding $700 million. TD Mutual
Funds achieved record sales for long-term funds and
completed the year being ranked number one in long-term
funds in the industry.

CHALLENGES IN 2009

* Fee revenue in the first half of the year was impacted by
declines in global equity markets, though a recovery was
evident in the second half of the year. As the market value
of assets under administration and management recover,
fee revenue should improve.

* Net interest income declined as margins on cash deposits
narrowed due to significant drops in interest rates. Net inter-
est income is likely to remain challenged until interest rates
improve which may not occur until late fiscal 2010.

INDUSTRY PROFILE

TD Wealth Management operates in three markets: Canada, the
U.S., and the U.K. and Europe. In Canada, the industry is extremely
competitive consisting of players such as major banks, large insurance
companies, and monoline wealth organizations. The Bank has a leading
market share in online brokerage and asset management, and a growing
share of the advice-based businesses. Given the level of competition,
success will lie in our ability to deliver an exceptional client experience
as well as leveraging scale to improve earnings.

In the U.S., the wealth management industry is large but fragmented,
consisting of banks, discount brokers, mutual fund companies, and
private banks. The Bank competes against national and regional banks,
as well as brokerages in the Northeast U.S. The priority of our focus is
to capitalize on the large and loyal client base of our U.S. retail bank,
thereby deepening relationships to include investments.

In the U.K. and Europe, the industry is led by strong regional players
with little pan-European presence or brand. The Bank competes by
providing a great online experience with access to a wide range of prod-
ucts through its global businesses, including TD Waterhouse — Canada.

OVERALL BUSINESS STRATEGY

In Canada, our strategy is three-fold:

e In advice-based channels, work with our retail bank partners to
fulfill the needs of the mass affluent and high-net-worth clients
through our 1,800 client-facing advisors.

* In the online channel, target long-term active investors whose priori-
ties are competitive prices, strong service levels, and leading-edge
analytical and trading tools.

e In retail asset management, focus on servicing the TD Canada Trust
customer base through our proprietary product offering.

In the U.S., our focus is on building an advisory capability by leveraging
our U.S. retail bank TD Bank, America’s Most Convenient Bank, and its
large and loyal customer base.

In the U.K. and Europe, our strategic focus is directed at self-serve
investors looking for competitive prices and a high level of service. We
are also building a corporate services offering to provide back-office
services to external organizations.

REVIEW OF FINANCIAL PERFORMANCE

Wealth Management net income for the year was $597 million,

a decrease of $172 million, or 22%, compared with last year. The
decrease was primarily due to lower revenue in mutual funds driven
by lower average assets under management and lower average fees,
net interest margin compression, and lower income from the Bank's
reported investment in TD Ameritrade. These declines were partially
offset by higher trading volumes in the online brokerage operation,
increased long-term mutual fund sales, and increased revenue from
new issues. The Bank's reported investment in TD Ameritrade generated
net income for the year of $252 million, a decrease of $37 million, or
13%, compared with the same period last year. The return on invested
capital for the year was 13%, compared with 19% last year.

Global Wealth revenue for the year was $2,205 million, a decrease
of $123 million, or 5%, compared with last year. Asset management
revenue decreased due to lower average assets under management
and lower average fees. Online brokerage revenue declined slightly
due to decreases from lower interest spread revenue which was partially
offset by record trading volumes and higher ownership in Internaxx,
U.K. Advice-based revenue increased primarily due to the full year
inclusion of the U.S. wealth management businesses.

Non-interest expenses were $1,701 million in 2009, an increase of
$86 million, or 5%, compared with last year. The increase in expenses
was mainly due to the full year inclusion of the U.S. wealth manage-
ment businesses, higher ownership in Internaxx, U.K., higher volume-
related expenses, and our continued investment in growing the sales
force in advice-based businesses. These expenses were partially offset
by lower variable compensation impacted by business results and
prudent expense management.

Average FTE staffing levels increased by 445, or 7%, compared
with last year. The increase was mainly due to the inclusion of the U.S.
wealth management businesses, the addition of new client-facing
advisors and support staff, and increased processing staff to handle
a higher number of new accounts related to the Tax Free Savings
Account and higher trading volumes. The efficiency ratio for the year
worsened to 77.1% compared to 69.4% in the prior year, primarily
due to the decline in revenue and the inclusion of U.S. wealth
management businesses.
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TD Ameritrade’s contribution to Wealth Management’s net income
was $252 million, down $37 million, or 13%, compared with last year.
TD Ameritrade’s underlying net income decreased US$160 million, or
20%, compared to last year, driven mainly by a 33% decline in asset-
based revenue and a 6% rise in non-interest expenses this year.
However, Wealth Management's equity share of TD Ameritrade’s net
income declined 13% year-over-year due to lower base earnings and
rising segment allocations. This was partially offset by the positive
translation effect of a weaker Canadian dollar and the increase in the
Bank’s beneficial ownership of TD Ameritrade shares.

Assets under administration of $191 billion as at October 31, 2009
increased by $18 billion, or 10%, compared with October 31, 2008,
primarily due to net new client assets and market increases in the
second half of the year. Assets under management of $171 billion
as at October 31, 2009 increased by $1 billion compared with
October 31, 2008.

TABLE 15 | TOTAL WEALTH MANAGEMENT

(millions of Canadian dollars, except as noted) 2009 2008 2007
Net interest income $ 270 $ 347 § 318
Non-interest income 1,935 1,981 1,995
Non-interest expenses 1,701 1,615 1,551
Income before provision for income taxes 504 713 762
Provision for income taxes 159 233 261
Global Wealth net income 345 480 501
Equity in net income of an associated company, net of income taxes 252 289 261
Net income - reported $ 597 $ 769 § 762
Selected volumes and ratio

Assets under administration (billions of Canadian dollars) $ 191 $ 173 $ 185
Assets under management (billions of Canadian dollars) 171 170 160
Return on invested capital 12.8% 19.4% 20.0%
Efficiency ratio 771 69.4 67.1

TD AMERITRADE HOLDING CORPORATION
As at October 31, 2009, the Bank's reported investment in TD Ameritrade
was 45.1% of the issued and outstanding shares of TD Ameritrade.
On January 24, 2009, the limit in the Bank’s beneficial ownership of
TD Ameritrade under the Stockholders’ Agreement increased from 39.9%
to 45%. Pursuant to the terms of the Stockholders’ Agreement, the
Bank will not exercise the voting rights in respect of any shares held
in excess of the 45% limit. On March 2, 2009, the Bank took delivery
of 27 million shares in settlement of its amended hedging arrange-
ment with Lillooet Limited (Lillooet) at a hedged cost to the Bank of

US$515 million. As Lillooet was consolidated in the Bank’s Consolidated
Financial Statements, the replacement of the amended hedge arrange-
ment with the direct ownership of the 27 million shares had no material
impact on the Bank'’s financial position or results of operations.

As a result of the issuance of shares on June 11, 2009 by TD Ameri-
trade in connection with its acquisition of thinkorswim Group Inc., the
Bank’s ownership position in TD Ameritrade decreased from 47.5% as
at April 30, 2009 to 45.1% as at October 31, 2009.

