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Disclosure Controls and Procedures

The disclosure provided under the heading Accounting Standards and Policies — Controls and Procedures — Disclosure Controls and Procedures included in Exhibit 99.2:
Management’s Discussion and Analysis is incorporated by reference herein.

Management’s Annual Report on Internal Control Over Financial Reporting

The disclosure provided under the heading Accounting Standards and Policies — Controls and Procedures - Management’s Report on Internal Control Over Financial
Reporting included in Exhibit 99.2: Management’s Discussion and Analysis is incorporated by reference herein.

Attestation Report of the Registered Public Accounting Firm

The disclosure provided under the heading Independent Auditors’ Report of Registered Public Accounting Firm to Shareholders — Report on Internal Control under
Standards of the Public Company Accounting Oversight Board (United States) included in Exhibit 99.3: 2016 Annual Financial Statements is incorporated by reference
herein.

Changes in Internal Control Over Financial Reporting

The disclosure provided under the heading Accounting Standards and Policies — Controls and Procedures — Changes in Internal Control Over Financial Reporting included
in Exhibit 99.2: Management’s Discussion and Analysis is incorporated by reference herein.

Audit Committee Financial Expert

The disclosure provided under the heading Directors and Executive Officers — Audit Committee included in Exhibit 99.1: Annual Information Form dated November 30,
2016 is incorporated by reference herein.

Code of Ethics

The Registrant has adopted the Code of Conduct and Ethics for Employees and Directors (the “Code”) as its code of ethics applicable to all its employees and directors,
including the Registrant’s Group President and Chief Executive Officer, Group Head and Chief Financial Officer, and Senior Vice President and Chief Accountant. The
Registrant posts the Code on its website at www.td.com and also undertakes to provide a copy of its code of ethics to any person without charge upon request. Such request
may be made by mail, telephone, facsimile or e-mail to:

The Toronto-Dominion Bank

TD Shareholder Relations

P.O. Box 1, Toronto-Dominion Centre
Toronto, Ontario, Canada M5K 1A2
Telephone: 1-866-756-8936
Facsimile: 416-982-6166

E-mail: tdshinfo@td.com

On March 16, 2016, an amended version of the Code was filed with the SEC on Form 6-K and made available on the Registrant’s website.

The key amendments made to the Code at that time, included the addition of new wording at: a) Section 4 — Protecting Confidential Information — to explicitly remind
employees that certain confidentiality obligations also apply to information obtained from prior employment outside of TD; b) Section 7E — Annual Attestation — added
language to clarify that inactive employees are exempt from the requirement to complete an annual attestation; ¢) Various sections (Introduction and Summary; 2D; 2E; 2F;
2G; 2K and 7B) — changed language to reflect that reporting violations internally is encouraged but not mandatory (to reinforce that reports may be made to external
bodies). In addition to these changes, certain other editorial, technical, administrative and non-substantive amendments were made to the Code.



No waivers from the provisions of the Code were granted in the fiscal year ended October 31, 2016 to the Registrant’s Group President and Chief Executive Officer, Group
Head and Chief Financial Officer, and Senior Vice President and Chief Accountant.

Principal Accountant Fees and Services

The disclosure regarding Audit Fees, Audit-Related Fees, Tax Fees and All Other Fees provided under the heading Directors and Executive Officers - Pre-Approval Policies
and Shareholders’ Auditor Service Fees included in Exhibit 99.1: Annual Information Form dated November 30, 2016 is incorporated by reference herein.

Pre-Approval Policy for Audit and Non-Audit Services

The disclosure provided under the heading Directors and Executive Officers - Pre-Approval Policies and Shareholders’ Auditor Service Fees included in Exhibit 99.1:
Annual Information Form dated November 30, 2016 is incorporated by reference herein.

During the fiscal year ended October 31, 2016, the waiver of pre-approval provisions set forth in the applicable rules of the SEC were not utilized for any services related to
Audit-Related Fees, Tax Fees or All Other Fees and the Audit Committee did not approve any such fees subject to the waiver of pre-approval provisions.

Hours Expended on Audit Attributed to Persons Other than the Principal Accountant’s Employees
Not Applicable
Off-balance Sheet Arrangements

The disclosure provided under the heading Group Financial Condition — Securitization and Off-Balance Sheet Arrangements included in Exhibit 99.2: Management’s
Discussion and Analysis is incorporated by reference herein.

Tabular Disclosure of Contractual Obligations
The disclosure provided in Exhibit 99.5 Contractual Obligations by Remaining Maturity is incorporated by reference herein.
Identification of the Audit Committee

The disclosure provided under the heading Directors and Executive Officers — Audit Committee included in Exhibit 99.1: Annual Information Form dated November 30,
2016 identifying the Registrant’s Audit Committee is incorporated by reference herein.

Mine Safety Disclosure

Not Applicable

Undertaking

Registrant undertakes to make available, in person or by telephone, representatives to respond to inquiries made by the Commission staff, and to furnish promptly, when
requested to do so by the Commission staff, information relating to: the securities registered pursuant to Form 40-F; the securities in relation to which the obligation to file
an annual report on Form 40-F arises; or transactions in said securities.

Comparison of NYSE Corporate Governance Rules

A Comparison of NYSE Corporate Governance Rules Required to be followed by U.S. Domestic Issuers and the Corporate Governance Practices of The Toronto-Dominion

Bank (Disclosure Required by Section 303A.11 of the NYSE Listed Company Manual) is available on the Corporate Governance section of the Registrant’s website
www.td.com/governance.



Signatures

Pursuant to the requirements of the Exchange Act, the Registrant certifies that it meets all of the requirements for filing on Form 40-F and has duly caused this annual report
to be signed on its behalf by the undersigned, thereto duly authorized.

Registrant: THE TORONTO-DOMINION BANK
By: /s/ Norie C. Campbell

Name: Norie C. Campbell

Title: General Counsel

Date: December 1, 2016
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Caution Regarding Forward-Looking Statements

From time to time, the Bank (as defined in this document) makes written and/or oral forward-looking statements, including in this document, in other filings
with Canadian regulators or the United States (U.S.) Securities and Exchange Commission (SEC), and in other communications. In addition, representatives
of the Bank may make forward-looking statements orally to analysts, investors, the media and others. All such statements are made pursuant to the "safe
harbour" provisions of, and are intended to be forward-looking statements under, applicable Canadian and U.S. securities legislation, including the U.S.
Private Securities Litigation Reform Act of 1995. Forward-looking statements include, but are not limited to, statements made in this document, including in
the Management's Discussion and Analysis ("2016 MD&A") under the heading "Economic Summary and Outlook", for each business segment under
headings "Business Outlook and Focus for 2017", and in other statements regarding the Bank's objectives and priorities for 2017 and beyond and strategies
to achieve them, the regulatory environment in which the Bank operates, and the Bank's anticipated financial performance. 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 forward-looking statements require the Bank to make assumptions and are subject to inherent risks and uncertainties, general
and specific. Especially in light of the uncertainty related to the physical, financial, economic, political, and regulatory environments, such risks and
uncertainties — many of which are beyond the Bank's control and the effects of which can be difficult to predict — may cause actual results to differ materially
from the expectations expressed in the forward-looking statements. Risk factors that could cause, individually or in the aggregate, such differences include:
credit, market (including equity, commodity, foreign exchange, and interest rate), liquidity, operational (including technology and infrastructure), reputational,
insurance, strategic, regulatory, legal, environmental, capital adequacy, and other risks. Examples of such risk factors include the general business and
economic conditions in the regions in which the Bank operates; the ability of the Bank to execute on key priorities, including the successful completion of
acquisitions and dispositions, business retention plans, and strategic plans and to attract, develop and retain key executives; disruptions in or attacks
(including cyber-attacks) on the Bank's information technology, internet, network access or other voice or data communications systems or services; the
evolution of various types of fraud or other criminal behaviour to which the Bank is exposed; the failure of third parties to comply with their obligations to the
Bank or its affiliates, including relating to the care and control of information; the impact of new and changes to, or application of, current laws and
regulations, including without limitation tax laws, risk-based capital guidelines and liquidity regulatory guidance; the overall difficult litigation environment,
including in the U.S.; increased competition, including through internet and mobile banking and non-traditional competitors; changes to the Bank's credit
ratings; changes in currency and interest rates (including the possibility of negative interest rates); increased funding costs and market volatility due to
market illiquidity and competition for funding; critical accounting estimates and changes to accounting standards, policies, and methods used by the Bank;
existing and potential international debt crises; and the occurrence of natural and unnatural catastrophic events and claims resulting from such events. The
Bank cautions that the preceding list is not exhaustive of all possible risk factors and other factors could also adversely affect the Bank's results. For more
detailed information, please refer to the "Risk Factors and Management" section of the 2016 MD&A, as may be updated in subsequently filed quarterly
reports to shareholders and news releases (as applicable) related to any transactions or events discussed under the heading "Significant Events" in the
relevant MD&A, which applicable releases may be found on www.td.com. All such factors should be considered carefully, as well as other uncertainties and
potential events, and the inherent uncertainty of forward-looking statements, when making decisions with respect to the Bank and the Bank cautions readers
not to place undue reliance on the Bank's forward-looking statements.

Material economic assumptions underlying the forward-looking statements contained in this document are set out in the 2016 MD&A under the headings
"Economic Summary and Outlook", and for each business segment, "Business Outlook and Focus for 2017", each as may be updated in subsequently filed
quarterly reports to shareholders.



Any forward-looking statements contained in this document represent the views of management only as of the date hereof and are presented for the
purpose of assisting the Bank's shareholders and analysts in understanding the Bank's financial position, objectives and priorities and anticipated financial
performance as at and for the periods ended on the dates presented, and may not be appropriate for other purposes. 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 its behalf, except as required under applicable
securities legislation.

CORPORATE STRUCTURE

Name, Address and Incorporation

The Toronto-Dominion Bank (the “Bank” or “TD”) and its subsidiaries are collectively known as “TD Bank Group”. The Bank, a Schedule 1 chartered bank
subject to the provisions of the Bank Act (Canada) (the “Bank Act’), was formed on February 1, 1955 through the amalgamation of The Bank of Toronto
(chartered in 1855) and The Dominion Bank (chartered in 1869). The Bank’s head office is located at Toronto-Dominion Centre, King Street West and Bay
Street, Toronto, Ontario, M5K 1A2.

Intercorporate Relationships

Information about the intercorporate relationships among the Bank and its principal subsidiaries is provided in Appendix “A” to this AlF.

GENERAL DEVELOPMENT OF THE BUSINESS

Three Year History

As at October 31, 2016, TD was the second largest Canadian bank in terms of market capitalization. TD Bank Group is the sixth largest bank in North
America by branches and serves 25 million customers in three key businesses operating in a number of locations in financial centres around the globe:
Canadian Retail, including TD Canada Trust, TD Auto Finance Canada, TD Wealth (Canada), TD Direct Investing, and TD Insurance; U.S. Retail, including
TD Bank, America's Most Convenient Bank, TD Auto Finance U.S., TD Wealth (U.S.) and an investment in TD Ameritrade; and Wholesale Banking,
including TD Securities. TD also ranks among the world's leading online financial services firms, with approximately 11 million active online and mobile
customers. TD had CDN$1.2 trillion in assets on October 31, 2016. The Toronto-Dominion Bank trades under the symbol "TD" on the Toronto and New York
Stock Exchanges.

For additional information on TD’s businesses, see the descriptions provided below and on pages 15 to 26 of the 2016 MD&A.
Developments in the Canadian Business

On November 12, 2013, TD Waterhouse Canada Inc., a subsidiary of the Bank, completed the sale of the Bank’s institutional services business, known as
TD Waterhouse Institutional Services, to a subsidiary of National Bank of Canada.

On December 27, 2013, the Bank, Aimia Inc. ("Aimia"), and the Canadian Imperial Bank of Commerce ("CIBC") closed a transaction under which the Bank
acquired approximately 50% of CIBC's existing Aeroplan credit card portfolio, which primarily included accounts held by customers who did not have an
existing retail banking relationship with CIBC. The Bank became the primary credit card issuer for Aeroplan, a loyalty program owned by Aimia, on January
1, 2014.

On September 13, 2016, TD Securities U.S. announced its acquisition of Alfred Fried & Company, an established New York-based broker-dealer. The
acquisition is subject to receipt of regulatory approvals and satisfaction of customary closing conditions, and is expected to close in the first quarter of fiscal
2017.



On October 12, 2016, the Bank announced an agreement to sell its European direct investing business, though the sale of shares of TD Wealth Holdings
(UK) Limited and TD Bank International S.A. (Luxembourg) to Interactive Investor plc. The acquisition is subject to regulatory approval and is expected to
close in fiscal 2017.

Development of TD Bank, America’s Most Convenient Bank®

TD Bank, N.A., operating under the brand name TD Bank, America's Most Convenient Bank®, is one of the 10 largest banks in the U.S. and provides
customers with a full range of financial products and services at more than 1,200 convenient locations located from Maine to Florida. TD Bank, N.A. is a
wholly-owned subsidiary of the Bank.

Effective February 24, 2015, TD Bank USA, N.A., a wholly owned subsidiary of the Bank, extended its program agreement with Target Corporation
("Target") under which it will continue to be the exclusive issuer of Target co-branded and private label consumer credit cards to Target's U.S. customers
until March 2025.

On October 1, 2015, the Bank, through TD Bank USA, N.A., acquired substantially all of Nordstrom Inc.'s (“Nordstrom”) existing U.S. Visa and private label
credit card portfolios, with a gross outstanding balance of US$2.2 billion. TD Bank USA, N.A. also entered into an agreement under which it became the
exclusive issuer of Nordstrom-branded Visa and private label consumer credit cards to Nordstrom's U.S. customers.

The Bank completed the second phase of its internal reorganization to comply with the rule adopted by the U.S. Board of Governors of the Federal Reserve
System requiring large foreign banking organizations with U.S. subsidiaries to organize their U.S. subsidiaries under a single U.S. intermediate holding
company. Effective July 1, 2016, Toronto Dominion Holdings (USA), Inc., the holding company for the TD Securities U.S. subsidiaries, was transferred to TD
Group US Holdings LLC. In addition, TD Group US Holdings LLC was formally designated as the Bank's intermediate holding company in the U.S.

On October 24, 2016, the Bank announced that its subsidiary, TD Bank, N.A., had entered into an agreement to acquire Scottrade Bank, a federal savings
bank wholly owned by Scottrade Financial Services, Inc., ("Scottrade") for cash consideration equal to the tangible book value of Scottrade Bank at closing,
subject to certain adjustments. On the same day, TD Ameritrade Holding Corporation ("TD Ameritrade") announced an agreement to acquire Scottrade for
cash and TD Ameritrade shares. Under the terms of the proposed acquisition, Scottrade Bank will merge with TD Bank, N.A. The Bank's purchase of
Scottrade Bank is subject to the concurrent closing of the TD Ameritrade / Scottrade transaction as well as receipt of regulatory approvals and satisfaction of
other customary closing conditions, and is expected to close in the second half of fiscal 2017.

Concurrently with the closing of the TD Ameritrade / Scottrade transaction, the Bank intends to purchase, pursuant to the Bank's preemptive rights and
subject to any required regulatory approval, US$400 million in new common equity (approximately 11 million shares) from TD Ameritrade. As a result, the
Bank's anticipated pro forma common stock ownership in TD Ameritrade is expected to be approximately 41.4%.

Investment in TD Ameritrade

The Bank has an investment in TD Ameritrade Holding Corporation (“TD Ameritrade”), a leading provider of securities brokerage services and related
technology-based financial services to retail investors, traders and independent registered investment advisors. TD Ameritrade provides its services
predominantly through the Internet, a national branch network and relationships with independent registered investment advisors. TD Ameritrade is a U.S.
publicly-traded company and its common shares are listed on the New York Stock Exchange. As of October 31, 2016, the Bank owned approximately
42.38% of the outstanding voting securities of TD Ameritrade. Additional information concerning TD Ameritrade may be found on the U.S. Securities and
Exchange Commission’s EDGAR system (‘EDGAR”) at www.sec.gov. The Bank’s investment in TD Ameritrade is subject to a Stockholders Agreement that
contains provisions relating to governance, board composition, stock ownership, transfers of shares, voting and other matters.
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DESCRIPTION OF THE BUSINESS

Descriptions of TD’s significant business segments and related information are provided on pages 2 and 15 to 26 of the 2016 MD&A.

Average Number of Employees

TD had an average of 81,233 full-time equivalent employees for fiscal 2016.

Risk Factors

The Bank considers it critical to regularly assess its operating environment and highlight top and emerging risks, which are risks with a potential to have a
material effect on the Bank and where the attention of senior leaders is focused due to the potential magnitude or immediacy of their impact. An explanation
of the types of risks facing the Bank and its businesses and the ways in which the Bank manages them can be found under the heading “Risk Factors and
Management” on pages 55 to 90 of the 2016 MD&A, which is incorporated by reference.

CAPITAL STRUCTURE

The following summary of the Bank’s share capital is qualified in its entirety by the Bank’s by-laws and the actual terms and conditions of such shares.

In accordance with capital adequacy requirements adopted by the Office of the Superintendent of Financial Institutions (Canada) ("OSFI"), in order to qualify
as Tier 1 or Tier 2 Capital under Basel Ill, non-common capital instruments issued by the Bank after January 1, 2013, including Preferred Shares and
Subordinated Debentures (Medium Term Notes with NVCC Provisions, defined below), must include a non-viability contingent capital feature (the "NVCC
Provisions"), under which they could be converted into a variable number of common shares of the Bank if OSFI announces that the Bank has ceased, or is
about to cease, to be viable or if the Bank has accepted or agreed to accept a capital injection or equivalent support from a federal or provincial government
in Canada (each, a "trigger event").

Common Shares

The authorized common share capital of the Bank consists of an unlimited number of common shares without nominal or par value. Subject to the
restrictions set out under “Constraints” below, holders of common shares are entitled to vote at all meetings of the shareholders of the Bank, except
meetings at which only holders of a specified class or series of shares are entitled to vote. The holders of common shares are entitled to receive dividends
as and when declared by the Board of Directors of the Bank, subject to the preference of the holders of the preferred shares of the Bank. After payment to
the holders of the preferred shares of the Bank of the amount or amounts to which they may be entitled, and after payment of all outstanding debts, the
holders of common shares shall be entitled to receive the remaining property of the Bank upon the liquidation, dissolution or winding-up thereof.

Preferred Shares

The Class A First Preferred Shares (the “Preferred Shares”) of the Bank may be issued from time to time, in one or more series, with such rights, privileges,
restrictions and conditions as the Board of Directors of the Bank may determine.

The Preferred Shares of each series rank on a parity with every other series of Preferred Shares, and all Preferred Shares rank prior to the common shares
and to any other shares of the Bank ranking junior to the Preferred Shares with respect to the payment of dividends and the distribution of assets in the
event of the liquidation, dissolution or winding-up of the Bank, provided that a trigger event has not occurred as contemplated under the NVCC Provisions
applicable to a series of Preferred Shares. In the event of a trigger event occurring under the NVCC Provisions, the existing priority of the Preferred Shares
of the affected series will not be relevant as all Preferred Shares of such series will be converted into common shares of the Bank and, upon conversion, will
rank on a parity with all other common shares of the Bank.



There are no voting rights attaching to the Preferred Shares except to the extent provided in any series or by the Bank Act. The Bank may not, without the
prior approval of the holders of the Preferred Shares, create or issue (i) any shares ranking in priority to or on a parity with the Preferred Shares, or (ii) any
additional series of Preferred Shares, unless at the date of such creation or issuance all cumulative dividends and any declared and unpaid non-cumulative
dividends shall have been paid or set apart for payment in respect of each series of Preferred Shares then issued and outstanding.

Approval of amendments to the provisions of the Preferred Shares as a class may be given in writing by the holders of all the outstanding Preferred Shares
or by a resolution carried by an affirmative vote of at least two-thirds of the votes cast at a meeting at which the holders of a majority of the then outstanding
Preferred Shares are present or represented by proxy or, if no quorum is present at such meeting, at an adjourned meeting at which the shareholders then
present or represented by proxy may transact the business for which the meeting was originally called.

In the event of the liquidation, dissolution or winding-up of the Bank, provided that a trigger event has not occurred as contemplated under the NVCC
Provisions applicable to a series of Preferred Shares, before any amounts shall be paid to or any assets distributed among the holders of the common
shares or shares of any other class of the Bank ranking junior to the Preferred Shares, the holder of a Preferred Share of a series shall be entitled to receive,
to the extent provided for with respect to such Preferred Shares by the conditions attaching to such series: (i) an amount equal to the amount paid up
thereon; (ii) such premium, if any, as has been provided for with respect to the Preferred Shares of such series; and (iii) all unpaid cumulative dividends, if
any, on such Preferred Shares and, in the case of non-cumulative Preferred Shares, all declared and unpaid non-cumulative dividends. After payment to the
holders of the Preferred Shares of the amounts so payable to them, they shall not be entitled to share in any further distribution of the property or assets of
the Bank.

Constraints

There are no constraints imposed on the ownership of securities of the Bank to ensure that the Bank has a required level of Canadian ownership. However,
the Bank Act contains restrictions on the issue, transfer, acquisition, beneficial ownership and voting of all shares of a chartered bank. For example, no
person shall be a major shareholder of a bank if the bank has equity of $12 billion or more. A person is a major shareholder of a bank where: (i) the
aggregate of shares of any class of voting shares beneficially owned by that person, by entities controlled by that person and by any person associated or
acting jointly or in concert with that person is more than 20% of that class of voting shares; or (ii) the aggregate of shares of any class of non-voting shares
beneficially owned by that person, by entities controlled by that person and by any person associated or acting jointly or in concert with that person is more
than 30% of that class of non-voting shares. No person shall have a significant interest in any class of shares of a bank, including the Bank, unless the
person first receives the approval of the Minister of Finance (Canada). For purposes of the Bank Act, a person has a significant interest in a class of shares
of a Canadian chartered bank where the aggregate of any shares of the class beneficially owned by that person, by entities controlled by that person and by
any person associated or acting jointly or in concert with that person exceeds 10% of all of the outstanding shares of that class of shares of such bank.

The Bank Act also prohibits the registration of a transfer or issue of any share of the Bank to, and the exercise in person or by proxy of any voting rights
attached to any share of the Bank that is beneficially owned by, Her Majesty in right of Canada or of a province or any agent or agency of Her Majesty, in
either of those rights, or to the government of a foreign country or any political subdivision thereof, or any agent or agency of a foreign government.
Notwithstanding the foregoing, the Minister of Finance of Canada may approve the issue of shares of a bank, including the Bank, to an agent that is an
“eligible agent”, which is defined as an agent or agency of Her Majesty in right of Canada or of a province or an agent or agency of a government of a
foreign country or any political subdivision of a foreign country: (i) whose mandate is publicly available; (ii) that controls the assets of an investment fund in a
manner intended to maximize long-term risk-adjusted returns and Her Majesty in right of Canada or of a province or an agent or agency of a government of
a foreign country or any political subdivision of a foreign country contributes to the fund or the fund is established to provide compensation, hospitalization,
medical care, annuities, pensions or similar benefits to natural persons; and (iii) whose decisions with respect to the assets of the fund referred to in (ii)
above are not influenced in any significant way by Her Majesty in right of Canada or of the province or the government of the foreign country or the political
subdivision. The application for this approval would be made jointly by the Bank and the eligible agent.
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Ratings

Credit ratings are important to the Bank’s borrowing costs and ability to raise funds. Rating downgrades could potentially result in higher financing costs and
increased collateral pledging requirements for the Bank and reduced access to capital markets. Rating downgrades may also affect the Bank’s ability to
enter into normal course derivative transactions. The Bank regularly reviews the level of increased collateral that would be required in the event of rating
downgrades and holds liquid assets to cover additional collateral required in the event of a one-notch downgrade in the Bank's senior long-term credit
ratings. Additional information relating to credit ratings is provided under the heading “Liquidity Risk” in the “Managing Risk” section starting on page 78 of

the 2016 MD&A.
Moody’s
Investors
Service S&P Global Ratings

As at October 31, 2016

ong Term Debt (deposits) AA Aa1l AA-
hort Term Debt (deposits) R-1 (high) P-1 A-1+
ier 2B Subordinated Debt A1 A
. . AA (low)
Tier 2A Subordinated Debt A2 A-
Tier 2 Subordinated Debt
(NVCC) A (low) A2 (hyb) A-
referred Shares Pfd-2 (high) A3 (hyb) P-2 (high)
Pfd-2 A3 (hyb) P-2
Negative Negative Stable

Credit ratings are not recommendations to purchase, sell or hold a financial obligation inasmuch as they do not comment on market price or suitability for a
particular investor. Ratings are subject to revision or withdrawal at any time by the rating agency. Credit ratings and outlooks provided by the rating agencies
reflect their views and are subject to change from time to time, based on a number of factors, including the Bank’s financial strength, competitive position
and liquidity as well as factors not entirely within the Bank’s control, including the methodologies used by the rating agencies and conditions affecting the
financial services industry generally.

The Bank has made payments in the ordinary course to the rating agencies listed above in connection with the assignment of ratings on the securities of the
Bank. In addition, the Bank has made customary payments in respect of certain other services provided to the Bank by the applicable rating agencies during
the last two years.

We note that the following descriptions of the ratings categories prepared by the respective rating agencies are provided solely in order to satisfy
requirements of Canadian law and do not constitute an endorsement by the Bank of the ratings categories or of the application by the respective rating
agencies of their criteria and analyses. A description of the rating categories of each of the rating agencies, obtained from the respective rating agency’s
public website, is set out below.



Description of ratings, as disclosed by DBRS on its public website

The DBRS® long-term rating scale provides an opinion on the risk of default. That is, the risk that an issuer will fail to satisfy its financial obligations in
accordance with the terms under which an obligations has been issued. Ratings are based on quantitative and qualitative considerations relevant to the
issuer, and the relative ranking of claims. All rating categories other than AAA and D also contain subcategories "(high)" and "(low)". The absence of
either a "(high)" or "(low)" designation indicates the rating is in the middle of the category. AA: Superior credit quality. The capacity for the payment of
financial obligations is considered high. Credit quality differs from AAA only to a small degree. Unlikely to be significantly vulnerable to future events. A:
Good credit quality. The capacity for the payment of financial obligations is substantial, but of lesser credit quality than AA. May be vulnerable to future
events, but qualifying negative factors are considered manageable.

The DBRS® short-term debt rating scale provides an opinion on the risk that an issuer will not meet its short-term financial obligations in a timely manner.
R-1 (high): Highest credit quality. The capacity for the payment of short-term financial obligations as they fall due is exceptionally high. Unlikely to be
adversely affected by future events.

The DBRS® preferred share rating scale is used in the Canadian securities market and is meant to give an indication of the risk that a borrower will not
fulfill its full obligations in a timely manner, with respect to both dividend and principal commitments. Each rating category is denoted by the subcategories
"high" and "low". The absence of either a "high" or "low" designation indicates the rating is in the middle of the category. Preferred shares rated Pfd-2 are
of satisfactory credit quality. Protection of dividends and principal is still substantial, but earnings, the balance sheet and coverage ratios are not as strong
as Pfd-1 rated companies. Generally, Pfd-2 ratings correspond with companies whose senior bonds are rated in the A category.

Description of ratings, as disclosed by Moody’s Investors Service on its public website

Moody’s long-term ratings are assigned to issuers or obligations with an original maturity of one year or more and reflect both on the likelihood of a
default on contractually promised payments and the expected financial loss suffered in the event of default. Obligations rated Aa are judged to be of high
quality and are subject to very low credit risk. Obligations rated A are judged to be upper-medium grade and are subject to low credit risk. Moody’s
appends numerical modifiers 1, 2, and 3 to each generic rating classification from Aa through Caa. The modifier 1 indicates that the obligation ranks in
the higher end of its generic rating category; the modifier 2 indicates a mid-range ranking; and the modifier 3 indicates a ranking in the lower end of that
generic rating category. Additionally, a "(hyb)" indicator is appended to all ratings of hybrid securities issued by banks, insurers, finance companies, and
securities firm. By their terms, hybrid securities allow for the omission of scheduled dividends, interest, or principal payments, which can potentially result
in impairment if such an omission occurs. Hybrid securities may also be subject to contractually allowable write-downs of principal that could result in
impairment. Together with the hybrid indicator, the long-term obligation rating assigned to a hybrid security is an expression of the relative credit risk
associated with that security.

Moody’s assigns provisional ratings to medium-term note (MTN) programs and definitive ratings to the individual debt securities issued from them
(referred to as drawdowns or notes). MTN program ratings are intended to reflect the ratings likely to be assigned to drawdowns issued from the program
with the specified priority of claim (e.g. senior or subordinated). To capture the contingent nature of a program rating, Moody’s assigns provisional ratings
to MTN programs. A provisional rating is denoted by a (P) in front of the rating.

Moody’s short-term ratings are assigned to obligations with an original maturity of thirteen months or less and reflect both on the likelihood of a default on
contractually promised payments and the expected financial loss suffered in the event of default. P-1 Issuers (or supporting institutions) rated Prime-1
have a superior ability to repay short-term debt obligations.




An S&P Global Ratings issue credit rating is a forward-looking opinion about the creditworthiness of an obligor with respect to a specific financial
obligation, a specific class of financial obligations, or a specific financial program (including ratings on medium-term note programs and commercial paper
programs).

A long-term obligation rated 'AA’ differs from the highest-rated obligations only to a small degree. The obligor's capacity to meet its financial commitment
on the obligation is very strong. An obligation rated ‘A’ is somewhat more susceptible to the adverse effects of changes in circumstances and economic
conditions than obligations in higher-rated categories. However, the obligor's capacity to meet its financial commitment on the obligation is still strong.
The ratings from 'AA' to 'CCC' may be modified by the addition of a plus (+) or minus (-) sign to show relative standing within the major rating categories.

A short-term obligation rated 'A-1" is rated in the highest category by S&P Global Ratings. The obligor's capacity to meet its financial commitment on the
obligation is strong. Within this category, certain obligations are designated with a plus sign (+). This indicates that the obligor's capacity to meet its
financial commitment on these obligations is extremely strong.

The S&P Global Ratings Canadian preferred share rating scale serves issuers, investors, and intermediaries in the Canadian financial markets by
expressing preferred share ratings (determined in accordance with global rating criteria) in terms of rating symbols that have been actively used in the
Canadian market over a number of years. An S&P Global Ratings preferred share rating on the Canadian scale is a forward-looking opinion about the
creditworthiness of an obligor with respect to a specific preferred share obligation issued in the Canadian market, relative to preferred shares issued by
other issuers in the Canadian market. There is a direct correspondence between the specific ratings assigned on the Canadian preferred share scale and
the various rating levels on the global debt rating scale of S&P Global Ratings. A Canadian preferred share rating of P-2(high) and P-2 corresponds to
global scale preferred share rating of BBB+ and BBB, respectively.

MARKET FOR SECURITIES OF THE BANK

Market Listings

The Bank’s common shares are listed on the Toronto Stock Exchange and the New York Stock Exchange. The Bank’s preferred shares are listed on the
Toronto Stock Exchange.