The condensed financial statements of TD Ameritrade, based on
its Consolidated Financial Statements filed with the SEC, are provided
as follows:

TABLE 16 | CONDENSED CONSOLIDATED BALANCE SHEET

(millions of Canadian dollars)

As at Sept. 30

2009 2008
Assets
Receivables from brokers, dealers, and clearing organizations $ 1,778 $ 4177
Receivables from clients, net of allowance for doubtful accounts 5,712 6,934
Other assets 10,882 4,841
Total assets $ 18,372 $ 15,952
Liabilities
Payable to brokers, dealers, and clearing organizations $ 2,492 $ 5,770
Payable to clients 9,915 5,071
Other liabilities 2,414 2,186
Total liabilities 14,821 13,027
Stockholders’ equity 3,551 2,925
Total liabilities and stockholders’ equity $ 18,372 $ 15,952
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TABLE 17

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(millions of Canadian dollars)

For the years ended
Sept. 30, 2008

Sept. 30, 2009

Revenues

Net interest revenue $ 347 $ 550
Fee-based and other revenue 2,061 1,987
Total revenue 2,408 2,537
Expenses

Employee compensation and benefits 511 503
Other 835 771
Total expenses 1,346 1,274
Other income (expense) (2) 1
Pre-tax income 1,060 1,264
Provision for income taxes 416 460
Net income’ $ 644 $ 804
Earnings per share — basic $ 1.1 $ 1.35
Earning per share — diluted $ 1.10 $ 133

" The Bank’s equity share of net income of TD Ameritrade is subject to adjustments
relating to amortization of intangibles.

KEY PRODUCT GROUPS

Online brokerage

e The online business has experienced record trade volumes and very
strong new account growth as volatility in the global equity markets
attracted new investors and increased trade activities of clients.
Our Canadian and U.K. online businesses are number one in each
of their respective markets as measured by trade volumes.

Advice-based

e Despite the market turmoil, we continued to grow our client-facing
advisors by adding 75 net new investment advisors and financial
planners this fiscal year.

e The focus for our wealth management business in the U.S. is to
leverage our retail bank client base.

Asset Management

* In 2009, we were ranked number one in the industry in long term
net fund sales. This was achieved by a strong sales focus in our
retail branches and in the broker/dealer network.

e Successfully launched our new proprietary Comfort portfolios in
TD Canada Trust to simplify the investment choices for retail bank
customers in Canada.

e In our institutional business, the Bank leveraged our premium brand
and capabilities to win over 100 new mandates, which amounted
to $10 billion in new assets under management.

BUSINESS OUTLOOK AND FOCUS FOR 2010

We remain cautiously optimistic as we move into 2010. While

the markets have regained their momentum since hitting their

lows in March 2009, we are not yet confident that this is fully
sustainable in the near term. For the longer term, our prospects
for growth remain positive. Our key priorities for 2010 are

as follows:

* In both Canada and the U.K., increase share of the online
brokerage market by enhancing functionality with access to
global markets and enhanced fixed income trading capability.

e Continue to elevate the client experience in our advice-based
channels, by improving our service offerings and enhancing
advisor tools.

* Increase proprietary mutual fund sales in retail branches by
continuing to offer high quality products and solutions that
align to the needs of our retail clients.

* Leverage our premier institutional asset management capabili-
ties as we compete for new mandates.

¢ Further integrate our operations and technology capabilities
to drive efficiencies across the Wealth Management platform
and to improve client service levels.
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BUSINESS SEGMENT ANALYSIS
U.S. Personal and Commercial Banking

Operating under the brand name, TD Bank, America’s Most Convenient Bank, U.S. Personal

and Commercial Banking offers a full range of banking services to individuals, businesses, and
state/local governments.

$633 68%
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Assets'
(millions of dollars) Canadian dollars U.S. dollars
2009 2008 2007 2009 2008 2007
@ Consumer loans $ 20371 $16861 $ 9,685 $18900 $15844 §$ 9,736
® Business and government loans 36,108 35,154 16,739 33,500 33,033 16,827
@ Debt securities classified as loans? 7,900 - - 7,302 - -
© Investment securities? 27,998 28,366 4,438 25,879 26,655 4,461
Other assets 12,261 8,231 3,139 11,333 7,734 3,155
Total $104,638 §$88612 $34,001 $96,914 §83,266 $34,179

" Excluding all goodwill and other intangibles.

2 As a result of the 2009 Amendments to CICA Handbook Section 3855, certain
available-for-sale and held-to-maturity securities were reclassified to loans, as
described in the “Changes in Accounting Policies during the Current Year” section.

3 Investment securities at October 31, 2008 include $9,690 million (US$8,354 million)
of debt securities reclassified as loans in 2009.
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BUSINESS HIGHLIGHTS

¢ Ranked highest in customer satisfaction with Retail Banking
in the Mid-Atlantic Region by J.D. Power and Associates*
for the fourth year in a row.

¢ Ranked highest in customer satisfaction with Small Business
Banking in the U.S. by J.D. Power and Associates* for the
third year in a row.

¢ Completed the integration of the legacy Banknorth and
Commerce systems on September 25th, 2009 and launched
the brand name TD Bank, America’s Most Convenient Bank,
throughout the entire footprint.

e Continued focus on organic revenue growth and
controlling costs.

¢ Grew loans by approximately US$5 billion since last year.

* Grew deposits by approximately US$7 billion since last year.

* 33 new stores added in 2009.

CHALLENGES IN 2009

» Effects of economic slowdown.

¢ Loan write-offs and impaired loans continued to increase
from historically low levels in recent years.

e Asset quality statistics deteriorated from historically high
levels seen in 2007 and most of 2008, resulting in higher PCL,
but significantly outperformed U.S. banking industry as
a whole in proportionate level of PCL.

* Low rate environment resulting in significant margin
compression.

e Weakened demand for commercial lending.

¢ Regulatory changes - increased FDIC premiums and pending
regulations on consumer lending and service charges.

INDUSTRY PROFILE

The personal and business banking environment in the U.S. is very
competitive in all areas of the business, and many banks in the U.S.
are currently facing significant challenges related to asset quality
and capital levels. TD Bank is subject to vigorous competition from
other banks and financial institutions, including savings banks, finance
companies, credit unions and other providers of financial services,
such as money market mutual funds, brokerage firms, consumer
finance companies, and insurance companies. Industry consolidation
accelerated in 2009 as under-capitalized banks were acquired by
stronger banks. Keys to profitability are attracting and retaining
customer relationships over the long term, effective risk management,
rational product pricing, the use of technology to deliver products
and services for customers anytime/anywhere, growing fee-based
businesses, and the effective control of operating expenses.

OVERALL BUSINESS STRATEGY

The strategy for U.S. Personal and Commercial Banking is:

* Deliver superior customer service across all channels.

* Increase market recognition of the TD Bank brand, America’s Most
Convenient Bank.

e Continue to be recognized as the leader in convenience banking.

e Focus on organic banking growth (including building new stores),
particularly in core chequing accounts, commercial and small
business loans, and fee-based product groups which will increase
with higher return on invested capital.

* Maintain strong asset quality and expense discipline.

e Continue the acquisition strategy throughout the existing footprint
and other niche areas of the U.S. where it meets risk requirements
and can be arranged in a shareholder-friendly way.