Trading Price and Volume

Trading price and volume of the Bank’s securities on the Toronto Stock Exchange in the past year is set out in the tables below:

Nov. 2015  [Dec. 2015 |Jan. 2016 Feb. 2016 March 2016 |April 2016  |[May 2016 June 2016  |[July 2016 JAug. 2016  |Sept. 2016 [Oct. 2016

COMMON SHARES
High ($) 55.09 55.47 53.94 53.07 56.47 56.40 58.13 57.96 57.53 58.85 59.10 61.03
Low (3) 53.11 52.76 48.90 148.52 52.67 53.91 55.14 54.20 54.44 55.78 56.93 57.42
\Vol.('000) 51,359 76,075 81,192 63,052 66,386 59,791 56,982 76,348 43,991 45,959 46,903 50,100
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Nov. 2015 [Dec.2015 [Jan.2016 [Feb.2016 [March 2016 |April 2016 [May 2016  |June 2016 |[July 2016  |Aug. 2016 [Sept. 2016 |Oct. 2016
PREFERRED SHARES
Series S
High ($) 24.93 24.89 24.45 24.48 23.95 23.83 23.25 23.38 23.64 24.24 24.22 24.56
Low ($) 24.16 22.75 21.70 22.84 22.84 23.00 22.50 22.59 22.77 23.50 23.65 23.65
Vol.(000) 84 73 73 66 113 60 42 53 58 185 47 226
Series T
High ($) 23.35 23.18 22.84 22.40 21.67 21.96 21.80 21.91 22.39 23.00 23.01 23.46
Low () 22.35 21.88 20.85 20.99 21.06 21.27 21.48 21.38 21.30 22.17 22.37 22.53
Vol.(000) 242 174 545 30 26 37 39 51 33 27 41 107
Series Y
High ($) 24.71 24.79 24.70 24.30 24.19 24.00 23.44 23.70 24.12 24.35 24.44 24.65
Low ($) 23.67 23.00 21.47 22.81 22.75 23.28 22.85 23.13 23.28 23.80 23.71 23.81
Vol.(000) 92 125 61 77 48 58 128 171 197 70 41 181
Series Z
High ($) 23.79 23.27 22.41 22.20 22.20 22.06 21.74 21.75 22.32 23.01 23.01 23.25
Low ($ 22.47 21.74 20.80 20.93 21.00 21.34 21.20 21.36 21.31 22.21 22.25 22.45
Vol.(000) 139 71 08 l44 51 147 26 60 97 66 122 50
Series 11
High (3) 21.28 19.84 19.90 17.69 18.71 19.79 19.71 19.21 19.26 19.76 19.25 19.08
Low ($) 18.41 16.90 16.01 16.11 16.25 18.35 18.30 17.28 18.03 19.06 18.33 18.40
Vol.('000) 416 610 306 190 428 237 202 337 210 1426 662 748
Series 31
High (3) 20.99 19.72 19.55 17.62 18.84 19.65 19.66 18.98 18.99 19.47 18.97 18.97
Low ($) 18.50 16.90 16.05 16.09 16.21 18.45 18.01 17.70 17.97 18.85 18.20 18.21
Vol.('000) 644 755 437 367 357 323 284 443 306 325 321 416
Series 5'
High (3) 20.97 19.78 19.69 17.52 18.80 19.60 19.51 18.75 19.03 19.48 19.00 19.01
Low ($) 18.28 16.72 16.10 16.10 16.25 18.47 17.93 17.44 17.90 18.77 18.15 18.15
Vol.('000) 455 565 477 244 226 505 303 643 422 570 495 618
Series 71
High ($) 23.45 21.39 20.96 19.45 20.11 21.00 20.75 20.59 20.83 21.51 20.70 21.23
Low (3) 20.50 18.11 16.67 17.46 17.39 19.82 19.70 19.03 19.27 20.59 19.73 20.10
Vol.('000) 202 388 228 154 129 146 126 203 215 269 307 218
Series 91
High ($) 24.45 22.43 22.09 20.00 20.78 21.50 21.49 21.22 21.58 22.41 21.41 21.93
Low ($) 21.53 18.40 17.50 17.75 17.91 20.56 20.27 19.12 20.15 21.33 20.53 20.75
Vol.('000) 107 284 144 166 169 81 63 145 144 96 93 227
Series 117
High (3) 23.86 23.51 22.97 22.90 23.63 23.85 24.78 25.00 25.29 25.84 25.83 25.78
Low ($) 23.34 21.90 21.40 22.15 22.36 23.21 23.45 24.50 24.53 25.15 25.30 25.00
Vol.('000) 173 342 153 232 100 141 186 69 138 223 54 90
Series 1212
High (3) 25.73 25.74 26.09 26.47 26.29 26.72 26.95 27.20 26.93 27.00
Low ($) 25.11 25.05 25.16 25.75 26.02 26.04 26.34 26.55 26.55 26.45
Vol.('000) 3,878 2,074 1,488 1,938 819 1,230 1,477 1,139 1,243 553
Series 1413
High ($) 25.83 25.94
Low (3) 25.33 25.48
Vol.('000) 10,328 14,136
Notes:

1 Non-viability contingent capital (NVCC)

2 On January 14, 2016, the Bank issued 28 million Non-Cumulative 5-Year Rate Reset Preferred Shares, Series 12.
3 On September 8, 2016, the Bank issued 40 million Non-Cumulative 5-Year Rate Reset Preferred Shares, Series 14.
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Prior Sales

In the most recently completed financial year, the Bank did not issue any shares that are not listed or quoted on a marketplace. For more information on the

Ban

k’s subordinated debentures, please see Note 19 of the Annual Financial Statements for the year ended October 31, 2016, which note is incorporated by

reference in this AIF.

DIVIDENDS
Dividends per Share for the Bank (October 315t year-end)

ype of Shares 2016 2015 2014
Common Shares $2.16 $2.00 $1.84

Preferred Shares

Series O' - - $1.21
Series P2 - $0.33 $1.31
Series Q3 - $0.35 $1.40
Series R* - $0.70 $1.40
Series S5 $0.84 $0.84 $0.84
Series T° $0.52 $0.58 $0.63
Series Y8 $0.89 $0.89 $0.89
Series 78 $0.54 $0.60 $0.65
Series AA7 - - $0.31
Series AC’ - - $0.35
Series AE® - - $0.78
Series AG? - - $0.78
Series AI® - - $1.17
Series AK® - - $1.17
Series 110 $0.98 $0.98 $0.40
Series 310 $0.95 $0.95 $0.24
Series 510 $0.94 $0.82 -
Series 710 $0.90 $0.58 -
Series 910 $0.93 $0.48 -
Series 1110 $1.23 $0.34 -
Series 1210, 11 $1.09 - -
Series 141012 $0.18 - B
Notes:

1 On October 31, 2014, the Bank redeemed all of its 17 million outstanding Class A First Preferred Shares, Series O.

2 On March 2, 2015, the Bank redeemed all of its 10 million outstanding Class A First Preferred Shares, Series P.

3 On March 2, 2015 the Bank redeemed all of its 8 million outstanding Class A First Preferred Shares, Series Q.

4 On May 1, 2015, the Bank redeemed all of its 10 million outstanding Class A First Preferred Shares, Series R.

5 On July 31, 2013, 4.6 million of the Bank's 10 million Non-Cumulative 5-Year Rate Reset Preferred Shares, Series S were converted on a one-for-one basis into Non-

Cumulative Floating Rate Preferred Shares, Series T of the Bank.
6 On October 31, 2013, 4.5 million of the Bank's 10 million Non-Cumulative 5-Year Rate Reset Preferred Shares, Series Y, were converted on a one-for-one basis, into Non-

Cumulative Floating Rate Preferred Shares, Series Z of the Bank.
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7  On January 31, 2014, the Bank redeemed all of its 10 million outstanding Non-Cumulative 5-Year Rate Reset Preferred Shares, Series AA and all of its 8.8 million outstanding
Non-Cumulative 5-Year Rate Reset Preferred Shares, Series AC.

8  On April 30, 2014, the Bank redeemed all of its 12 million outstanding Non-Cumulative 5-Year Rate Reset Preferred Shares, Series AE and all of its 15 million outstanding Non-
Cumulative 5-Year Rate Reset Preferred Shares, Series AG.

9  On July 31, 2014, the Bank redeemed all of its 11 million outstanding Non-Cumulative 5-Year Rate Reset Preferred Shares, Series Al and all of its 14 million outstanding Non-
Cumulative 5-Year Rate Reset Preferred Shares, Series AK.

10 Non-viability contingent capital (NVCC).
11 On January 14, 2016, the Bank issued 28 million Non-Cumulative 5-Year Rate Reset Preferred Shares, Series 12.

12 On September 8, 2016, the Bank issued 40 million Non-Cumulative 5-Year Rate Reset Preferred Shares, Series 14.
Dividends for TD Ameritrade (September 30t" year-end)

TD Ameritrade declared a US$0.17 per share quarterly cash dividend on its common stock during each quarter of its 2016 fiscal year. On October 24, 2016,
TD Ameritrade declared a US$0.18 per share quarterly cash dividend on its common stock for the first quarter of its 2017 fiscal year, payable on November
22, 2016 to all holders of record of TD Ameritrade common stock as of November 8, 2016. The payment of any future dividends will be at the discretion of
TD Ameritrade’s board of directors and will depend upon a number of factors that its board of directors deems relevant, including future earnings, the
success of TD Ameritrade’s business activities, capital requirements, the general financial condition and future prospects of its business, and general
business conditions.
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DIRECTORS AND EXECUTIVE OFFICERS

Directors and Board Committees of the Bank

The following table sets forth, as at November 30, 2016, the directors of the Bank, their present principal occupation and business, municipality of residence
and the date each became a director of the Bank.

Director Since

William E. Bennett May 2004
Corporate Director, and former President and Chief Executive Officer, Draper & Kramer, Inc.
Chicago, lllinois, U.S.A.

Amy W. Brinkley September 2010
Consultant, AWB Consulting, LLC

(executive advising and risk management consulting firm)
Charlotte, North Carolina, U.S.A.

Brian C. Ferguson March 2015
President & Chief Executive Officer,
Cenovus Energy Inc.

(integrated oil company)

Calgary, Alberta, Canada

Colleen A. Goggins March 2012
Corporate Director, and retired Worldwide Chairman,
Consumer Group, Johnson & Johnson

Princeton, New Jersey, U.S.A.

Mary Jo Haddad December 2014
Corporate Director, and retired President and Chief Executive Officer
The Hospital for Sick Children

Oakville, Ontario, Canada

Jean-René Halde December 2015
Corporate Director, and retired President and Chief Executive Officer
Business Development Bank of Canada

Saint-Laurent, Québec, Canada

David E. Kepler December 2013
Corporate Director, and retired Executive Vice President,
The Dow Chemical Company

Sanford, Michigan, U.S.A.

Brian M. Levitt December 2008
Chairman of the Board, The Toronto-Dominion Bank
Lac Brome, Quebec, Canada

Alan N. MacGibbon April 2014
Corporate Director, and non-executive Vice-Chair,
Osler, Hoskin & Harcourt LLP

(law firm)

Oakville, Ontario, Canada

Karen E. Maidment September 2011
Corporate Director, and former Chief Financial and
Administrative Officer, BMO Financial Group
Cambridge, Ontario, Canada

Bharat B. Masrani April 2014
Group President and Chief Executive Officer,
TD Bank Group

Toronto, Ontario, Canada

Irene R. Miller May 2006
Chief Executive Officer, Akim, Inc.

(U.S. investment management and consulting firm)
New York, New York, U.S.A.

Nadir H. Mohamed April 2008
Corporate Director, and former President and Chief Executive Officer,
Rogers Communications Inc.

Toronto, Ontario, Canada

Claude Mongeau March 2015
Corporate Director, and former President and Chief Executive Officer,
Canadian National Railway Company

Montreal, Quebec, Canada




Except as disclosed below, all directors have had the same principal occupation for the past five years.

Ms. Haddad was the President and Chief Executive Officer of The Hospital for Sick Children prior to January 2014. Mr. Halde was President and Chief
Executive Officer of the Business Development Bank of Canada prior to July 2015. Mr. Kepler was Executive Vice President at the Dow Chemical Company
from October 2014 to January 2015 and Executive Vice President, Business Services, Chief Sustainability Officer and Chief Information Officer at The Dow
Chemical Company prior to October 2014. Mr. Levitt was Vice Chair at Osler, Hoskin & Harcourt LLP from July 2014 to December 2015, non-executive Co-
Chair at Osler, Hoskin & Harcourt LLP from September 2012 to July 2014, and Counsel at Osler, Hoskin & Harcourt LLP from January 2011 to September
2012. Prior to becoming non-executive Vice-Chair of Osler, Hoskin & Harcourt LLP in July 2014, Mr. MacGibbon was Senior Counsel to Deloitte LLP
(Canada) from June 2012 to December 2013, and Managing Partner and Chief Executive of Deloitte LLP (Canada) prior to June 2012; Mr. MacGibbon was
also Global Managing Director, Quality, Strategy and Communications of Deloitte Touche Tohmatsu Limited from June 2011 to September 2013. Prior to
commencing his current role as Group President and Chief Executive Officer of the Bank on November 1, 2014, Mr. Masrani was Chief Operating Officer of
the Bank from July 2013 to October 31, 2014, and Group Head, U.S. Personal and Commercial Banking of the Bank and President and Chief Executive
Officer, TD Bank US Holding Company and TD Bank, N.A. prior to July 2013. Mr. Mohamed was President and Chief Executive Officer of Rogers
Communications Inc. prior to December 2013. Mr. Mongeau was President and Chief Executive Officer of Canadian National Railway Company prior to July
2016.

Each director will hold office until the next annual meeting of shareholders of the Bank, which is scheduled for March 30, 2017. Information concerning the
nominees proposed for election as directors at the meeting will be contained in the management proxy circular of the Bank in respect of the meeting.
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The following table sets forth the Committees of the Bank’s Board, the members of each Committee as at November 30, 2016 and each Committee’s key
responsibilities.

Corporate Brian M. Levitt (Chair) Responsibility for corporate governance of TD:
Governance William E. Bennett « Set the criteria for selecting new directors and the Board’s approach to director
Committee Karen E. Maidment independence;

Alan N. MacGibbon « Identify individuals qualified to become Board members and recommend to the Board the

director nominees for the next annual meeting of shareholders and recommend
candidates to fill vacancies on the Board that occur between meetings of the
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 non-management 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;

» Oversee an orientation program for new directors and continuing education for directors;
and

*  Monitor the functions of the Ombudsman, including by reviewing with the Ombudsman
periodic reports on the activities of the Office of the Ombudsman.

Human Resources | Karen E. Maidment (Chair) Responsibility for management’s performance evaluation, compensation and
Committee Amy W. Brinkley succession planning:
Mary Jo Haddad « Discharge, and assist the Board in discharging, the responsibility of the Board relating to
Brian M. Levitt leadership, human resource planning and compensation as set out in this Committee’s
Nadir H. Mohamed charter;

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

* Recommend compensation for the CEO to the Board for approval, and determine
compensation for certain senior officers in consultation with independent advisors;

» Oversee a robust talent planning and development process, including review and approval
of the succession plans for the senior officer positions and heads of control functions.

* Review candidates for CEO and recommend the succession plan for this position to the
Board for approval; and

* Produce a report on compensation for the benefit of shareholders, which is published in
TD’s annual proxy circular, and review, as appropriate, any other related major public
disclosures concerning compensation.
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m Key Responsibilities

William E. Bennett (Chair) Supervising the management of risk of TD:

Risk Committee Amy W. Brinkley «  Approve the Enterprise Risk Framework and related risk category frameworks and policies
Colleen A. Goggins that establish the appropriate approval levels for decisions and other measures to manage
David E. Kepler risk to which TD is exposed;
Alan N. MacGibbon + Review and recommend TD’s Risk Appetite Statement and related metrics for approval by
Karen E. Maidment the Board and monitor TD’s major risks as set out in the Enterprise Risk Framework;

» Review TD'’s risk profile against Risk Appetite metrics; and
* Provide a forum for “big-picture” analysis of an enterprise view of risk including considering
trends and emerging risks.

Audit Committee Alan N. MacGibbon* (Chair) Supervising the quality and integrity of TD’s financial reporting:
William E. Bennett* « Oversee reliable, accurate and clear financial reporting to shareholders;
Brian C. Ferguson* * Oversee effectiveness of internal controls, including controls over financial reporting;
Jean-René Halde - Be directly responsible for the selection, compensation, retention and oversight of the work
Irene R. Miller* of the shareholders’ auditor — the shareholders’ auditor reports directly to this Committee;
Claude Mongeau* « Listen to the shareholders’ auditor, chief financial officer, chief auditor, chief compliance

officer and global anti-money laundering 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; and

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

* Designated Audit Committee Financial Expert
Audit Committee

The Audit Committee of the Board of Directors of the Bank operates under a written charter that sets out its responsibilities and composition requirements. A
copy of the charter is attached to this AIF as Appendix “B”. The Committee charter requires all members to be financially literate or be willing and able to
acquire the necessary knowledge quickly. “Financially literate” means the ability to read and understand financial statements that present a breadth and
level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can reasonably be expected to be
raised by the Bank’s financial statements.

In addition, the Committee charter contains independence requirements applicable to each member and each member currently meets those requirements.
Specifically, the charter provides that no member of the Committee may be an officer or retired officer of the Bank and every member shall be independent
of the Bank within the meaning of all applicable laws, rules and regulations, including those particularly applicable to Audit Committee members and any
other relevant consideration as determined by the Board of Directors, including the Bank’s Director Independence Policy (a copy of which is available on the
Bank’s website at www.td.com).
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As indicated in the table above, the members of the Committee are: Alan N. MacGibbon (chair), William E. Bennett, Brian C. Ferguson, Jean-René Halde,
Irene R. Miller and Claude Mongeau. The members of the Bank’s Audit Committee bring significant skill and experience to their responsibilities, including
academic and professional experience in accounting, business and finance. The Board has determined that each of Messrs. Bennett, Ferguson, MacGibbon
and Mongeau and Ms. Miller has the attributes of an Audit Committee financial expert as defined in the U.S. Sarbanes-Oxley Act; all committee members
are financially literate and independent under the applicable listing standards of the New York Stock Exchange, the Committee charter, the Bank’s Director
Independence Policy and the corporate governance guidelines of the Canadian Securities Administrators.

The following sets out the education and experience of each director relevant to the performance of his or her duties as a member of the Committee:

William E. Bennett is a Corporate Director. He is the former President and Chief Executive Officer of Draper & Kramer, Inc., a Chicago-based financial
services and real estate company. He also previously served as Executive Vice President and Chief Credit Officer of First Chicago Corp. and its principal
subsidiary, the First National Bank of Chicago. Mr. Bennett previously served as chair of the audit committee of each of the Bank, TD Bank US Holding
Company (the holding company of TD Bank, N.A. and TD Bank USA, N.A.), Capital Power Corporation, and Nuveen Investments Bond and Mutual Funds.
He holds an undergraduate degree in economics from Kenyon College and a master’s degree in business administration from the University of Chicago. Mr.
Bennett is one of the Bank’s Audit Committee financial experts.

Brian C. Ferguson is President & Chief Executive Officer of Cenovus Energy Inc. Prior to leading Cenovus Energy Inc., Mr. Ferguson was the Executive
Vice-President and Chief Financial Officer of Encana Corporation. Mr. Ferguson holds a Bachelor of Commerce degree from the University of Alberta, and is
a Fellow of Chartered Professional Accountants Alberta. Mr. Ferguson is one of the Bank's Audit Committee financial experts.

Jean-René Halde is a Corporate Director. He was the President and Chief Executive Officer of the Business Development Bank of Canada from June 2005
to June 2015. Prior to June 2005, Mr. Halde held Chief Executive Officer positions at several leading companies, including Metro-Richelieu Inc., Culinar Inc.,
and Livingston Group Inc. Mr. Halde holds a master's degree in Economics from the University of Western Ontario and a master’'s degree in business
administration from the Harvard Business School.

Alan N. MacGibbon is Chair of the Bank's Audit Committee. Mr. MacGibbon is a Corporate Director and is Vice-Chair of Osler, Hoskin & Harcourt, LLP.
Previously he was the Global Managing Director, Quality, Strategy and Communications for Deloitte Touche Tohmatsu Limited from June 2011 to
September 2013. He was also the Managing Partner and Chief Executive of Deloitte LLP (Canada) from 2004 to June 2012, and Senior Counsel to Deloitte
LLP (Canada) from June 2012 to December 2013. Mr. MacGibbon currently serves as chair of the audit committee of each of TD Bank US Holding
Company (the holding company of TD Bank, N.A. and TD Bank USA, N.A.), and CAE, Inc. Mr. MacGibbon holds an undergraduate degree in business
administration and an honorary doctorate degree from the University of New Brunswick. He is a Chartered Professional Accountant, a Chartered
Accountant, and a Fellow of the Chartered Professional Accountants Ontario. Mr. MacGibbon is one of the Bank’s Audit Committee financial experts.

Irene R. Miller is the Chief Executive Officer of Akim, Inc. Until June 1997, Ms. Miller was Vice Chairman and Chief Financial Officer of Barnes & Noble, Inc.
Prior to joining Barnes & Noble, Inc. in 1991, she held senior investment banking and corporate finance positions with Morgan Stanley & Co. and Rothschild
Inc., respectively. Ms. Miller is a member of the audit committee of TD Ameritrade Holding Corporation and previously served as chair of the audit committee
of the boards of Inditex, S.A., Coach, Inc., Oakley, Inc., The Body Shop International plc, and Benckiser N.V. Ms. Miller holds an undergraduate degree in
science from the University of Toronto and a master’s of science degree in chemistry and chemical engineering from Cornell University. Ms. Miller is one of
the Bank’s Audit Committee financial experts.
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Claude Mongeau is the former President and Chief Executive Officer of Canadian National Railway Company. Prior to leading Canadian National Railway
Company, Mr. Mongeau was the company's Executive Vice-President and Chief Financial Officer. Mr. Mongeau holds an undergraduate degree in
psychology from the University of Quebec and a master’s degree in business administration from McGill University. Mr. Mongeau is one of the Bank's Audit
Committee financial experts.

Additional Information Regarding the Audit Committee and Shareholders' Auditor

The Audit Committee oversees the financial reporting process at the Bank, including the work of the shareholder's independent external auditor, currently
Ernst & Young LLP (“EY”). EY is responsible for planning and carrying out, in accordance with professional standards, an audit of the Bank's annual financial
statements and reviews of the Bank's quarterly financial statements.

The Audit Committee is responsible for the annual recommendation of the appointment and oversight of the shareholders’ independent external auditor. The
Audit Committee assesses the performance and qualification of the shareholders' auditor and submits its recommendation for appointment, or
reappointment, to the Board of Directors for recommendation to the shareholders. The shareholders' auditor is then appointed by the shareholders, who vote
on this matter at the Annual General Meeting.

At least annually, the Audit Committee evaluates the performance, qualifications, skills, resources (amount and type), and independence of the
shareholders' auditor, including the lead partner, in order to support the Board of Directors in reaching its recommendation to appoint the shareholders'
auditor. This annual evaluation includes an assessment of audit quality and service considerations such as: auditor independence, objectivity and
professional skepticism; quality of the engagement team; and, quality of the communication and service provided by the shareholders' auditor. In the
evaluation, the Audit Committee considers the nature and extent of communications received from the shareholders' auditor during the year, the responses
from management and the Audit Committee to an annual questionnaire regarding the performance of, and interactions with, the shareholders' auditor.

EY was appointed as the shareholders' independent external auditor for the year ended October 31, 2016, in accordance with the Bank Act and the
recommendation by the Audit Committee, and has been the Bank’s sole independent external auditor beginning with the year ended October 31, 2006. Prior
to 2006, EY acted as joint auditors of the Bank.

Executive Officers of the Bank

The following individuals are executive officers of the Bank:

Principal Occupation Municipality of Residence

Riaz Ahmed Group Head and Chief Financial Officer, TD Bank Group Oakville, Ontario, Canada
Norie C. Campbell Group Head and General Counsel, TD Bank Group Toronto, Ontario, Canada
Mark R. Chauvin Group Head and Chief Risk Officer, TD Bank Group Burlington, Ontario, Canada
Sue Cummings Executive Vice President, Human Resources, TD Bank Group Toronto, Ontario, Canada
Theresa L. Currie Group Head, Canadian Personal Banking, TD Bank Group Toronto, Ontario, Canada
Robert E. Dorrance Group Head, Wholesale Banking, TD Bank Group and Chairman, CEO and President, TD [Toronto, Ontario, Canada
Securities
Paul C. Douglas Executive Vice President, Canadian Business Banking, TD Bank Group Burlington, Ontario, Canada
Colleen M. Johnston Group Head, Direct Channels, Technology, Marketing, and Corporate Communications, TD [Toronto, Ontario, Canada
Bank Group
Kenneth W. Lalonde Executive Vice President, TD Bank Group and President and CEO, TD Insurance North York, Ontario, Canada
Bharat B. Masrani Group President and Chief Executive Officer, TD Bank Group Toronto, Ontario, Canada
Frank J. McKenna Deputy Chair, TD Bank Group Toronto, Ontario, Canada
Michael B. Pedersen Group Head, U.S. Banking, TD Bank Group and President and Chief Executive Bryn Mawr, Pennsylvania,
Officer, TD Bank US Holding Company, TD Bank, N.A. and TD Bank USA, N.A. U.S.A.
Leovigildo Salom Executive Vice President, Wealth Management, TD Bank Group Toronto, Ontario, Canada
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Except as disclosed below, all executive officers have had the same principal occupation for the past five years.

Prior to commencing his current Group Head role on January 2, 2016, Mr. Ahmed was Group Head, Insurance, Credit Cards, and Enterprise Strategy, TD
Bank Group from July 1, 2013 to January 2, 2016, and Group Head, Corporate Development, Enterprise Strategy and Treasury, Corporate Office, TD Bank
Group from May 27, 2010 to July 1, 2013.

Prior to commencing her current Group Head and General Counsel role, formerly known as Group Head Legal, Compliance, Anti-Money Laundering,
Financial Crimes and Fraud Management, Enterprise Projects and General Counsel, TD Bank Group on November 1, 2014, Ms. Campbell was Group
Head, Legal, Compliance and Anti-Money Laundering, and General Counsel, TD Bank Group from April 15, 2013 to October 31, 2014, Executive Vice
President, and General Counsel, Legal, Corporate Office, TD Bank Group from November 1, 2011 to April 15, 2013, and Senior Vice President, Legal,
Corporate Office and Assistant General Counsel, TD Bank Financial Group prior to November 1, 2011.

Prior to commencing her current role as Executive Vice President, Human Resources, TD Bank Group on October 24, 2012, Ms. Cummings was Senior
Vice President and Head Human Resources, TD Bank Group from February 15, 2012 to October 24, 2012, Senior Vice President, Human Resources,
Corporate Office, TD Bank Group from September 1, 2011 to February 14, 2012 and Senior Vice President, Human Resources and Corporate and Public
Affairs, TD Bank, N.A., TD Bank Group prior to September 1, 2011.

Prior to commencing her current Group Head role on January 2, 2016, Ms. Currie was Group Head, Direct Channels, Technology, Marketing and People
Strategies, TD Bank Group from November 1, 2014 to January 2, 2016, Group Head, Direct Channels, Marketing, Corporate Shared Services and People
Strategies, TD Bank Group from April 15, 2013 to October 31, 2014, and Group Head, Direct Channels, Corporate and People Strategies, Corporate Office,
TD Bank Group from July 4, 2011 to April 15, 2013.

Prior to commencing her current Group Head role on June 23, 2016, Ms. Johnston was Group Head, Direct Channels, Technology, Marketing and Real
Estate, TD Bank Group from January 2, 2016 to June 23, 2016, Group Head Finance, Sourcing and Corporate Communications, and Chief Financial Officer,
TD Bank Group from April 15, 2013 to January 2, 2016 and Group Head, Finance and Chief Financial Officer, Corporate Office, TD Bank Group prior to April
15, 2013.
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Since joining TD on September 17, 2012, Mr. Lalonde has been Executive Vice President, TD Bank Group, and President and CEO, TD Insurance.

Prior to commencing his current role as Group President and Chief Executive Officer of the Bank on November 1, 2014, Mr. Masrani was Chief Operating
Officer of the Bank from July 1, 2013 to October 31, 2014, and Group Head, U.S. Personal and Commercial Banking of the Bank and President and Chief
Executive Officer, TD Bank US Holding Company and TD Bank, N.A. prior to July 1, 2013.

Prior to commencing his current Group Head role on July 1, 2013, Mr. Pedersen was Group Head, Wealth Management, Insurance, and Corporate Shared
Services, TD Bank Group from July 4, 2011 to July 1, 2013.

Shareholdings of Directors and Executive Officers

To the knowledge of the Bank, as at October 31, 2016, the directors and executive officers of the Bank as a group beneficially owned, directly or indirectly,
or exercised control or direction over an aggregate of 2,059,798 of the Bank’s common shares, representing approximately 0.11% of the Bank’s issued and
outstanding common shares on that date.

Additional Disclosure for Directors and Executive Officers
To the best of our knowledge, having made due inquiry, the Bank confirms that, as at November 30, 2016, except as set out below:
(i) no director or executive officer of the Bank is, or was within the last ten years, a director or officer of a company (including the Bank) that:

(@) was subject to an order (including a cease trade order or an order similar to a cease trade or an order that denied the relevant company access
to any exemption under securities legislation for a period of more than 30 consecutive days), that was issued while the director or executive
officer was acting in the capacity as director, chief executive officer or chief financial officer;

(b) was subject to an order that was issued after the director or executive officer ceased to be a director, chief executive officer or chief financial
officer and which resulted from an event that occurred while that person was acting in the capacity as director, chief executive officer or chief
financial officer; or

(c) within a year of the person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or
trustee appointed to hold its assets.

(i)  inthe last ten years, no director or executive officer of the Bank has become bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or
trustee appointed to hold the assets of the director or executive officer; and

(i)  no director or executive officer of the Bank has been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a
securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority or has been subject to any other
penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable investor in making an
investment decision.
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Mr. Mongeau was, prior to August 10, 2009, a director of Nortel Networks Corporation and Nortel Networks Limited, each of which initiated creditor
protection proceedings under the Companies’ Creditors Arrangement Act (Canada) on January 14, 2009. Certain U.S. subsidiaries filed voluntary petitions in
the United States under Chapter 11 of the U.S. Bankruptcy Code, and certain Europe, Middle East and Africa subsidiaries made consequential filings in
Europe and the Middle East.

Ms. Goggins was, prior to June 14 2016, a director of Valeant Pharmaceuticals International, Inc. ("Valeant"). Management cease trade orders were issued
for directors and officers of Valeant by the Autorité des marchés financiers (Quebec) while Ms. Goggins was a director of Valeant. These orders were
effective from March 31, 2016 to April 29, 2016, and from May 17, 2016 to June 8, 2016.

Pre-Approval Policies and Shareholders’ Auditor Service Fees

The Bank’s Audit Committee has implemented a policy restricting the services that may be performed by the shareholders’ independent external auditor.
The policy provides detailed guidance to management as to the specific services that are eligible for Audit Committee pre-approval. By law, the
shareholders’ auditor may not provide certain services to the Bank or its subsidiaries.

The types of services to be performed by the shareholders' auditor, together with the maximum amount of fees that may be paid for such services, must be
annually pre-approved by the Audit Committee pursuant to the policy. The policy also provides that the Audit Committee will, on a quarterly basis, receive a
year-to-date report of fees paid or payable to the shareholders' auditor for services performed, as well as details of any proposed engagements for
consideration and, if necessary pre-approval, by the Audit Committee. In making its determination regarding the services to be performed by the
shareholders’ auditor, the Audit Committee considers compliance with applicable legal and regulatory requirements and guidance and with the policy, as
well as whether the provision of the services could negatively impact auditor independence. This includes considering whether the provision of the services
would place the auditor in a position to audit its own work, place the auditor in an advocacy role on behalf of the Bank, or result in the auditor acting in the
role of the Bank’'s management.

Fees paid to Ernst & Young LLP, the Bank’s current shareholders’ independent external auditor, for services provided during the three most recently
completed fiscal years are detailed in the table below.

Fees paid to Ernst & Young LLP

(thousands of Canadian dollars) 2016 2015 2014
Audit fees' $22,230 $22,242 $21,424
Audit-related fees? 1,614 2,570 2,004
Tax fees® 2,563 2,775 5,089
All other fees* 1,511 852 609
Total $27,918 $28,439 $29,126
Notes:

1. Audit fees are fees for the professional services in connection with the audit of the Bank’s financial statements and the audit of its subsidiaries, other services that are normally
provided by the shareholders’ auditor in connection with statutory and regulatory filings or engagements, and the performance of specified procedures with respect to qualified
intermediary requirements for reporting to the Internal Revenue Service, United States.

2. Audit-related fees are fees for assurance and related services that are performed by the shareholders’ auditor. These services include: employee benefit plan audits; audit of
charitable organizations; audit services for certain special purpose entities administered by the Bank; accounting and tax consultation in connection with mergers, acquisitions,
divestitures and restructurings; attest services in connection with mergers and acquisitions including audit procedures related to opening balance sheet and purchase price
allocation; application and general controls reviews; interpretation of accounting, tax and reporting standards; attest services that are not required by statute or regulation;
translation of financial statements and reports in connection with the audit or review; and information technology advisory services.
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3. Tax fees comprise: general tax planning and advice related to mergers and acquisitions and financing structures; electronic and paper-based tax knowledge publications; income
and commodity tax compliance and advisory services; and transfer pricing services and customs and duties issues.