REVIEW OF FINANCIAL PERFORMANCE
As described in the “How the Bank Reports” section, effective the
quarter ended April 30, 2009, the reporting periods of all units within

U.S. Personal and Commercial Banking are now aligned with the Bank.

Previously, the results of TD Banknorth and Commerce were reported

on a one month lag. The results for the year include net income for

the period October 1, 2008 to October 31, 2009, while the results for
January 2009 has been excluded from the results of U.S. Personal and

Commercial Banking during the year.

U.S. Personal and Commercial Banking reported net income and
adjusted net income were $633 million and $909 million, respectively,
for the current year, compared with $722 million and $806 million,
respectively, in the prior year. Adjusted net income for the current year
excludes $276 million (US$240 million) of after-tax charges related to
restructuring and integration expenses while the prior year excludes
$70 million (US$68 million) of such after-tax charges. The $103 million,
or 13%, increase in adjusted net income related primarily to the full
year inclusion of Commerce results this year and the translation effect
of a weaker Canadian dollar, partially offset by higher PCL. Actual
adjusted net income for the current year is lower than the previously
announced estimate, as the effects of the economic slowdown, the low
interest rate environment, and higher PCL adversely affected growth
rates in the segment compared to management’s earlier expectations.
Return on invested capital decreased from 6.1% last year to 4.5% in 2009.

Revenue for the year was US$4,053 million, an increase of
US$1,101 million, or 37%, compared with last year, primarily due to
the full year inclusion of Commerce results. Adjusted for the impact of
Commerce, revenue decreased slightly due largely to margin compres-
sion (including effects of higher non-performing assets), partially offset
by strong loan and deposit growth. Margin on average earning assets
declined by 32 bps to 3.52% compared with last year due to the low
rate environment and increased levels of non-performing loans.

Certain debt securities, including all non-agency collateralized
mortgage obligations (CMOs), which were previously accounted for
as available-for-sale securities were reclassified to loans in 2009 as a
result of amendments to Canadian GAAP which provide that debt
securities that are not quoted in an active market may be classified as
loans. These debt securities were reclassified at their amortized cost
retroactive to November 1, 2008. As at October 31, 2009, debt securities
with an amortized cost of US$7.3 billion ($7.9 billion) were reclassified
as loans. The impact of reclassification was the reversal of the unrealized
loss recognized in other comprehensive income (OCl) with the offset
being an increase in the carrying value of the assets. Under a loan
accounting framework, a general allowance was also required for
certain reclassified debt securities. The general allowance was retroac-
tively established for certain debt securities and totalled US$256 million
at October 31, 2009. The general allowance was recorded by a
US$89 million provision recorded as an adjustment to November 1,
2008, opening retained earnings, a US$75 million provision in the
first quarter of 2009, a US$95 million provision in the second quarter
of 2009, and a US$3 million reversal in the fourth quarter of 2009.
In the fourth quarter of 2009, a US$42 million specific reserve was also
recorded against certain of these debt securities. The fair value of this
portfolio as at October 31, 2009 was approximately US$7.0 billion, or
US$321 million below their carrying value, net of specific allowance
for credit losses.

PCL was US$810 million, an increase of US$588 million, or 265%,
compared with last year. Higher provisions related largely to higher
levels of charge-offs, higher reserve requirements resulting from the
economic recession in the U.S., and $209 million of provisions on debt
securities classified as loans. Net impaired loans were US$993 million,
an increase of US$680 million, or 217%, compared to October 31,
2008 due to net new formations resulting from continued weakness in
the real estate markets, the recession in the U.S., and US$181 million
for impaired debt securities classified as loans.

Reported non-interest expenses were US$2,763 million, an increase
of US$1,001 million, or 57%, compared with last year, due primarily
to the full year inclusion of Commerce, higher integration charges,
increased FDIC premiums, and the impact of new stores, partly offset
by Commerce deal expense synergies during the year. Excluding
restructuring and integration charges, adjusted expenses increased
US$736 million, or 44%. The reported efficiency ratio for the year
worsened to 68.0%, compared with 59.8% last year. The adjusted
efficiency ratio for the year worsened to 59.0%, compared with 56.1%
in 2008. The efficiency ratios worsened primarily due to margin
compression, higher FDIC premiums, and new store openings. The total
year end FTE staff level decreased by 531, or 3%, compared with last
year end due to the achievement of synergies partially offset by the
impact of opening 33 new stores in 2009. Additional reductions are
expected in the first quarter of 2010 as integration efforts wind down.
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TABLE 18 | U.S. PERSONAL AND COMMERCIAL BANKING

(millions of dollars, except as noted) Canadian dollars U.S. dollars
2009 2008! 2007 2009 2008! 2007

Net interest income $ 3,607 $2,144 $1,365 $ 3,093 $2,110 $1,228

Non-interest income 1,117 853 583 960 842 522

Provision for credit losses — loans 698 226 120 601 222 108

Provision for credit losses — debt securities classified as loans 250 - - 209 - -

Non-interest expenses 2,786 1,681 1,142 2,391 1,655 1,024

Income before provision for income taxes 990 1,090 686 852 1075 618

Provision for income taxes 81 284 236 7M1 281 211

Non-controlling interests in subsidiaries - - 91 - - 79

Net income — adjusted 909 806 359 781 794 328

Total adjustments for items of note? 276 84 39 240 82 33

Net income - reported $ 633 $ 722 $ 320 $ 541 $ 712 $ 295

Selected volumes and ratios

Average loans and acceptances (billions of dollars) $ 61 $ 38 $ 29 $ 53 $ 38 $ 26

Average deposits (billions of dollars) 92 52 31 79 51 28

Return on invested capital 4.5% 6.1% 4.6%

Efficiency ratio — reported 68.0 59.8 62.7

Efficiency ratio — adjusted 59.0 56.1 58.6

Margin on average earning assets? 3.52 3.84 3.93

" The wealth management and insurance agency businesses in the U.S. were
transferred to other segments effective April 1, 2008. Prior period results were
not restated.

2 Total adjustments for items of note include the following: 2009 — $276 million
related to integration and restructuring charges; 2008 — $84 million related to
integration and restructuring charges; 2007 — $39 million related to restructuring,
privatization, and merger-related charges.

KEY PRODUCT GROUPS
Personal Banking

Personal Deposits — Continued to build on the reputation as America’s
Most Convenient Bank by opening 33 new stores. Delivered strong
year-over-year growth driven by maturing stores and a competitive
product offering.

Consumer Lending — Principal product offerings of home equity
loans/lines of credit and auto loans offered through a network of
auto dealers, continued to grow organically. Loan loss rates have
increased over the prior year, but remain at the lower end of loss
rates in the industry.

Residential Real Estate Secured Lending — Successfully implemented
a new in-house residential mortgage origination model from Maine
to Florida. Loan volumes have increased by approximately $2 billion
over last year. In-store originations are a key focus to leverage cross-
sell opportunities.

Small Business Banking and Merchant Services — With a total of
$1.6 billion of loans and $6.9 billion of deposits the Small Business
Banking group continues to be among the top rated small business
lenders in most of our markets. Merchant Services offers point-of-
sale settlement solutions for debit and credit card transactions,
supporting over 14,000 business locations in our footprint.