4. Al other fees include fees for insolvency and viability matters, limited to cases in which the Bank is a minority syndicate participant and not in a position to influence or select the
external audit firm to use. In these instances, the shareholders’ auditor is retained to provide assistance on operational business reviews, lender negotiations, business plan
assessments, debt restructuring and asset recovery. Also included in this category are fees for: reports on control procedures at a service organization; audit and tax services for
SEC-registered funds, subject to the SEC investment company complexes rules; database for tax compliance; benchmark studies; regulatory advisory services; and performance
and process improvement services.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

Legal Proceedings

A description of certain legal proceedings to which the Bank is a party is set out under the heading “Litigation and Other” in Note 28 of the Annual Financial
Statements for the year ended October 31, 2016, which note is incorporated by reference in this AIF.

Regulatory Actions

From time to time, in the ordinary course of business, the Bank and its subsidiaries are assessed fees or fines by securities regulatory authorities in relation
to administrative matters, including late filings or reporting, which may be considered penalties or sanctions pursuant to Canadian securities regulations but
which are not, individually or in the aggregate, material to the Bank. In addition, the Bank and its subsidiaries are subject to numerous regulatory authorities
around the world, and fees, administrative penalties, settlement agreements and sanctions may be categorized differently by each regulator. During the past
financial year, TD Investment Services Inc. paid administrative filing fees relating to late filings to the Ontario Securities Commission (the "OSC") in the
aggregate amount of $5,000, and TD Asset Management Inc. paid administrative filing fees relating to late filings to the OSC in the aggregate amount of
$1,800."

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

To the best of our knowledge, the Bank confirms that, as at November 30, 2016, there were no directors or executive officers of the Bank, nor any associate
or affiliate of a director or executive officer of the Bank, with a material interest in any transaction within the three most recently completed financial years or
during the current financial year that has materially affected or is reasonably expected to materially affect the Bank.

TRANSFER AGENTS AND REGISTRARS

Transfer Agent

CST Trust Company
P.O. Box 700, Station B
Montréal, Québec H3B 3K3

Telephone: 416-682-3860 or toll-free at 1-800-387-0825 (Canada and U.S. only)
Fax: 1-888-249-6189

Email: inquiries@canstockta.com

Website: www.canstockta.com

' National Instrument 14-101 Definitions limits the meaning of "securities legislation" to Canadian provincial and territorial legislation and "securities regulatory authority" to Canadian provincial and
territorial securities regulatory authorities.
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Co-transfer Agent and Registrar

Computershare
P.O. Box 30170
College Station, Texas 77842-3170

or

211 Quality Circle, Suite 210
College Station, Texas 77845

Telephone: 1-866-233-4836

TDD for hearing impaired: 1-800-231-5469
Shareholders outside of U.S.: 201-680-6578
TDD shareholders outside of U.S.: 201-680-6610
Website: www.computershare.com

INTERESTS OF EXPERTS

The Consolidated Financial Statements of the Bank for the year ended October 31, 2016 filed under National Instrument 51-102 — Continuous Disclosure
Obligations, portions of which are incorporated by reference in this AlF, have been audited by Ernst & Young LLP, Chartered Professional Accountants,
Licensed Public Accountants, Toronto, Ontario. EY is the external auditor who prepared the Independent Auditors’ Report of Registered Public Accounting
Firm to Shareholders — Report on Financial Statements and Report on Internal Control Under Standards of the Public Company Accounting Oversight Board
(United States). EY is independent with respect to the Bank within the meaning of the Rules of Professional Conduct of the Chartered Professional
Accountants of Ontario. EY is also independent with respect to the Bank within the meaning of United States federal securities laws and the rules and
regulations thereunder, including the independence rules adopted by the Securities and Exchange Commission pursuant to the Sarbanes-Oxley Act of 2002;
and in compliance with Rule 3520 of the Public Company Accounting Oversight Board.

ADDITIONAL INFORMATION

Additional information concerning the Bank may be found on SEDAR at www.sedar.com and on EDGAR at www.sec.gov.

Additional information, including directors’ and officers’ remuneration and indebtedness, principal holders of the Bank’s securities and options to purchase
securities, in each case if applicable, is contained in the Bank’s management proxy circular for its most recent annual meeting of shareholders that involved
the election of directors. Additional financial information is provided in the Bank’s comparative financial statements and management’s discussion and
analysis for its most recently completed financial year, which at the date hereof was the year ended October 31, 2016.
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Appendix “A”

Intercorporate Relationships

The following is a list of the directly or indirectly held significant subsidiaries.

SIGNIFICANT SUBSIDIARIES'

(millions of Canadian dollars)

As at October 31, 2016

North America

Address of Head

or Principal Office?

Description

Carrying value of shares
owned by the Bank

Meloche Monnex Inc. Montréal, Québec Holding Company providing management $ 1,660
services to subsidiaries
Security National Insurance Company Montréal, Québec Insurance Company
Primmum Insurance Company Toronto, Ontario Insurance Company
TD Direct Insurance Inc. Toronto, Ontario Insurance Company
TD General Insurance Company Toronto, Ontario Insurance Company
TD Home and Auto Insurance Company Toronto, Ontario Insurance Company
TD Asset Management Inc. Toronto, Ontario Investment Counselling and Portfolio Management 314
TD Waterhouse Private Investment Counsel Inc. Toronto, Ontario Investment Counselling and Portfolio Management
TD Auto Finance (Canada) Inc. Toronto, Ontario Automotive Finance Entity 1,966
TD Auto Finance Services Inc. Toronto, Ontario Automotive Finance Entity 1,325
TD Financing Services Home Inc. Toronto, Ontario Mortgage Lender 48
TD Financing Services Inc. Toronto, Ontario Financial Services Entity 163
TD Group US Holdings LLC Wilmington, Delaware Holding Company 48,548
Toronto Dominion Holdings (U.S.A.), Inc. New York, New York Holding Company
TD Securities (USA) LLC New York, New York Securities Dealer
Toronto Dominion (Texas) LLC New York, New York Financial Services Entity
Toronto Dominion (New York) LLC New York, New York Financial Services Entity
Toronto Dominion Capital (U.S.A.), Inc. New York, New York Small Business Investment Company
TD Bank US Holding Company Cherry Hill, New Jersey Holding Company
Epoch Investment Partners, Inc. New York, New York Investment Counselling and Portfolio Management
TD Bank USA, National Association Wilmington, Delaware U.S. National Bank
TD Bank, National Association Wilmington, Delaware U.S. National Bank
TD Auto Finance LLC Farmington Hills, Michigan Automotive Finance Entity
TD Equipment Finance, Inc. Cherry Hill, New Jersey Financial Services Entity
TD Private Client Wealth LLC New York, New York Broker-dealer and Registered Investment Advisor
TD Wealth Management Services Inc. Cherry Hill, New Jersey Insurance Agency
TD Investment Services Inc. Toronto, Ontario Mutual Fund Dealer 32
TD Life Insurance Company Toronto, Ontario Insurance Company 63
TD Mortgage Corporation Toronto, Ontario Loans and Deposits Entity 12,102
TD Pacific Mortgage Corporation Vancouver, British Columbia Deposit Taking Entity
The Canada Trust Company Toronto, Ontario Trust, Loans and Deposits Entity
TD Securities Inc. Toronto, Ontario Investment Dealer and Broker 1,913
TD Vermillion Holdings ULC Vancouver, British Columbia Holding Company 20,451
TD Financial International Ltd. Hamilton, Bermuda Holding Company
TD Reinsurance (Barbados) Inc. St. James, Barbados Reinsurance Company
Toronto Dominion International Inc. St. James, Barbados Intragroup Lending Company
TD Waterhouse Canada Inc. Toronto, Ontario Investment Dealer 2,044
TDAM USA Inc. Wilmington, Delaware Investment Counselling and Portfolio Management 12
International
TD Bank International S.A. Luxembourg, Luxembourg International Direct Brokerage 43
TD Bank N.V. Amsterdam, The Netherlands Dutch Bank 699
TD Ireland Dublin, Ireland Holding Company 1,056
TD Global Finance Dublin, Ireland Securities Dealer
TD Luxembourg International Holdings Luxembourg, Luxembourg Holding Company 7,091
TD Ameritrade Holding Corporation3 Omaha, Nebraska Securities Dealer
TD Wealth Holdings (UK) Limited Leeds, England Holding Company 139
TD Direct Investing (Europe) Limited Leeds, England Direct Broker
Thirdco Il Limited Leeds, England Investment Holding Company 108
TD Asset Administration UK Limited Leeds, England Foreign Securities Dealer
Toronto Dominion Australia Limited Sydney, Australia Securities Dealer 238
Toronto Dominion Investments B.V. London, England Holding Company 1,028
TD Bank Europe Limited London, England UK Bank
Toronto Dominion Holdings (U.K.) Limited London, England Holding Company
TD Securities Limited London, England Securities Dealer
Singapore, Singapore Foreign Financial Institution 1,310

Toronto Dominion (South East Asia) Limited
1

Unless otherwise noted, The Toronto-Dominion Bank, either directly or through its subsidiaries, owns 100% of the entity and/or 100% of any issued and outstanding voting securities and non-voting securities of the entities listed.
2 Each subsidiary is incorporated or organized in the country in which its head or principal office is located, with the exception of Toronto Dominion Investments B.V., a company incorporated in The Netherlands, but with its principal

office in the United Kingdom.

3 As at October 31, 2016, the Bank's reported investment in TD Ameritrade Holding Corporation was 42.38% (October 31, 2015 — 41.54%) of the outstanding shares of TD Ameritrade Holding Corporation. TD Luxembourg International
Holdings and its ownership of TD Ameritrade Holding Corporation is included given the significance of the Bank's investment in TD Ameritrade Holding Corporation.



Appendix "B"
AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS
OF THE TORONTO-DOMINION BANK
CHARTER

~ ~ Supervising the Quality and Integrity of the Bank's Financial Reporting ~ ~

Main Responsibilities:
+ overseeing reliable, accurate and clear financial reporting to shareholders
+ overseeing the effectiveness of internal controls, including internal controls over financial reporting

+ directly responsible for the selection, compensation, retention and oversight of the work of the shareholders’ auditor — the shareholders’ auditor
reports directly to the Committee

» listening to the shareholders’ auditor, chief financial officer, chief auditor, chief compliance officer and global anti-money laundering officer, and
evaluating the effectiveness and independence of each

» overseeing the establishment and maintenance of processes that ensure the Bank is in compliance with the laws and regulations that apply to it
as well as its own policies

» acting as the audit committee and conduct review committee for certain subsidiaries of the Bank that are federally-regulated financial institutions
and insurance companies

* receiving reports on and approving, if appropriate, certain transactions with related parties

Independence is Key:
+ the Committee is composed entirely of independent directors
» the Committee meets regularly without management present

» the Committee has the authority to engage independent advisors, paid for by the Bank, to help it make the best possible decisions on the financial
reporting, accounting policies and practices, disclosure practices, and internal controls of the Bank

Composition and Independence, Financial Literacy and Authority

The Committee shall be composed of members of the Board of Directors in such number as is determined by the Board with regard to the by-laws of the
Bank, applicable laws, rules and regulations and any other relevant consideration, subject to a minimum requirement of three directors.

In this Charter, “Bank” means The Toronto-Dominion Bank on a consolidated basis.

No member of the Committee may be an officer or retired officer of the Bank. Every member of the Committee shall be independent of the Bank within the
meaning of all applicable laws, rules and regulations including those particularly applicable to audit committee members and any other relevant
consideration as determined by the Board of Directors, including the Bank’s Director Independence Policy. No member of the Committee may serve on more
than three public company audit committees without the consent of the Corporate Governance Committee and the Board.



The members of the Committee shall be appointed by the Board and shall serve until their successors are duly appointed. A Chair will be appointed by the
Board upon recommendation of the Corporate Governance Committee, failing which the members of the Committee may designate a Chair by majority vote.
The Committee may from time to time delegate to its Chair certain powers or responsibilities that the Committee itself may have hereunder.

In addition to the qualities set out in the Position Description for Directors, all members of the Committee should be financially literate or be willing and able
to acquire the necessary knowledge quickly. Financially literate means the ability to read and understand financial statements that present a breadth and
level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can reasonably be expected to be
raised by the Bank’s financial statements. At least one member of the Committee shall have a background in accounting or related financial management
experience which would include any experience or background which results in the individual's financial sophistication, including being or having been an
auditor, a chief executive officer or other senior officer with financial oversight responsibilities.

In fulfilling the responsibilities set out in this Charter, the Committee has the authority to conduct any investigation and access any officer, employee or agent
of the Bank appropriate to fulfilling its responsibilities, including the shareholders’ auditor. The Audit Committee may obtain advice and assistance from
outside legal, accounting or other advisors as the Committee deems necessary to carry out its duties, and may retain and determine the compensation to be
paid by the Bank for such independent counsel or outside advisor in its sole discretion without seeking Board approval.

Committee members will enhance their familiarity with financial, accounting and other areas relevant to their responsibilities by participating in educational
sessions or other opportunities for development.

Meetings

The Committee shall meet at least four times annually, or more frequently as circumstances dictate. The Committee shall meet with the shareholders’
auditor and management quarterly to review the Bank’s financial statements consistent with the section entitled “Financial Reporting” below. The Committee
shall dedicate a portion of each of its regularly scheduled quarterly meetings to meeting separately with each of the Chief Financial Officer, the Chief Auditor,
the Chief Compliance Officer, the Global Anti-Money Laundering Officer and the shareholders’ auditor and to meeting on its own without members of
management or the shareholders’ auditor. Any member of the Committee may make a request to the Chair for a Committee meeting or any part thereof to
be held without management present. The Committee shall also meet with the Office of the Superintendent of Financial Institutions Canada (“OSFI”) to
review and discuss the results of OSFI's annual supervisory examination of the Bank in the event OSFI directs that it meet with the Committee instead of the
full Board.

To facilitate open communication between this Committee and the Risk Committee, and where the Chair of the Risk Committee is not a member of this
Committee, he or she shall receive notice of and attend by invitation of this Committee, as a non-voting observer, each meeting of this Committee and
receive the materials for each such meeting. In addition, this Committee shall meet with the Risk Committee at least two times annually to discuss topics
relevant to both Committees.

All non-management directors who are not members of the Committee have a standing invitation to attend meetings of the Committee but may not vote.
Additionally, the Committee may invite to its meetings any director, member of management of the Bank or such other persons as it deems appropriate in
order to carry out its responsibilities. The Committee may also exclude from its meetings any persons it deems appropriate in order to carry out its
responsibilities.



Specific Duties and Responsibilities
Financial Reporting

The Committee shall be responsible for the oversight of reliable, accurate and clear financial reporting to shareholders, including reviewing and discussing
the Bank’s annual and interim financial statements and management'’s discussion and analysis and reviewing the shareholders’ auditor opinion on the
annual financial statements and on the Bank's internal controls over financial reporting, prior to approval by the Board and release to the public, and
reviewing, as appropriate, releases to the public of significant material non-public financial information of the Bank. Such review of the financial reports of the
Bank shall include, where appropriate but at least annually, discussion with management and the shareholders’ auditor of significant issues regarding
accounting principles, practices, and significant management estimates and judgments.

The Committee shall review earnings news releases and satisfy itself that adequate procedures are in place for the review of the Bank’s public disclosure of
financial information extracted or derived from the Bank’s financial statements, other than the public disclosure in the Bank’s annual and interim financial
statements and MD&A, and must periodically assess the adequacy of those procedures.

Financial Reporting Process
The Committee shall support the Board in its oversight of the financial reporting process of the Bank including:
« working with management, the shareholders’ auditor and the internal audit department to review the integrity of the Bank’s financial reporting

processes;

¢ reviewing the process relating to and the certifications of the Chief Executive Officer and the Chief Financial Officer on the integrity of the Bank’s
quarterly and annual consolidated financial statements and other disclosure documents as required;

« considering the key accounting policies of the Bank and reviewing in appropriate detail the basis for significant estimates and judgments including
but not limited to actuarial reserves, allowances for loan losses and other valuation allowances and discussing such matters with management
and/or the shareholders’ auditor;

« keeping abreast of trends and best practices in financial reporting including considering, as they arise, topical issues such as the use of variable
interest entities and special purpose vehicles, and their application to the Bank;

« reviewing with management and the shareholders’ auditor significant accounting principles and policies and all critical accounting policies and
practices used and any significant audit adjustments made;

« considering and approving, if appropriate, substantive changes to the Bank’s accounting and financial reporting policies as suggested by
management, the shareholders’ auditor, or the internal audit department;

« establishing regular systems of reporting to the Committee by each of management, the shareholders’ auditor and the internal audit department
regarding any significant judgments made in management’s preparation of the financial statements and any significant difficulties encountered
during the course of the review or audit, including any restrictions on the scope of work or access to required information; and

« reviewing tax and tax planning matters that are material to the financial statements.



The Audit Committee’s Role in the Financial Reporting Process

The shareholders’ auditor is responsible for planning and carrying out, in accordance with professional standards, an audit of the Bank’s annual financial
statements and reviews of the Bank’s quarterly financial information. Management of the Bank is responsible for the Bank's financial reporting process which
includes the preparation, presentation and integrity of the Bank’s financial statements and maintenance of appropriate accounting and financial reporting
principles and policies and internal controls and procedures designed to ensure compliance with accounting standards and applicable laws and regulations.
The Audit Committee oversees the financial reporting process at the Bank and receives quarterly reporting regarding the process undertaken by
management and the results of the review by the shareholders’ auditor. It is not the duty of the Audit Committee to plan or conduct audits, or to determine
that the Bank’s financial statements are complete, accurate and in accordance with International Financial Reporting Standards.

Internal Controls

The Committee shall be responsible for overseeing the establishment of the internal control framework and monitoring its effectiveness including:

reviewing management’s reports related to the establishment and maintenance of an adequate and effective internal control system and processes
(including controls related to the prevention, identification and detection of fraud) that are designed to provide assurance in areas including reporting
(financial, operational, risk), efficiency and effectiveness of operations and safeguarding assets, monitoring compliance with laws, regulations and
guidance, and internal policies, including compliance with section 404 of the U.S. Sarbanes-Oxley Act and similar rules of the Canadian Securities
Administrators;

meeting with management, the Chief Auditor and the shareholders’ auditor to assess the adequacy and effectiveness of the Bank’s internal controls,
including controls related to the prevention, identification and detection of fraud;

overseeing that there are adequate governance structures and control processes for all financial instruments that are measured at fair value for
financial reporting purposes;

receiving reports from the Risk Committee as considered necessary or desirable with respect to any issues relating to internal control procedures
considered by that Committee in the course of undertaking its responsibilities; and

reviewing reporting by the Bank to its shareholders regarding internal control over financial reporting.

Internal Audit Division

The Committee shall oversee the internal audit division of the Bank and any aspects of the internal audit function that are outsourced to a third party. The
Committee shall satisfy itself that the internal audit division is sufficiently independent to perform its responsibilities. In addition, the Committee shall:

review and approve the annual audit plan, including the risk assessment methodology and any significant changes thereto and satisfy itself that the
plan is appropriate, risk-based and addresses all the relevant activities and significant risks over a measurable cycle;

review and approve the annual financial budget and resource plan and review periodic updates;

review and approve the mandates of the internal audit division and the Chief Auditor at least annually;

confirm the appointment and dismissal of the Chief Auditor;

at least annually assess the effectiveness and operational adequacy of the internal audit division;



review the results of the independent quality assurance review report on the internal audit division conducted on a five-year cycle;
annually convey its view of the performance of the Chief Auditor to the Chief Executive Officer as input into the compensation approval process;

review and discuss regular reports prepared by the Chief Auditor, and other information provided to fulfill its oversight responsibilities including all
information outlined in regulatory guidance, together with management's response and follow-up on outstanding issues, as necessary including
proactive consideration of whether deficiencies in one area may be present in other areas;

provide a forum for the Chief Auditor to have unfettered access to the Committee to raise any internal audit issues or issues with respect to the
relationship and interaction between the internal audit division, management, the shareholders’ auditor and/or regulators and;

review reports of deficiencies identified by supervisory authorities related to the internal audit function, including information to demonstrate
progress of necessary correction action and remediation, by management, within an appropriate time frame.

Oversight of Shareholders’ Auditor

The Committee shall annually review and evaluate the performance, qualifications, skills, resources (amount and type) and independence of the
shareholders’ auditor and recommend to the Board for recommendation to the shareholders, the appointment of the shareholders’ auditor. The Committee
shall be responsible for approving the auditor's remuneration and shall satisfy itself that the level of audit fees is commensurate with the scope of work to
ensure a quality audit. The Committee shall also make recommendations to the Board for approval regarding, if appropriate, termination of the shareholders’
auditor. The shareholders’ auditor shall be accountable to the Committee and the entire Board, as representatives of the shareholders, for its review of the
financial statements and controls of the Bank. In addition, the Committee shall:

review and approve the annual audit plans and engagement letters of the shareholders’ auditor and satisfy itself that the plans are appropriate, risk-
based and address all the relevant activities over a measurable cycle;

at least annually, review the shareholders’ auditor’s processes for assuring the quality of their audit services including ensuring their independence
and any other matters that may affect the audit firm’s ability to serve as shareholders’ auditor;

discuss those matters that are required to be communicated by the shareholders’ auditor to the Committee in accordance with the standards
established by the Chartered Professional Accountants of Canada and the Public Company Accounting Oversight Board and the requirements of the
Bank Act (Canada) and of the Bank’s regulators, including its primary regulator OSFI, as such matters are applicable to the Bank from time to time;

review with the shareholders’ auditor any issues that may be brought forward by it, including any audit problems or difficulties, such as restrictions
on its audit activities or access to requested information, and management’s responses;

request management to take the necessary corrective actions to address any findings and recommendations of the shareholders' auditor in a timely
manner,;

review with the shareholders’ auditor concerns, if any, about the quality, not just acceptability, of the Bank's accounting principles and policies as
applied in its financial reporting;

provide a forum for management and the internal and/or shareholders’ auditor to raise issues regarding their relationship and interaction. To the
extent disagreements regarding financial reporting are not resolved, be responsible for the resolution of such disagreements between management
and the internal and/or shareholders’ auditor;



at least annually, review and evaluate the qualifications, performance and independence of the lead partner of the shareholders' auditor, and as
required upon rotation of the lead partner, obtain confirmation from the shareholders' auditor that they are in compliance with the requirements for
the qualifications for auditors pursuant to the Bank Act (Canada);

at least every five years, conduct a comprehensive review of the shareholders' auditor; and

annually review and discuss the Canadian Public Accountability Board's (CPAB) public report with the shareholders' auditor, and as necessary
discuss any CPAB findings specific to the inspection of the Bank's audit.

Independence of Shareholders’ Auditor

The Committee shall monitor and assess the independence of the shareholders’ auditor through various mechanisms, including:

reviewing and approving (or recommending to the Board for approval) the audit engagement terms and fees and other legally permissible services
to be performed by the shareholders’ auditor for the Bank, with such approval to be given either specifically or pursuant to pre-approval procedures
adopted by the Committee;

receiving from the shareholders’ auditor, at least annually, a formal written statement confirming independence and delineating all relationships
between the shareholders’ auditor and the Bank consistent with the rules of professional conduct of the Canadian provincial chartered accountants
institutes or other regulatory bodies, as applicable;

reviewing and discussing with the Board, annually and otherwise as necessary, and the shareholders’ auditor, any relationships or services between
the shareholders’ auditor and the Bank or any factors that may impact the objectivity and independence of the shareholders’ auditor;

reviewing, approving and monitoring policies and procedures for the employment of past or present partners, or employees of the shareholders’
auditor as required by applicable laws; and

reviewing, approving and monitoring other policies and procedures put in place to facilitate auditor independence, such as the criteria for tendering
the shareholders' auditor contract and the rotation of members of the audit engagement team, as applicable.

Finance Department

The Committee shall oversee the Finance Department of the Bank, including:

reviewing and approving the mandate of the Finance Department and the mandate of the Chief Financial Officer at least annually;

reviewing and approving, at least annually, the Finance Department budget and resource plan, including receiving reports from management on
resource adequacy;

annually assessing the effectiveness of the Finance Department;
review the results of a third-party independent review of Finance Department effectiveness conducted on a five-year cycle;

annually conveying its view of the performance of the Chief Financial Officer to the Chief Executive Officer as input into the compensation approval
process;

confirming the appointment and dismissal of the Chief Financial Officer; and



« providing a forum for the Chief Financial Officer to have unfettered access to the Committee to raise any financial reporting issues or issues with
respect to the relationship and interaction among the Finance Department, management, the shareholders’ auditor and/or regulators.
Conduct Review and Related Party Transactions

The Committee shall be responsible for conduct review and oversight of related party transactions, including satisfying itself that procedures and practices
are established by management as required by the Bank Act (Canada), Trust and Loans Companies Act (Canada), the Insurance Companies Act (Canada),
and the International Financial Reporting Standards (specifically, IAS 24 — Related Party Disclosures), relating to conduct review and related party
transactions and monitoring compliance with those procedures and their effectiveness from time to time.

Business Conduct and Ethical Behaviour

The Committee shall monitor compliance with policies in respect of ethical, personal and business conduct, including the Bank’s Complaint-Handling and
Disclosure of Information to Customers Policy; Anti-Bribery and Anti-Corruption Policy; and Code of Conduct and Ethics and the conflicts of interest
procedures included therein, including approving, where appropriate, any waiver from the Bank’s Code of Conduct and Ethics to be granted for the benefit of
any director or executive officer of the Bank.

Compliance

The Committee shall oversee the establishment and maintenance of processes and policies that ensure the Bank is in compliance with the laws and
regulations that apply to it as well as its own policies, including:

« reviewing with management the Bank’s compliance with applicable regulatory requirements and the Regulatory Compliance Management (RCM)
Program;

« establishing procedures in accordance with regulatory requirements for the receipt, retention and treatment of complaints received by the Bank on
accounting, internal accounting controls or auditing matters, and receiving reports on such complaints and submissions as required under the
applicable policy;

« reviewing professional pronouncements and changes to key regulatory requirements relating to accounting rules to the extent they apply to the
financial reporting process of the Bank; and

e acting as the Board’s compliance oversight committee in respect of the Volcker Rule within the Dodd-Frank Wall Street Reform and Consumer
Protection Act (U.S.), including receiving reports, at least annually, from senior management and control functions on the effectiveness of and
compliance with matters relating to the TDBG Enterprise Written VVolcker Compliance Program.

Compliance Department

The Committee shall oversee the Compliance Department of the Bank and the execution of its mandate, and shall satisfy itself that the Compliance
Department is sufficiently independent to perform its responsibilities. In addition, the Committee shall:

« review and approve its annual plan, including its budget and resources, and any significant changes to the annual plan and/or methodology;
« annually review and approve the mandate of the Compliance Department and the mandate of the Chief Compliance Officer;
« atleast annually assess the effectiveness of the Compliance function;

« review the results of a third-party independent review of Compliance Department conducted on a five-year cycle;



« confirm the appointment and dismissal of the Chief Compliance Officer;

« annually convey its view of the performance of the Chief Compliance Officer to the Chief Executive Officer as input into the compensation approval
process;

« regularly review and discuss reports prepared by the Chief Compliance Officer for the Audit Committee, including with regard to reports by
supervisory authorities related to the Compliance Department, and follow-up on any outstanding issues including proactive consideration of whether
deficiencies in one area may be present in other areas;

« atleast annually review the assessment by the Chief Compliance Officer on the adequacy and effectiveness of, and adherence to, the Bank’s day-
to-day RCM controls, as well as the opinion of the Chief Compliance Officer as to whether the RCM controls are sufficiently robust to achieve
compliance with the applicable regulatory requirements; and

« provide a forum for the Chief Compliance Officer to have unfettered access to the Committee to raise any compliance issues or issues with respect
to the relationship and interaction among the Compliance Department, management and/or regulators.

Anti-Money Laundering / Anti-Terrorist Financing

The Committee shall oversee and monitor the establishment, maintenance and ongoing effectiveness of the Anti-Money Laundering / Anti-Terrorist
Financing (“AML/ATF”) program that is designed to ensure the Bank is in compliance with the laws and regulations that apply to it as well as its own policies,
including:

« reviewing with management the Bank’s compliance with applicable regulatory requirements;

« reviewing an annual report from the Global Anti-Money Laundering Officer regarding the assessment of the effectiveness of the AML Program, and
following up with management on the status of recommendations and suggestions, as appropriate; and

« reviewing the opinion of the Chief Auditor on the effectiveness of the AML program every two years, and following up with management on the
status of recommendations and suggestions, as appropriate.

Global Anti-Money Laundering Department

The Committee shall oversee the Global Anti-Money Laundering Department of the Bank and the execution of its mandate, and shall satisfy itself that the
Global AML Department is sufficiently independent to perform its responsibilities. The oversight and monitoring will be provided in the following manner:

« review and approve the Global AML Department’s annual plan, including its budget and resources, and any significant changes to the annual plan;
« consider and approve the AML/ATF program, its design and any significant AML/ATF policies, including the TD Global Sanctions Policy;

« atleast annually assess the effectiveness of the AML/ATF function;

« review the results of a third-party independent review of AML program conducted on a five-year cycle;

« annually review and approve the mandate of the Global AML Department and the mandate of the Global Anti-Money Laundering Officer;

« confirm the appointment and dismissal of the Global Anti-Money Laundering Officer;

« annually convey its view of the performance of the Global Anti-Money Laundering Officer to the Chief Executive Officer as input into the
compensation approval process;



e regularly review and discuss reports prepared by the Global Anti-Money Laundering Officer for the Audit Committee, including with regard to reports
by supervisory authorities related to the AML/ATF program, and on the design and operation of the AML/ATF program, the adequacy of resources
(people, systems, budget), and any recommendations thereto, and follow-up on any outstanding issues including proactive consideration of whether
deficiencies in one area may be present in other areas; and

« provide a forum for the Global Anti-Money Laundering Officer to have unfettered access to the Committee to raise any compliance issues or issues
with respect to the relationship and interaction among the Global AML Department, management and/or regulators.
General
The Committee shall have the following additional general duties and responsibilities:

« acting as the audit committee and conduct review committee for certain Canadian subsidiaries of the Bank that are federally-regulated financial
institutions and insurance companies, including meeting on an annual basis, without management present, with the appointed actuaries of the
subsidiaries of the Bank that are federally-regulated insurance companies;

« establishing procedures in accordance with regulatory requirements for confidential, anonymous submissions of concerns regarding questionable
accounting or auditing matters, and receiving reports on such complaints and submissions as required under the applicable policy;

« reviewing with the Bank’s general counsel any legal matter arising from litigation, asserted claims or regulatory noncompliance that could have a
material impact on the Bank’s financial condition and provide a forum for the General Counsel to have unfettered access to the Committee to raise
any legal issues;

« performing such other functions and tasks as may be mandated by regulatory requirements applicable to audit committees and conduct review
committees or delegated by the Board;

« conducting an annual evaluation of the Committee to assess its contribution and effectiveness in fulfilling its mandate;

« reviewing and assessing the adequacy of this Charter at least annually and submitting this Charter to the Corporate Governance Committee for
review and recommendation to the Board for approval upon amendment;

« maintaining minutes or other records of meetings and activities of the Committee; and

« reporting to the Board on material matters arising at Audit Committee meetings following each meeting of the Committee and reporting as required
to the Risk Committee on issues of relevance to it.

Posted February 2016



Exhibit 99.2

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
Group ("TD" or the "Bank") for the year ended October 31, 2016, compared with the corresponding period in the prior years. This MD&A should be read in conjunction with
the audited Consolidated Financial Statements and related Notes for the year ended October 31, 2016. This MD&A is dated November 30, 2016. 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
International Financial Reporting Standards (IFRS) as issued by the International Accounting Standards Board (IASB). Note that certain comparative amounts have been
restated/reclassified to conform with the presentation adopted in the current year.