Commercial Banking
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Commercial Banking — Loan volumes were strong in the first half
of the year due to capital constrained competitors, but slowed
considerably in the second half of the year. Commercial loan balances
increased approximately by $1.2 billion since last year and growth

is expected to slow significantly in 2010. While loan losses have
increased, primarily in the for-sale residential real estate sector,
our overall asset quality remains better than the industry.

3 Average deposits and margin on average earning assets exclude the impact related
to the money market deposit account (MMDA) agreement with TD Ameritrade.
The MMDA is described in Note 35 to the 2009 Consolidated Financial Statements.

BUSINESS OUTLOOK AND FOCUS FOR 2010

Continue to build on the strength of industry-leading conven-

ience banking, providing superior customer service and efficient,

local decision making. Store openings in excess of 30 are

expected in 2010. PCL are expected to remain elevated in 2010.

Fee income will grow modestly due to continued economic and

regulatory factors while operating expenses will be managed

closely. Actual restructuring charges associated with the

Commerce integration are expected to be higher than the

previously announced estimate, for a total in the range of

US$525 million to US$550 million pre-tax taken through the first

quarter of 2010, as a result of anticipated technology front-

and back-end system expenditures and deeper restructuring,
and expenses related to post-conversion processing issues.

The goal of U.S. Personal and Commercial Banking is to achieve

consistent earnings growth over the long-term. The expectation

of a stronger Canadian dollar for 2010 is a potential headwind.

Our key priorities for 2010 are as follows:

e Continue momentum in organic growth of core deposits and
loans, while keeping strong credit quality and competitive
pricing to maintain customer relationships.

* Continue to deliver convenient banking solutions and services
that exceed customer expectations.

e Continue business expansion by opening new stores in wealthy
markets such as Boston and Florida.

* Manage expenses to support positive operating leverage.

* Take advantage of profitable acquisition opportunities where
risk requirements are met.

TD BANK FINANCIAL GROUP ANNUAL REPORT 2009 MANAGEMENT'S DISCUSSION AND ANALYSIS



BUSINESS SEGMENT ANALYSIS

Wholesale Banking

Wholesale Banking serves a diverse base of corporate, government, and institutional clients in key
global financial centres.

$3,221

(millions of Canadian dollars)
TOTAL REVENUE
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Revenue
(millions of Canadian dollars) 2009 2008 2007
Investment banking and capital markets $3154 $ 553 $1,793
Corporate banking 397 370 337
Equity investments (330) 327 364
Total $ 3,221 $1,250 $2,494
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BUSINESS HIGHLIGHTS

* Record net income for the year of $1,137 million.

¢ Return on invested capital of 30%, compared with 2% last year.

* Improved asset values, high volatility, elevated volumes,
wider bid-offer spreads, and tightened credit spreads drove
record revenue in several businesses.

¢ Reduced risk-weighted assets (RWA) by $22 billion, or 39%,
to $34 billion.

¢ Grew franchise fixed income and FX businesses.

* Repositioned credit trading business to focus on North America.

¢ Centralized Asia-Pacific presence in Singapore.

* Executed strategic decision to spin out the TD Capital private
equity fund of funds business.

¢ Maintained top-three dealer status in Canada (for the nine-
month period ended September 30, 2009):
- #1 in equity block trading
- #2 in fixed-income trading
- #2 in fixed-income underwriting
- #3 in equity underwriting (full credit to bookrunner).

CHALLENGES IN 2009

* Strategic decision to exit the public equity investment
portfolio realizing security losses.

* Managing the residual risk and earnings impact associated
with the exit of non-core positions and business lines.

INDUSTRY PROFILE

The wholesale banking sector in Canada is a mature market with
competition primarily from the Canadian banks, large global invest-
ment firms, and to a lesser extent, small niche investment banks and
dealers. Credit market turmoil has altered the competitive landscape as

some competitors have exited the market or retrenched their operations.

While capital is now returning to the market, there is a greater focus
on client driven revenue given pressures to maintain a lower risk profile
and reduce balance sheet usage. In order to successfully compete,
firms offer a complete package of products and solutions to clients
while maintaining a disciplined approach to risk management, with
credit being a key component. Currently there are attractive returns
and growth opportunities for wholesale banks that offer innovative
client solutions and ideas which span across products and regions.

OVERALL BUSINESS STRATEGY

To provide top quality wholesale banking solutions to existing and

prospective corporate, government, and institutional clients in regions

where we operate:

¢ In Canada, the strategic objective is to continue to strengthen our
position as a top-three dealer.

e In the U.S., extend the goals of the Canadian franchise and leverage
the networks of our U.S. businesses. The focus is on growing
government fixed income and FX businesses.

e Globally, extend the goals of our North American franchise, including
trading in liquid currencies with high quality government, institu-
tional, and corporate clients, as well as underwriting, distributing,
and trading high quality fixed income products.

* Support and enhance the Bank’s brand with our corporate, govern-
ment, and institutional client base.

REVIEW OF FINANCIAL PERFORMANCE

Wholesale Banking net income for the year was a record $1,137 million,
an increase of $1,072 million compared with last year. Net income was
impacted by a substantially improved trading environment characterized
by increased liquidity, improved asset values, and periods of elevated
volatility which resulted in high client volumes and trading opportunities.
The return on invested capital for the year was 30%, compared with
2% last year.

Wholesale Banking revenue was derived primarily from capital
markets, corporate lending activities, and investing. Revenue for the
year was a record $3,221 million, an increase of $1,971 million, or
158%, compared with last year. Capital markets revenue increased
significantly compared with last year primarily due to strong credit,
interest rate, and foreign exchange trading revenue, recovery from the
cancellation of a loan commitment, higher energy and equity trading,
and underwriting revenue. Strong results in interest rate and foreign
exchange businesses were driven by wider margins, increases in client
activity, and improved asset values as credit spreads tightened. Strong
results were also achieved in credit trading compared to credit trading
losses in 2008 arising from the severe decline in global market liquidity.
The narrowing of credit spreads and outperformance of cash products
relative to derivatives resulted in a significant improvement in credit
trading revenue. The narrowing of credit spreads also led to a substantial
increase in other comprehensive income from gains on the mark-to-
market of certain debt securities reclassified from trading to available-
for-sale last year. Energy trading revenue increased primarily due to
strong client volumes and trading gains from declining natural gas
prices. Equity trading revenue increased primarily due to a recovery of
global equity markets compared to significant declines last year. Advisory
and underwriting revenue were higher reflecting stronger levels of
market activity as clients recapitalized to leverage low debt financing
costs and investor demand for new equity issues increased. Corporate
lending revenue increased primarily due to higher average lending
volumes and higher margins. The equity investment portfolio posted
significant losses in the year driven by realized net security losses due to
the strategic decision to exit the Bank’s public equity investment portfolio.

PCL comprises specific provision for credit losses and accrual costs for
credit protection. The change in market value of the credit protection,
in excess of the accrual cost, is reported in the Corporate segment. PCL
was $164 million in 2009, an increase of $58 million, or 55%), compared
with prior year. In 2009, PCL increased primarily due to two exposures
in the corporate lending portfolio and a single exposure in the private
equity portfolio. The accrual cost of credit protection was $41 million,
a decrease of $6 million, or 13%, compared with the prior year.
Wholesale Banking continues to actively manage credit risk and held
$1.4 billion in credit protection against the lending portfolio, a decline
of $900 million, or 39%, from last year.