FINANCIAL RESULTS OVERVIEW GROUP FINANCIAL CONDITION
5 Net Income 29 Balance Sheet Review
6 Revenue 30 Credit Portfolio Quality
10 Provision for Credit Losses 44 Capital Position
10 Expenses 52 Securitization and Off-Balance Sheet Arrangements
12 Taxes 54 Related-Party Transactions
13 Quarterly Financial Information 54 Financial Instruments
BUSINESS SEGMENT ANALYSIS RISK FACTORS AND MANAGEMENT
15 Business Focus 55 Risk Factors that May Affect Future Results
18 Canadian Retail 58 Managing Risk
21 U.S. Retail
24 Wholesale Banking ACCOUNTING STANDARDS AND POLICIES
26 Corporate 91 Critical Accounting Estimates
93 Current and Future Changes in Accounting Policies
2015 FINANCIAL RESULTS OVERVIEW 95 Controls and Procedures
27 Summary of 2015 Performance
28 2015 Financial Performance by Business Line 96 ADDITIONAL FINANCIAL INFORMATION

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 (as defined in this document) makes written and/or oral forward-looking statements, including in this document, in other filings with Canadian regulators or the United States (U.S.) Securities and Exchange
Commission (SEC), and in other communications. In addition, representatives of the Bank may make forward-looking statements orally to analysts, investors, the media and others. All such statements are made pursuant to the "safe
harbour" provisions of, and are intended to be forward-looking statements under, applicable Canadian and U.S. securities legislation, including the U.S. Private Securities Litigation Reform Act of 1995. Forward-looking statements include,
but are not limited to, statements made in this document, including in the Management's Discussion and Analysis ("2016 MD&A") under the heading "Economic Summary and Outlook", for each business segment under headings
"Business Outlook and Focus for 2017", and in other statements regarding the Bank's objectives and priorities for 2017 and beyond and strategies to achieve them, the regulatory environment in which the Bank operates, and the Bank's
anticipated financial performance. 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 forward-looking statements require the Bank to make assumptions and are subject to inherent risks and uncertainties, general and specific. Especially in light of the uncertainty related to the physical,
financial, economic, political, and regulatory environments, such risks and uncertainties — many of which are beyond the Bank's control and the effects of which can be difficult to predict — may cause actual results to differ materially from
the expectations expressed in the forward-looking statements. Risk factors that could cause, individually or in the aggregate, such differences include: credit, market (including equity, commodity, foreign exchange, and interest rate),
liquidity, operational (including technology and infrastructure), reputational, insurance, strategic, regulatory, legal, environmental, capital adequacy, and other risks. Examples of such risk factors include the general business and economic
conditions in the regions in which the Bank operates; the ability of the Bank to execute on key priorities, including the successful completion of acquisitions and dispositions, business retention plans, and strategic plans and to attract,
develop and retain key executives; disruptions in or attacks (including cyber-attacks) on the Bank's information technology, internet, network access or other voice or data communications systems or services; the evolution of various
types of fraud or other criminal behaviour to which the Bank is exposed; the failure of third parties to comply with their obligations to the Bank or its affiliates, including relating to the care and control of information; the impact of new and
changes to, or application of, current laws and regulations, including without limitation tax laws, risk-based capital guidelines and liquidity regulatory guidance; the overall difficult litigation environment, including in the U.S.; increased
competition, including through internet and mobile banking and non-traditional competitors; changes to the Bank's credit ratings; changes in currency and interest rates (including the possibility of negative interest rates); increased funding
costs and market volatility due to market illiquidity and competition for funding; critical accounting estimates and changes to accounting standards, policies, and methods used by the Bank; existing and potential international debt crises;
and the occurrence of natural and unnatural catastrophic events and claims resulting from such events. The Bank cautions that the preceding list is not exhaustive of all possible risk factors and other factors could also adversely affect the
Bank's results. For more detailed information, please refer to the "Risk Factors and Management" section of the 2016 MD&A, as may be updated in subsequently filed quarterly reports to shareholders and news releases (as applicable)
related to any transactions or events discussed under the heading "Significant Events" in the relevant MD&A, which applicable releases may be found on www.td.com. All such factors should be considered carefully, as well as other
uncertainties and potential events, and the inherent uncertainty of forward-looking statements, when making decisions with respect to the Bank and the Bank cautions readers not to place undue reliance on the Bank's forward-looking
statements.

Material economic assumptions underlying the forward-looking statements contained in this document are set out in the 2016 MD&A under the headings "Economic Summary and Outlook", and for each business segment, "Business
Outlook and Focus for 2017", each as may be updated in subsequently filed quarterly reports to shareholders.

Any forward-looking statements contained in this document represent the views of management only as of the date hereof and are presented for the purpose of assisting the Bank's shareholders and analysts in understanding the
Bank's financial position, objectives and priorities and anticipated financial performance as at and for the periods ended on the dates presented, and may not be appropriate for other purposes. 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 its 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 Group ("TD" or the "Bank"). TD is the sixth largest bank in North America by branches and serves 25 million customers in
three key businesses operating in a number of locations in financial centres around the globe: Canadian Retail, including TD Canada Trust, TD Auto Finance Canada, TD Wealth (Canada), TD Direct Investing,

and TD Insurance; U.S. Retail, including TD Bank, America's Most Convenient Bank®, TD Auto Finance U.S., TD Wealth (U.S.), and an investment in TD Ameritrade; and Wholesale Banking, including TD
Securities. TD also ranks among the world's leading online financial services firms, with approximately 11 million active online and mobile customers. TD had $1.2 trillion in assets as at October 31, 2016. 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 IFRS, the current generally accepted accounting principles (GAAP), and refers to results prepared in accordance with IFRS 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 the Bank's overall 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 understanding of how management views the Bank's performance. The items of note are disclosed in Table 2. As explained, adjusted
results differ from reported results determined in accordance with IFRS. Adjusted results, items of note, and related terms used in this document are not defined terms under IFRS and, therefore, may not be

comparable to similar terms used by other issuers.

The following table provides the operating results on a reported basis for the Bank.

TABLE 1: OPERATING RESULTS - Reported

(millions of Canadian dollars) 2016 2015 2014
Net interest income 19,923 18,724 17,584
Non-interest income 14,392 12,702 12,377
Total revenue 34,315 31,426 29,961
Provision for credit losses 2,330 1,683 1,557
Insurance claims and related expenses 2,462 2,500 2,833
Non-interest expenses 18,877 18,073 16,496
Income before income taxes and equity in net income of an investment in TD Ameritrade 10,646 9,170 9,075
Provision for income taxes 2,143 1,623 1,512
Equity in net income of an investment in TD Ameritrade 433 377 320
Net income - reported 8,936 8,024 7,883
Preferred dividends 141 99 143
Net income available to common shareholders and non-controlling interests in subsidiaries 8,795 7,925 7,740
Attributable to:

Common shareholders 8,680 7,813 7,633
Non-controlling interests 115 112 107
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[TABLE 2 : NON-GAAP FINANCIAL MEASURES — Reconciliation of Adjusted to Reported Net Income |

(millions of Canadian dollars) 2016 2015 2014
Operating results — adjusted
Net interest income $ 19,923 $ 18,724 $ 17,584
Non-interest income ! 14,385 12,713 12,097
Total revenue 34,308 31,437 29,681
Provision for credit losses? 2,330 1,683 1,582
Insurance claims and related expenses 2,462 2,500 2,833
Non-interest expenses3 18,496 17,076 15,863
Income before income taxes and equity in net income of an investment in TD Ameritrade 11,020 10,178 9,403
Provision for income taxes* 2,226 1,862 1,649
Equity in net income of an investment in TD Ameritrade® 498 438 373
Net income - adjusted 9,292 8,754 8,127
Preferred dividends 141 99 143
Net income available to common shareholders and non-controlling interests

in subsidiaries — adjusted 9,151 8,655 7,984
Attributable to:
Non-controlling interests in subsidiaries, net of income taxes 115 112 107
Net income available to common shareholders — adjusted 9,036 8,543 7,877
Adjustments for items of note, net of income taxes
Amortization of intangiblt—:‘s6 (246) (255) (246)
Fair value of derivatives hedging the reclassified available-for-sale securities portfoli07 6 55 43
Impairment of goodwill, non-financial assets, and other charge55 (116) - -
Restructuring chargesQ - 471) -
Charge related to the acquisition in U.S. strategic cards portfolio and related integration costs'® - (51) -
Litigation and litigation-related charge(s)/reserve(s)11 - (8) -
Integration charges and direct transaction costs relating to the acquisition of the credit card

portfolio of MBNA Canada'2 - - (125)
Set-up, conversion and other one-time costs related to affinity relationship

with Aimia and acquisition of Aeroplan Visa credit card accounts 13 - - (131)
Impact of Alberta flood on the loan portfolic ' - - 19
Gain on sale of TD Waterhouse Institutional Services ' = = 196
Total adjustments for items of note (356) (730) (244)
Net income available to common shareholders — report_ed $ 8,680 $ 7,813 $ 7,633

Adjusted non-interest income excludes the following items of note: $7 million gain due to change in fair value of derivatives hedging the reclassified available-for-sale securities portfolio, as explained in footnote 7; 2015 — $62 million gain
due to change in fair value of derivatives hedging the reclassified available-for-sale securities portfolio; $73 million difference of the transaction price over the fair value of the Nordstrom assets acquired, as explained in footnote 10; 2014 —
$49 million gain due to change in fair value of derivatives hedging the reclassified available-for-sale securities portfolio; $231 million gain due to the sale of TD Waterhouse Institutional Services, as explained in footnote 15.

In 2014, adjusted provision for credit losses (PCL) excludes the following items of note: $25 million release of the provision for the impact of the Alberta flood on the loan portfolio, as explained in footnote 14.

Adjusted non-interest expenses exclude the following items of note: $270 million amortization of intangibles, as explained in footnote 6; 2015 — $289 million amortization of intangibles; $686 million due to the initiatives to reduce costs, as
explained in footnote 9; $9 million due to integration costs related to the Nordstrom transaction, as explained in footnote 10; $52 million of litigation charges; $39 million recovery of litigation losses, as explained in footnote 11; 2014 —
$286 million amortization of intangibles; $169 million of integration charges relating to the acquisition of the credit card portfolio of MBNA Canada, as explained in footnote 12; $178 million of costs in relation to the affinity relationship with
Aimia and acquisition of Aeroplan Visa credit card accounts, as explained in footnote 13.

For a reconciliation between reported and adjusted provision for income taxes, refer to the "Non-GAAP Financial Measures — Reconciliation of Reported to Adjusted Provision for Income Taxes" table in the "Income Taxes" section of the
MD&A.

Adjusted equity in net income of an investment in TD Ameritrade excludes the following items of note: $65 million amortization of intangibles (2015 — $61 million; 2014 — $53 million), as explained in footnote 6. These amounts were
reported in the Corporate segment.

Amortization of intangibles relate to intangibles acquired as a result of asset acquisitions and business combinations. Although the amortization of software and asset servicing rights are recorded in amortization of intangibles, they are not
included for purposes of the items of note.

The Bank changed its trading strategy with respect to certain trading debt securities and reclassified these securities from trading to the available-for-sale category effective August 1, 2008. These debt securities are economically hedged,
primarily with credit default swap and interest rate swap contracts which 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 Wholesale Banking. The Bank may from time to
time replace securities within the portfolio to best utilize the initial, matched fixed term funding. 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.

In the second quarter of 2016, the Bank recorded impairment losses on goodwill, certain intangibles, other non-financial assets and deferred tax assets, as well as other charges relating to the Direct Investing business in Europe that has
been experiencing continued losses. These amounts are reported in the Corporate segment.

In fiscal 2015, the Bank recorded restructuring charges of $686 million ($471 million after tax) on a net basis. During 2015, the Bank commenced its restructuring review and in the second quarter of 2015 recorded $337 million

(%228 million after tax) of restructuring charges and recorded an additional restructuring charge of $349 million ($243 million after tax) on a net basis in the fourth quarter of 2015. The restructuring initiatives were intended to reduce costs
and manage expenses in a sustainable manner and to achieve greater operational efficiencies. These measures included process redesign and business restructuring, retail branch and real estate optimization, and organizational review.
The restructuring charges have been recorded as an adjustment to net income within the Corporate segment.

On October 1, 2015, the Bank acquired substantially all of Nordstrom's existing U.S. Visa and private label consumer credit card portfolio and became the primary issuer of Nordstrom credit cards in the U.S. The transaction was treated as
an asset acquisition and the difference on the date of acquisition of the transaction price over the fair value of assets acquired has been recorded in non-interest income. In addition, the Bank incurred set-up, conversion and other one-time
costs related to integration of the acquired cards and related program agreement. These amounts are included as an item of note in the U.S. Retail segment.

As a result of an adverse judgment and evaluation of certain other developments and exposures in the U.S. in 2015, the Bank took prudent steps to reassess its litigation provision. Having considered these factors, including related or
analogous cases, the Bank determined, in accordance with applicable accounting standards, that an increase of $52 million ($32 million after tax) to the Bank’s litigation provision was required in the second quarter of 2015. During the
third quarter of 2015, distributions of $39 million ($24 million after tax) were received by the Bank as a result of previous settlements reached on certain matters in the U.S., whereby the Bank was assigned the right to these distributions, if
and when made available. The amount for fiscal 2015 reflects this recovery of previous settlements.

As a result of the acquisition of the credit card portfolio of MBNA Canada, as well as certain other assets and liabilities, the Bank incurred integration charges. Integration charges consist of costs related to information technology,
employee retention, external professional consulting charges, marketing (including customer communication and rebranding), integration-related travel, employee severance costs, consulting, and training. The Bank's integration charges
related to the MBNA acquisition were higher than what were anticipated when the transaction was first announced. The elevated spending was primarily due to additional costs incurred (other than the amounts capitalized) to build out
technology platforms for the business. Integration charges related to this acquisition were incurred by the Canadian Retail segment. The fourth quarter of 2014 was the last quarter Canadian Retail included any further MBNA-related
integration charges as an item of note.
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13 On December 27, 2013, the Bank acquired approximately 50% of the existing Aeroplan credit card portfolio from the Canadian Imperial Bank of Commerce (CIBC) and on January 1, 2014, the Bank became the primary issuer of Aeroplan
Visa credit cards. The Bank incurred program set-up, conversion, and other one-time costs related to the acquisition of the portfolio and related affinity agreement, consisting of information technology, external professional consulting,
marketing, training, and program management, as well as a commercial subsidy payment of $127 million ($94 million after tax) payable to CIBC. These costs were included as an item of note in the Canadian Retail segment. The third
quarter of 2014 was the last quarter Canadian Retail included any set-up, conversion, or other one-time costs related to the acquired Aeroplan credit card portfolio as an item of note.

14 In the third quarter of 2014, the Bank released the remaining provision of $25 million ($19 million after tax) for residential loan losses from Alberta flooding that was initially recognized in 2013. The release of the remaining provision reflects
low levels of delinquency and impairments to date, as well as a low likelihood of future material losses within the portfolio. These amounts were included as an item of note in the Corporate segment.

15 On November 12, 2013, TD Waterhouse Canada Inc., a subsidiary of the Bank, completed the sale of the Bank's institutional services business, known as TD Waterhouse Institutional Services, to a subsidiary of National Bank of Canada.
The transaction price was $250 million in cash, subject to certain price adjustment mechanisms which were settled in the third and fourth quarters of 2014. On the transaction date, a gain of $196 million after tax was recorded in the
Corporate segment in other income. The gain is not considered to be in the normal course of business for the Bank.

| TABLE 3: RECONCILIATION OF REPORTED TO ADJUSTED EARNINGS PER SHARE (EPS)’ |

(Canadian dollars) 2016 2015 2014
Basic earnings per share — reported $ 468 $ 422 $ 4.15
Adjustments for items of note? 0.20 0.40 0.13
Basic earnings per share — adjusted $ 488 $ 462 $ 4.28
Diluted earnings per share — reported $ 467 $ 421 $ 4.14
Adjustments for items of note? 0.20 0.40 0.13
Diluted earnings per share — adjusted $ 487 $ 461 $ 4.27

1 EPS is computed by dividing net income available to common shareholders by the weighted-average number of shares outstanding during the period.
2 For explanations of items of note, refer to the "Non-GAAP Financial Measures — Reconciliation of Adjusted to Reported Net Income" table in the "Financial Results Overview" section of this document.

| TABLE 4: AMORTIZATION OF INTANGIBLES, NET OF INCOME TAXES'

(millions of Canadian dollars) 2016 2015 2014
TD Bank, National Association (TD Bank, N.A.) $ 108 $ 116 $ 115
TD Ameritrade Holding Corporation (TD Ameritrade)2 65 61 53
MBNA Canada 36 37 37
Aeroplan 17 17 14
Other 20 24 27

246 255 246
Software and asset servicing rights 340 289 236
Amortization of intangibles, net of income taxes $ 586 $ 544 $ 482

—

1 Amortization of intangibles, with the exception of software and asset servicing rights, are included as items of note. For explanations of items of note, refer to the "Non-GAAP Financial Measures — Reconciliation of Adjusted to Reported Net
Income" table in the "Financial Results Overview" section of this document.