Non-interest expenses for the year were $1,417 million, an increase
of $218 million, or 18%), compared with last year. The increase relates
primarily to higher variable compensation on stronger results, higher
severance costs, and ongoing investments in control processes.

RWA declined by $22 billion, or 39%, to $34 billion this year,
primarily due to lower market risk as measured by Value-at-Risk (VaR),
the exit of the public equity investment portfolio, and continued
reductions in credit trading positions outside North America.
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TABLE 19 | WHOLESALE BANKING

(millions of Canadian dollars, except as noted) 2009 2008 2007
Net interest income $ 2,488 $1,318 $ 875
Non-interest income (loss) 733 (68) 1,619
Provision for credit losses 164 106 48
Non-interest expenses 1,417 1,199 1,261
Income (loss) before provision for income taxes 1,640 (55) 1,185
Provision for (recovery of) income taxes 503 (120) 361
Net income — reported $ 1,137 § 65 $ 824
Selected volumes and ratios

Risk-weighted assets (billions of Canadian dollars) $ 34 § 56 $ 44
Return on invested capital 30.0% 1.8% 30.1%
Efficiency ratio — reported 44.0 95.9 50.6

KEY PRODUCT GROUPS

Investment Banking and Capital Markets

* Investment banking and capital markets revenue, which includes
advisory, underwriting, trading, facilitation, and execution services,
was $3,154 million, an increase of $2,601 million, or 470%,
compared with last year. The increase was primarily due to strong
rate, currency, and credit trading revenue, and a recovery from the
cancellation of a loan commitment. Equity and energy businesses
also performed well, and underwriting revenue was strong. Partially
offsetting these increases were lower merger and acquisition
advisory fees.

Corporate Banking

e Corporate banking revenue which includes corporate lending,
trade finance, and cash management services was $397 million,
an increase of $27 million, or 7%, compared with last year. This
increase was due to higher margins and fees, and higher average
lending volumes.

Equity Investments

e The equity investment portfolio, composed of public and private
equity investments, reported a loss of $330 million, compared with
a gain of $327 million in the prior year. The decrease is attributable

to the strategic decision to exit the public equity investment portfo-

lio resulting in realized losses on the sale of these investments.

BUSINESS OUTLOOK AND FOCUS FOR 2010

Overall, we expect a less favourable operating environment

for Wholesale Banking in 2010. Trading revenue is expected to

moderate from record levels as competition increases in the

market and a less volatile, low interest rate environment reduces

trading opportunities. While economic conditions are expected

to improve, there is a potential for higher PCL. Our key priorities

for 2010 are as follows:

¢ Continue to build the franchise by broadening and deepening
corporate client relationships, growing our U.S. rates and
global FX businesses.

¢ Maximizing the leverage of our Bank partners.

* Continue to effectively manage capital by exiting or reducing
non-core positions.

e Continue to invest in infrastructure to enhance controls
and processes.
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BUSINESS SEGMENT ANALYSIS
Corporate

The Corporate segment includes effects of asset
securitization programs, treasury management,
general provisions for credit losses, the elimination
of taxable equivalent and other inter-company
adjustments, the impact of tax items at a corporate

level, and residual unallocated revenue and expenses.

Corporate segment’s reported net loss for the year was $1,719 million,
compared with a reported net loss of $147 million in 2008. The
adjusted net loss for the year was $399 million, compared with an
adjusted net loss of $251 million last year. The year-over-year change
in the adjusted net loss was primarily attributable to lower tax benefits
reported this year, losses associated with retail hedging and corporate
financing activities, and higher unallocated corporate expenses that
were partially offset by a decrease in net securitization losses.

The difference between the reported and adjusted net loss for the
Corporate segment was due to items of note as outlined below. These
items are described further in the “Financial Results Overview" section
within the MD&A.

‘ TABLE 20 ‘ CORPORATE

(millions of Canadian dollars, except as noted) 2009 2008 2007
Net loss - reported $(1,719) $(147) $(162)
Adjustments for items of note, net of income taxes
Amortization of intangibles 492 404 353
Reversal of Enron litigation reserve - (323) -
Decrease (increase) in fair value of derivatives hedging the reclassified

available-for-sale debt securities portfolio 450 (118) -
Gain relating to restructuring of Visa - - (135)
TD Banknorth restructuring, privatization and merger-related charges - - 4
Decrease (increase) in fair value of credit default swaps hedging the corporate loan book,

net of provision for credit losses 126 (107) (30)
Other tax items - 20 -
Provision for insurance claims - 20 -
General allowance increase (release) in Canadian Personal and Commercial Banking

(excluding VFC) and Wholesale Banking 178 - (39)
Settlement of TD Banknorth shareholder litigation 39 - -
FDIC special assessment charge 35 - -
Total adjustments for items of note 1,320 (104) 153
Net loss - adjusted $ (399) $(251) $ 9
Decomposition of items included in net loss - adjusted
Net securitization gain $ (10) $ (69) $ 5
Unallocated Corporate expenses (315) (268) (189)
Other (74) 86 175
Net loss - adjusted $ (399) $(251) $ 9

CORPORATE MANAGEMENT
The corporate management function of the Bank comprises audit,
legal and compliance, corporate and public affairs, economics, enter-
prise technology solutions, finance, treasury and balance sheet
management, human resources, marketing, office of the ombudsman,
enterprise real estate management, risk management, global physical
security, strategic sourcing, global strategy, enterprise project manage-
ment, corporate environment initiatives, and corporate development.
An enterprise Direct Channels and Distribution Strategy group has
been established within Corporate Operations that is responsible for
the online, phone, and ABM/ATM channels, delivering a best in class
experience across TD's North American businesses. The vision of the
Direct Channels group is to create an even more integrated, seamless,
effortless, and legendary customer and client experience for TD Bank,
America’s Most Convenient Bank, TD Canada Trust, TD Wealth
Management, and TD Insurance across all channels.

Corporate segment’s mandate is to provide centralized advice and
counsel to our key businesses and to those who serve our global
customers directly. This includes support from a wide range of func-
tional groups, as well as the design, development, and implementation
of processes, systems, and technologies to ensure that the Bank's key
businesses operate efficiently, reliably, and in compliance with all appli-
cable regulations.

Ensuring that the Bank stays abreast of emerging trends and devel-
opments is vital to maintaining stakeholders’ confidence in the Bank
and to address the dynamic complexities and challenges from changing
demands and expectations of our customers, shareholders and
employees, governments, regulators, and the community at large.
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2008 FINANCIAL RESULTS OVERVIEW
Summary of 2008 Performance

2008 SIGNIFICANT EVENTS

Acquisition of Commerce Bancorp, Inc.

On March 31, 2008, the Bank acquired 100% of the outstanding shares
of Commerce for purchase consideration of $8.5 billion, paid in cash
and common shares. As a result, $57.1 billion of assets (including
additional goodwill of approximately $6.3 billion and intangible assets
of $1.5 billion) and $48.6 billion of liabilities were included in the
Bank’s Consolidated Balance Sheet on the date of acquisition. For
details, see Note 7 to the 2009 Consolidated Financial Statements.

Enron

The Bank is a party to certain legal actions regarding Enron, principally
the securities class action. As at July 31, 2008, the Bank’s total contin-
gent litigation reserve for Enron-related claims was approximately
$497 million (US$413 million). The Bank re-evaluated the reserve in
light of the favourable evolution of case law in similar securities class
actions following the U.S. Supreme Court’s ruling in Stoneridge Partners,
LLC v. Scientific-Atlanta, Inc. During the fourth quarter of 2008, the
Bank recorded an after-tax positive adjustment of $323 million, reflect-
ing the substantial reversal of the reserve. Given the uncertainties of
the timing and outcome of securities litigation, the Bank continues to
assess evolving case law as it relates to the Bank’s Enron reserve to

determine whether the reserve should be further reduced. The Bank
will continue to defend itself vigorously in these cases and work to
resolve them in the best interest of its shareholders.

Deterioration in Markets and Severe Dislocation in Credit Market
During the fourth quarter of 2008, as a result of recent deterioration
in markets and severe dislocation in the credit market, the Bank
changed its trading strategy with respect to certain trading debt securi-
ties. These debt securities were previously recorded at fair value
with changes in fair value, as well as any gains or losses realized on
disposal, recognized in trading income. Since the Bank no longer
intends to actively trade in these debt securities, the Bank reclassified
these debt securities from trading to the available-for-sale category
effective August 1, 2008 in accordance with the amendments to
CICA Handbook Section 3855, Financial Instruments — Recognition
and Measurement.

The change in fair value of $561 million after tax for these securities
was recorded in other comprehensive income. Had the Bank not
reclassified these debt securities on August 1, 2008, the change in the
fair value of these debt securities would have been included as part
of trading income, the impact of which would have resulted in a
reduction of reported net income of $561 million in the fourth quarter
of 2008, and a reduction in adjusted net income of $443 million
after taking into account the change in the fair value of derivatives
hedging the reclassified debt securities portfolio. For details, see
Note 2 to the 2009 Consolidated Financial Statements.

TABLE 21 | REVIEW OF 2008 FINANCIAL PERFORMANCE
(millions of Canadian dollars) Canadian u.s.
Personal and Personal and
Commercial Wealth Commercial Wholesale
Banking Management Banking Banking Corporate Total
Net interest income $5,790 $ 347 $2,144 $1,318 $(1,067) $ 8,532
Non-interest income 3,036 1,981 853 (68) 335 6,137
Total revenue 8,826 2,328 2,997 1,250 (732) 14,669
Provision for (reversal of) credit losses 766 - 226 106 (35) 1,063
Non-interest expenses 4,522 1,615 1,791 1,199 375 9,502
Income (loss) before provision for income taxes 3,538 713 980 (55) (1,072) 4,104
Provision for (recovery of) income taxes 1,114 233 258 (120) (948) 537
Non-controlling interests in subsidiaries, net of income taxes - - - - 43 43
Equity in net income of an associated company, net of income taxes - 289 - - 20 309
Net income (loss) - reported 2,424 769 722 65 (147) 3,833
Items of note, net of income taxes - - 84 - (104) (20)
Net income (loss) - adjusted $2,424 $ 769 $ 806 $ 65 $ (251) $3,813

NET INTEREST INCOME

Reported net interest income was $8,532 million in 2008, an increase
of $1,608 million or 23%. The increase was driven by increases in
most segments. Canadian Personal and Commercial Banking net
interest income increased $389 million, largely due to higher product
volumes in personal loans, real-estate secured lending and deposits.
U.S. Personal and Commercial Banking net interest income increased
$779 million, largely due to the Commerce acquisition. Wholesale
Banking net interest income increased $443 million due to higher
trading-related net interest income.

NON-INTEREST INCOME

Reported non-interest income was $6,137 million in 2008, a decrease
of $1,220 million, or 17%, from 2007. Adjusted non-interest income
was $5,840 million, a decrease of $1,308 million, or 18%, from 2007.
The decrease in adjusted non-interest income was driven by a decline
in Wholesale Banking, partially offset by increases in both U.S. and
Canadian Personal and Commercial Banking. Wholesale Banking non-
interest income declined $1,687 million due to weak trading income,
lower syndication revenue, and merger and acquisition fees. U.S.
Personal and Commercial Banking non-interest income increased
$270 million, largely due to the inclusion of Commerce. Canadian
Personal and Commercial Banking non-interest income increased
$188 million, due to growth in fee income and card services revenue.

NON-INTEREST EXPENSES

Non-interest expenses for 2008 were $9,502 million, compared with
$8,975 million in 2007, an increase of $527 million or 6%. The
increase in expenses was driven by growth in all operating segments
other than Wholesale Banking. This growth was partially offset by
lower other expenses due to the impact of the $477 million positive
adjustment resulting from the substantial reversal of the Enron
litigation reserve. U.S. Personal and Commercial Banking expenses
increased $570 million due largely to the acquisition of Commerce.
Canadian Personal and Commercial Banking expenses increased
$266 million due to higher employee compensation expense and
investments in new business initiatives including longer hours and
new branches.

INCOME TAX EXPENSE

Reported total income and other taxes decreased by $236 million, or
16%, from 2007. Income tax expense, on a reported basis, was down
$316 million, or 37%, from 2007. Other taxes were up $80 million, or
12%, from 2007. Adjusted total income and other taxes were down
$366 million, or 22%, from 2007. Current income tax expense, on an
adjusted basis, was down $446 million, or 45%, from 2007.
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The Bank’s effective income tax rate, on a reported basis, was 13%
for 2008, compared with 18% in 2007. The tax reduction was primarily
due to a lower effective tax rate on international operations, which
includes the tax synergies related to the Commerce acquisition. On an
adjusted basis, the effective income tax rate was 14% for 2008,
compared with 20% in 2007.

BALANCE SHEET
FACTORS AFFECTING ASSETS AND LIABILITIES
Year-over-year comparison — October 31, 2008 vs. October 31, 2007

Total assets were $563 billion as at October 31, 2008, $141 billion,
or 33%, higher than October 31, 2007. The acquisition of Commerce
added $57.1 billion to total assets as at March 31, 2008.

Securities increased by $21 billion, or 17%, from 2007 levels due to
the acquisition of Commerce, partly offset by lower fair values due to
market declines.

Securities purchased under resale agreements increased by
$15 billion, or 53%, from 2007.

Loans (net of allowance for credit losses) at October 31, 2008 were
$220 billion, up $44 billion, or 25%, from the prior year of which
$18 billion related to the Commerce acquisition. Residential mortgages,
increased by $5 billion, or 8%, from 2007, attributable to strong
volume growth in Canadian Personal and Commercial Banking. Business
and government loans increased $26 billion, or 60%, largely due to
the Commerce acquisition and other growth in the U.S. Personal and
Commercial Banking, Canadian Personal and Commercial Banking
and Wholesale Banking segments. Consumer instalment and other
personal loans increased $12 billion, or 18%, largely due to volume
growth in the U.S. Personal and Commercial Banking and Canadian
Personal and Commercial Banking segments. Also contributing to the
increase was higher credit card loans which grew by $2 billion, or 30%.

Other assets were up $60 billion, or 76%, year-over-year. This was
primarily attributable to a $45 billion increase in the market value of
trading derivatives in Wholesale Banking. Additionally, goodwill and
other intangibles increased by $7.6 billion partially due largely to the
acquisition of Commerce.

Deposits were $376 billion, up $99 billion, or 36%, from October 31,
2007, of which $47 billion was due to the Commerce acquisition.
Personal deposits increased $45 billion due to underlying business
growth in Canadian Personal and Commercial Banking and the
Commerce acquisition. Business and government deposits increased
$56 billion due to underlying business growth in the Canadian
Personal and Commercial Banking and the Commerce acquisition.

Other liabilities increased by $28 billion or 24%. The growth was
primarily attributable to a $33 billion increase in derivatives due to
volatility in currency and interest rate markets, and widening of credit
spreads impacting the mark-to-market balances.

Subordinated notes and debentures were up by $3 billion,
compared with 2007, due to the issuance of medium-term notes of
$4 billion during the year, partially offset by redemptions and maturities
totalling $1 billion as part of the medium-term note program.

Liability for preferred shares and capital trust securities
remained relatively flat from 2007.

Non-controlling interests in subsidiaries increased by $1 billion
from 2007 due to the issuance of TD Capital Trust Ill Securities —
Series 2008.

Shareholders’ equity increased by $10 billion, or 48%, from the
prior year, primarily due to growth in retained earnings of $1.9 billion
and increased common shares of $6.7 billion due largely to net share
issuance primarily related to the purchase consideration for the
Commerce acquisition. In addition, the Bank preferred shares increased
by $1.5 billion due to issuance during the year.

2008 FINANCIAL RESULTS OVERVIEW
2008 Financial Performance
by Business Line

Canadian Personal and Commercial Banking reported record
earnings in 2008. Net income of $2,424 million for the year increased
by $171 million, or 8%, from the prior year. Return on invested capital
increased from 27.1% last year to 29.3% in 2008.

Revenue grew by $577 million, or 7%, over last year, mainly due to
strong net interest income and fee growth. The main contributor to
revenue growth was strong broad-based volume growth particularly in
real estate secured lending. Higher transaction-based fees, higher
insurance revenue, overall deposit and credit card account growth, and
inclusion of the U.S. businesses also contributed to revenue growth.

As compared with last year, real estate secured lending average
volume (including securitizations) grew by $14.4 billion, or 10%, credit
card lending volume grew by $1 billion, or 20%, and personal deposit
volume grew $8 billion or 8%. Business deposits grew by $4 billion, or
9%, and originated gross insurance premiums grew by $202 million,
or 8%. Personal loans grew by $2 billion, or 10%, and business loans
and acceptances grew by $3 billion, or 13%.

Margin on average earning assets was 2.95%, compared to 3.05%
last year. Margins were compressed by changing cost of funds that
began last year, notably the margins on prime-based lending products
and escalating competition for deposit accounts.

PCL increased by $158 million, or 26%, compared with last year.
Personal PCL of $718 million was $136 million higher than last year,
mainly due to volume growth and higher loss rates on credit cards.
Commercial and small business PCL was $48 million for the year, up
$22 million, compared with the prior year, mainly due to lower busi-
ness loan loss recoveries and reversals. PCL as a percentage of overall
lending volume was 0.38%, increasing 4 bps from last year.

Expenses increased by $266 million, or 6%, compared with last year.
Higher employee compensation expense, investments in new branches
and the inclusion of the U.S. businesses contributed to the increase in
expenses. Average staffing levels increased by 1,591 FTEs from last
year, mainly as a result of increases in branch network, insurance, and
the inclusion of personnel in U.S. businesses. The efficiency ratio for
the year improved slightly to 51.2% compared with 51.6% last year.

Wealth Management’s net income for 2008 was $769 million,
compared with $762 million in 2007, an increase of 1% which
primarily came from the higher contribution from TD Ameritrade as
the other Wealth Management businesses were negatively impacted
by market volatility. The return on invested capital for the year was
19.4%, compared with 20.0% in 2007.

Revenue of $2,328 million was $15 million, or 1%, higher than 2007.
The increase was primarily due to the inclusion of U.S. wealth manage-
ment businesses and higher trading volumes in online brokerage, due to
higher frequency of trading by active investors in these volatile markets
encouraged by strategic pricing changes introduced last year and growth
in client cash deposits. This increase was offset by lower commissions in
online brokerage due to the strategic price reductions introduced last
year, lower fees in the mutual funds business, and lower new issues and
transactional revenue in our advice-based businesses.
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Non-interest expenses were $1,615 million in 2008, an increase of
$64 million, or 4%, from 2007. The increase in expenses was primarily
due to the inclusion of U.S. wealth management businesses and
other items such as the new mutual fund administration fee and the
continued investment in growing the sales force in our advice-based
businesses. The efficiency ratio worsened by approximately 230 bps
t0 69.4% over the last year primarily due to the addition of U.S.
wealth management businesses.

TD Ameritrade’s contribution to Wealth Management earnings was
$289 million, compared with $261 million in 2007. TD Ameritrade
delivered record net income as it generated 515,000 net new accounts,
representing an increase of 8% over 2007 and resulting in a 17%
increase in revenue with asset-based revenue increasing by 12%.
While TD Ameritrade’s underlying earnings increased by 24%, our
equity share of those earnings increased by 11% due to strengthening
of the Canadian dollar and a change in transfer pricing.

Assets under administration decreased by $12 billion, or 6%, prima-
rily driven by market volatility partially offset by the inclusion of assets
from U.S. wealth management businesses of $10 billion and the
addition of net new client assets. Assets under management grew
$10 billion, or 6%, over the prior year, mainly due to the inclusion
of assets from U.S. wealth management businesses of $8 billion, the
addition of net new client assets and increased mutual fund assets
under management from TD Ameritrade, which were partially offset
by the impact of market-related declines.

U.S. Personal and Commercial Banking’s reported net income and
adjusted net income were $722 million and $806 million, respectively,
for the current year, compared with $320 million and $359 million,
respectively, in the prior year. Adjusted net income for the current
year excluded a $70 million after-tax charge related to restructuring
and integration charges and $14 million related to other tax items.
Adjusted net income in the prior year excluded a $39 million after-
tax charge, being the Bank’s share of TD Banknorth’s restructuring,
privatization, and merger-related charges. The $447 million increase
in adjusted net income related primarily to the contribution

of Commerce since April 2008 and an increased ownership in

TD Banknorth from the privatization transaction that was completed
in April 2007, when the Bank acquired 100% ownership interest in
TD Banknorth (the average ownership percentage increased from 72%
in 2007 to 100% in 2008). In addition, the segment now includes
the banking operations from TD Bank USA which provides banking
services to customers of TD Ameritrade. Prior period results have
not been restated to include the results from TD Bank USA as they
were not significant. The return on invested capital increased from
4.6% in 2007 to 6.1% in the current year.

Revenue grew by $1.0 billion, or 54%, over last year, primarily due
to the acquisition of Commerce, offset in part by margin compression
and a stronger Canadian dollar. Margin on average earning assets
declined by 9 bps from the prior year to 3.84% in 2008, compared
with 3.93% in 2007.

PCL increased by $106 million, or 88%, compared with last year.
Higher provisions related largely to increased loan balances resulting
from the Commerce acquisition, as well as increased charge-off
levels. Impaired loans and loan write-offs increased during the year
and since the acquisition of Commerce, due largely to weakness
in the U.S. economy.

Expenses increased by $570 million, or 47%, over 2007, due primarily
to the added expenses of Commerce. The efficiency ratio for the year
was 59.8%, compared with 62.7% in 2007. The improved efficiency
ratio was primarily due to cost saving initiatives and expense control
discipline. The average FTE staffing level was 19,773 at the end of 2008
compared with 8,032 at the end of 2007 with the increase due to
the approximately 12,000 employees of Commerce.

Wholesale Banking reported net income was $65 million in 2008,
a decrease of $759 million from $824 million in the previous year.
Results this year were significantly impacted by a challenging operating
environment characterized by a severe decline in global liquidity and
reduced market activity as the weakness in global financial markets
continued to broaden and intensify. Substantial credit trading losses
incurred were mainly attributable to a significant decline in market
liquidity as well as weaker and more volatile credit markets. The return
on invested capital for 2008 was 2%, compared with 30% in the
previous year.

Revenue for the year was $1,250 million, compared with
$2,494 million in the previous year. Capital markets revenue suffered
from a sharp deterioration in market conditions, especially in the
fourth quarter stemming from a broad-based decline in global financial
markets. Revenue was lower than last year primarily due to substantial
credit trading losses. The losses were mainly attributable to weaker
proprietary trading revenue, largely related to significant volatility in
credit markets and a dramatic decline in global market liquidity. The
decline in liquidity led to mark-to-market trading losses due to signifi-
cant widening in the pricing relationship between assets and CDS, as
well as lower valuations on financial products due to a widening in the
bid/ask spread. As a result of this continuing deterioration, Wholesale
Banking has repositioned its credit trading business to focus on North
America. In addition, effective August 1, 2008, Wholesale Banking
reclassified certain debt securities into the available-for-sale category.
The debt securities in the available-for-sale category will be managed
with the goal of recapturing value over time as the markets stabilize.
In addition, the decline in liquidity led to lower mark-to-market values
on loan commitments. Equity trading revenue declined primarily due
to a significant decline in global equity prices as well as lower non-
taxable transaction revenue compared to last year. Advisory and under-
writing revenue was down, reflecting lower levels of market activity
which was impacted by weaker financial valuations, higher funding
costs, and a decline in investor demand for new issues. These decreases
were offset by higher foreign exchange and interest rate trading, due
primarily to volatility in the currency and interest rate markets which
led to an increase in client activity and additional trading opportunities.
Revenue from the equity investment portfolio decreased as gains in our
private equity portfolio were largely offset by write downs in our public
equity portfolio due to a significant decline in North American equity
markets. Corporate banking revenue increased due primarily to an
increase in lending volume. In addition, Wholesale Banking results
benefited from favourable tax items.

PCL were $106 million in 2008, an increase of $58 million from
$48 million in 2007. In 2008, the increase in PCL related largely to two
exposures in the private equity portfolio. The accrual cost of credit
protection in Wholesale Banking in 2008 was $47 million, a decrease
of $1 million compared with 2007. Wholesale Banking continues to
actively manage credit risk and held $2.3 billion in credit protection
against the lending portfolio, a decline of $0.3 billion from last year.

Expenses were $1,199 million, compared with $1,261 million in the
previous year. The decrease related primarily to lower variable compen-
sation on weaker financial results.

Risk-weighted assets of Wholesale Banking increased by $12 billion
to $56 billion this year, primarily related to an increase in market
risk driven by an increase in market volatility, and higher corporate
lending exposures.

Corporate segment reported a net loss of $147 million in 2008,
compared with a reported net loss of $162 million in 2007. On an
adjusted basis, the net loss was $251 million for the year, compared
with a net loss of $9 million last year. The year-over-year change in
the adjusted net loss was primarily driven by higher unallocated corpo-
rate expenses, securitization losses, the impact of retail hedging
activity, and increased costs related to corporate financing activity.
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GROUP FINANCIAL CONDITION
Balance Sheet Review

AT A GLANCE OVERVIEW
¢ Total assets were $557 billion as at October 31, 2009, a decrease
of $6 billion, or 1%, compared with October 31, 2008.

TABLE 22 | SELECTED CONSOLIDATED BALANCE SHEET ITEMS

(millions of Canadian dollars) 2009 2008
Securities $ 148,823 $ 144,125
Securities purchased under

reverse repurchase agreements 32,948 42,425
Loans (net of allowance for loan losses) 253,128 219,624
Deposits 391,034 375,694

FACTORS AFFECTING ASSETS AND LIABILITIES
Year-over-year comparison — October 31, 2009 vs. October 31, 2008

Total assets of the Bank were $557 billion as at October 31, 2009,
a decrease of $6 billion, or 1%, compared with October 31, 2008. The
decrease reflected a lower market value of derivatives and decreased
securities purchased under reverse purchase agreements, partially offset
by an increase in loans (net of allowance for loan losses).

Securities increased by $5 billion largely due to growth in available-
for-sale securities in U.S. Personal and Commercial Banking driven
by the reinvestment of balances previously invested in securities
purchased under reverse repurchase agreements and the reinvestment
of TD Bank USA deposits, partially offset by the reclassification of
certain debt securities as loans. The translation effect of the weaker
Canadian dollar caused the value of securities in U.S. Personal and
Commercial Banking to increase by $1 billion.

Securities purchased under resale agreements decreased by
$9 billion largely due to the reinvestment of balances into available-for-
sale securities in U.S. Personal and Commercial Banking.

Loans (net of allowance for loan losses) were $253 billion, an
increase of $34 billion, or 15%, primarily driven by volume growth in
the Canadian Personal and Commercial Banking and U.S. Personal
and Commercial Banking segments. Increases in consumer instalment
and other personal loans, business and government loans in Canadian
Personal and Commercial Banking, and residential mortgages in U.S.
Personal and Commercial Banking drove the loan volume growth in
2009. In addition, a further $11 billion increase relates to the reclas-
sification of debt securities as loans. The translation effect of the
weaker Canadian dollar caused the value of loans (net of allowance
for loan losses) in U.S. Personal and Commercial Banking to increase
by $1 billion.

Other declined by $38 billion primarily due to a decrease in the market
value of derivatives in Wholesale Banking resulting from movements

in interest rates and cross currency swaps, and volatility in currency

and interest rate markets.

Total liabilities of the Bank were $518 billion as at October 31, 2009,
a decrease of $13 billion, or 2%, compared with October 31, 2008.
The net decrease was largely due to a $26 billion decrease in the market
value of Wholesale Banking derivatives, partially offset by an increase
in deposits. The translation effect of the weaker Canadian dollar caused
the value of liabilities in U.S. Personal and Commercial Banking to
increase by $2 billion.

Deposits were $391 billion, an increase of $15 billion, or 4%, primarily
due to a $31 billion increase in personal deposits, primarily driven by
volume increases in the Canadian Personal and Commercial Banking
and U.S. Personal and Commercial Banking segments which were
offset by decreases in business and government and trading deposits
in Wholesale Bankin