2 Included in equity in net income of an investment in TD Ameritrade.

RETURN ON COMMON EQUITY
The Bank's methodology for allocating capital to its business segments is aligned with the common equity capital requirements under Basel . The capital allocated to the business segments is based on 9%
Common Equity Tier 1 (CET1) Capital.

Adjusted return on common equity (ROE) is adjusted net income available to common shareholders as a percentage of average common equity.

Adjusted ROE is a non-GAAP financial measure as it is not a defined term under IFRS. Readers are cautioned that earnings and other measures adjusted to a basis other than IFRS do not have
standardized meanings under IFRS and, therefore, may not be comparable to similar terms used by other issuers.

|TABLE 5: RETURN ON COMMON EQUITY

(millions of Canadian dollars, except as noted) 2016 2015 2014
Average common equity $ 65,121 $ 58,178 $ 49,495
Net income available to common shareholders — reported 8,680 7,813 7,633
Items of note, net of income taxes' 356 730 244
Net income available to common shareholders — adjusted 9,036 8,543 7,877
Return on common equity — reported 13.3 % 134 % 154 %
Return on common equity — adjusted 13.9 14.7 15.9

1 For explanations of items of note, refer to the "Non-GAAP Financial Measures — Reconciliation of Adjusted to Reported Net Income" table in the "Financial Results Overview" section of this document.

SIGNIFICANT EVENTS IN 2016

Announced Acquisition of Scottrade Bank
On October 24, 2016, the Bank announced an agreement to acquire Scottrade Bank, a federal savings bank wholly-owned by Scottrade Financial Services, Inc. (Scottrade), for cash consideration equal to the
tangible book value of Scottrade Bank at closing, subject to certain adjustments. As of September 30, 2016, Scottrade Bank's tangible book value was approximately US$1.3 billion. TD Ameritrade also
announced an agreement to acquire Scottrade for cash and TD Ameritrade shares. Subject to completion of the acquisitions, TD and TD Ameritrade have agreed that TD will accept sweep deposits from
Scottrade clients. Pursuant to its preemptive rights and subject to any required regulatory approval, the Bank intends to concurrently purchase US$400 million in new common equity from TD Ameritrade in
connection with the proposed transaction. As a result, the Bank's anticipated pro forma common stock ownership in TD Ameritrade is expected to be approximately 41.4%.

The transaction is subject to the concurrent closing of the TD Ameritrade/Scottrade transaction as well as receipt of regulatory approvals and other customary closing conditions, and is expected to close in
the second half of fiscal 2017. The results of the acquired business will be consolidated from the date of close and will be included in the U.S. Retail segment.
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FINANCIAL RESULTS OVERVIEW
Net Income

Reported net income for the year was $8,936 million, an increase of $912 million, or 11%,

compared with last year. The increase in net income was due to higher earnings in the U.S.

Retail, Canadian Retail, and Wholesale Banking segments and a lower loss in the Corporate NET INCOME — REPORTED. BY BU§|NESS SEGMENT
. . ; L2 A . (as a percentage of fotal net income)

segment. U.S. Retail net income increased primarily due to higher loan and deposit volumes,

positive operating leverage, the positive impact from an acquisition in the strategic cards 70%

portfolio, higher deposit margins, higher contributions from the Bank's investment in TD 1% 45 16
Ameritrade, and the favourable impact of foreign currency translation, partially offset by 60%
higher PCL. Canadian Retail net income increase reflected revenue growth and lower
insurance claims, partially offset by the impact of a higher effective tax rate, higher non- 50%
interest expenses, and higher PCL. Wholesale Banking net income increased due to higher
revenue and a lower effective tax rate, partially offset by higher PCL and non-interest 40%
expenses. Corporate segment net loss reflected higher provisions for incurred but not 16
identified credit losses, higher net corporate expenses and, an impairment of goodwill, non- 0% 14 15 °
financial assets and other charges, and a lower gain due to changes in the fair value of
derivatives hedging the reclassified available-for-sale securities portfolio, both of which were 200
reported as items of note, partially offset by restructuring charges in the prior year which
were reported as an item of note, higher revenue from treasury and balance sheet 10% o5 18
management activities, and positive tax items in the current year. Adjusted net income for
the year was $9,292 million, an increase of $538 million, or 6%, compared with $8,754 0%
million last year. Canadian Retail U.5 Retail Viholesale Banking
Reported diluted earnings per share (EPS) for the year were $4.67, an increase of

11%, compared with $4.21 last year. Adjusted diluted EPS for the year were $4.87, a NET INCOME — ADJUSTED BY BUSINESS SEGMENT
6% increase, compared with $4.61 last year. (as a percentage of total net income)’
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Impact of Foreign Exchange Rate on U.S. Retail Segment Translated Earnings
U.S. Retail segment earnings, including the contribution from the Bank's investment in TD Ameritrade, reflect fluctuations in the U.S. dollar to Canadian dollar exchange rate compared with last
year. Depreciation of the Canadian dollar had a favourable impact on U.S. Retail segment earnings for the year ended October 31, 2016, compared with last year, as shown in the following table.

|TABLE 6: IMPACT OF FOREIGN EXCHANGE RATE ON U.S. RETAIL SEGMENT TRANSLATED EARNINGS'

(millions of Canadian dollars, except as noted) 2016 vs. 2015 2015 vs. 2014
U.S. Retail Bank

Increased total revenue — reported $ 581 §$ 997
Increased total revenue — adjusted 581 1,002
Increased non-interest expenses — reported 344 628
Increased non-interest expenses — adjusted 344 626
Increased net income — reported, after tax 157 252
Increased net income — adjusted, after tax 157 260
Increased equity in net income of an investment in TD Ameritrade 33 45
U.S. Retail seg 1t increased net income — reported, after tax 190 297
U.S. Retail segment increased net income — adjusted, after tax 190 304
Earnings per share (dollars)

Increase in basic — reported $ 010 $ 0.16
Increase in basic — adjusted 0.10 0.16
Increase in diluted — reported 0.10 0.16
Increase in diluted — adjusted 0.10 0.16

1 Certain comparative amounts have been restated to conform with the presentation adopted in the current period.

On a trailing twelve month basis, a one cent appreciation/depreciation in the U.S. dollar to Canadian dollar average exchange rate will increase/decrease U.S. Retail segment net income by approximately
$40 million.

1 Amounts exclude Corporate Segment.
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FINANCIAL RESULTS OVERVIEW
Revenue

Reported revenue was $34,315 million, an increase of $2,889 million, or 9%, compared with last year. Adjusted revenue
was $34,308 million, an increase of $2,871 million, or 9%, compared with last year.

NET INTEREST INCOME

Net interest income for the year was $19,923 million, an increase of $1,199 million, or 6%, compared with last year.
Net interest income increased in the U.S. Retail, Corporate, and Canadian Retail segments, partially offset by a decline in
the Wholesale Banking segment. U.S. Retail net interest income increased primarily due to higher loan and deposit
volumes, the benefit of the December 2015 Fed rate increase (the "rate increase"), higher deposit margins, the benefit of
an acquisition in the strategic cards portfolio, and the favourable impact of foreign currency translation, partially offset by
lower loan margins. Corporate segment net interest income increased primarily due to the contribution from an acquisition
in the strategic cards portfolio. Canadian Retail net interest income increased reflecting loan and deposit volume growth,
partially offset by lower margins. Wholesale Banking net interest income decreased due to higher funding costs and lower
dividend income.

NET INTEREST MARGIN

Net interest margin declined by 4 basis points (bps) during the year to 2.01%, compared with 2.05% last year,
primarily due to lower margins in the Canadian Retail segment. U.S. Retail segment margins were flat compared
with last year.
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|TABLE 7: NET INTEREST INCOME ON AVERAGE EARNING BALANCES'2

(millions of Canadian dollars, except as noted) 2016 2015 2014
Average Average Average Average Average Average
balance Interest® rate balance Interest® rate balance Interest rate

Interest-earning assets
Interest-bearing deposits with Banks

Canada $ 6,716 $ 16 024 % $ 4,738 $ 15 032 % $ 3,692 § 17 0.46 %
us. 38,658 187 0.48 40,684 107 0.26 27,179 72 0.26
Securities
Trading
Canada 45,102 1,187 2,63 50,234 1,297 2.58 55,383 1,367 2.47
u.s. 22,605 401 1.77 23,790 454 1.91 18,424 333 1.81
Non-trading
Canada 41,531 614 1.48 31,639 479 1.51 23,169 377 1.63
us. 112,147 1,802 1.61 90,552 1,525 1.68 76,245 1,370 1.80

Securities purchased under reverse
repurchase agreements

Canada 42,981 254 0.59 39,384 249 0.63 33,691 288 0.85

u.s. 31,824 189 0.59 36,074 78 0.22 35,512 62 0.17
Loans
Residential mortgages4

Canada 197,925 4,726 239 188,048 4,924 2.62 178,128 5,212 2.93

u.s. 27,331 1,029 3.76 26,336 984 3.74 22,677 858 3.78
Consumer instalment and other personal

Canada 97,881 4,604 4.70 93,943 4,600 4.90 90,512 4,499 4.97

us. 40,471 1,285 3.18 35,609 1,144 3.21 29,272 1,058 3.61
Credit card

Canada 18,414 2,223 12.07 18,096 2,235 12.35 17,984 2,245 12.48

u.s. 12,598 1,999 15.87 8,778 1,450 16.52 7,200 1,287 17.88
Business and government4

Canada 71,869 1,929 2.68 62,879 1,759 2.80 55,048 1,808 3.28

us. 105,929 3,348 3.16 85,5653 2,730 3.19 64,343 2,308 3.59
International 77,001 767 1.00 77,467 800 1.03 69,494 767 1.10
Total interest-earning assets $ 990,983 § 26,560 268 % $ 913,804 $ 24,830 272 % $ 807,953 $ 23,928 296 %

Interest-bearing liabilities

Deposits
Personal
Canada $ 193,643 § 974 050 % $ 181,101 $ 1,158 064 % $ 172,897 § 1,394 0.81 %
us. 206,813 218 0.11 178,287 218 0.12 147,025 197 0.13
Banks®
Canada 11,601 55 0.47 8,907 34 0.38 5,898 18 0.31
u.s. 6,514 47 0.72 11,764 32 0.27 7,682 16 0.21
Business and governmentsv6
Canada 213,965 2,100 0.98 180,596 1,796 0.99 145,233 1,540 1.06
us. 148,621 1,185 0.80 154,578 909 0.59 125,375 1,065 0.85
Subordinated notes and debentures 8,769 395 4.50 7,953 390 4.90 7,964 412 5.17

Obligations related to securities sold
short and under repurchase agreements

Canada 45,098 412 0.91 46,340 450 0.97 47,360 535 1.13

us. 47,654 346 0.73 47,835 186 0.39 42,962 122 0.28
Securitization liabilities” 32,027 452 1.41 34,968 593 1.70 41,745 777 1.86
Other liabilities

Canada 4,225 82 1.94 4,889 79 1.62 5,652 88 1.56

us. 35 4 11.43 33 4 12.06 29 1 3.45
International® 45,579 367 0.81 35,693 257 0.72 32,673 179 0.55
Total interest-bearing liabilities $ 964,544 $ 6,637 069 % $ 892,944 $ 6,106 0.68 % $ 782,495 $ 6,344 0.81 %
Total net interest income on average

earning assets $ 990,983 § 19,923 2.01 % $ 9133804 % 18,724 2.05 % $ 807,953 § 17,584 2.18 %

Net interest income includes dividends on securities.

Geographic classification of assets and liabilities is based on the domicile of the booking point of assets and liabilities.

Interest income includes loan fees earned by the Bank, which are recognized in net interest income over the life of the loan through the effective interest rate method.

Includes average trading loans of $11 billion (2015 — $10 billion, 2014 — $10 billion).

Includes average trading deposits with a fair value of $77 billion (2015 — $71 billion, 2014 — $58 billion).

6 Includes marketing fees incurred on the TD Ameritrade Insured Deposit Accounts (IDA) of $1,235 million (2015 — $1,051 million, 2014 — $895 million).

7 Includes average securitization liabilities at fair value of $12 billion (2015 — $11 billion, 2014 — $16 billion) and average securitization liabilities at amortized cost of $20 billion (2015 — $24 billion, 2014 — $26 billion).
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The following table presents an analysis of the change in net interest income of volume and interest rate changes. In this analysis, changes due to volume/ interest rate variance have been allocated to average

interest rate.

|TABLE 8: ANALYSIS OF CHANGE IN NET INTEREST INCOME'2

(millions of Canadian dollars)

2016 vs. 2015

2015 vs. 2014

Increase (decrease) due to

in

Increase (decrease) due to changes in

Average volume Average rate Net change Average volume Average rate Net change

Interest-earning assets
Interest-bearing deposits with banks

Canada $ 78 (6 $ 18 58 " $ 2

us. (5) 85 80 36 (1) 35
Securities
Trading

Canada (132) 22 (110) (127) 57 (70)

us. (23) (30) (53) 96 25 121
Non-trading

Canada 150 (15) 135 138 (36) 102

us. 364 (87) 277 257 (102) 155
Securities purchased under reverse

repurchase agreements

Canada 22 (17) 5 49 (88) (39)

us. (10) 121 111 1 15 16
Loans
Residential mortgages

Canada 259 (457) (198) 290 (578) (288)

us. 37 8 45 139 (13) 126
Consumer instalment and other personal

Canada 193 (189) 4 171 (70) 101

us. 156 (15) 141 229 (143) 86
Credit card

Canada 39 (51) (12) 14 (24) (10)

u.s. 631 (82) 549 282 (119) 163
Business and government

Canada 251 (81) 170 257 (306) (49)

us. 651 (33) 618 761 (339) 422
International 25 (58) (33) 75 (42) 33
Total interest income $ 2,615 $ (885) $ 1,730 $ 2,673 $ (1,771) $ 902
Interest-bearing liabilities
Deposits
Personal

Canada $ 80 $ (264) $ (184) $ 66 $ (302) $ (236)

us. 35 (35) - 42 (21) 21
Banks

Canada 10 1 21 9 7 16

us. (14) 29 15 8 8 16
Business and government

Canada 332 (28) 304 375 (119) 256

us. (35) 311 276 248 (404) (156)
Subordinated notes and debentures 40 (35) 5 - (22) (22)
Obligations related to securities sold

short and under repurchase agreements

Canada (12) (26) (38) (11) (74) (85)

us. (1) 161 160 14 50 64
Securitization liabilities (50) (91) (141) (126) (58) (184)
Other liabilities

Canada (1) 14 3 (12) 3 9)

us. - - - - 3 3
International 52 58 110 25 53 78
Total interest expense $ 426 $ 105§ 531§ 638§ (876) $ (238)
Net interest income $ 2,189 $ (990) $ 1,199 §$ 2,035 $ (895) $ 1,140

1 Geographic classification of assets and liabilities is based on the domicile of the booking point of assets and liabilities.

2 Interest income includes loan fees earned by the Bank, which are recognized in net interest income over the life of the loan through the effective interest rate method.
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NON-INTEREST INCOME

Reported non-interest income for the year was $14,392 million, an increase of $1,690 million, or 13%, compared with last year. All segments experienced increases in reported non-interest income.
Wholesale Banking non-interest income increased due to higher trading revenue and fees. Corporate segment non-interest income increased primarily due to the contribution from an acquisition in
the strategic cards portfolio and higher revenue from treasury and balance sheet management activities, partially offset by a lower gain due to change in the fair value of derivatives hedging the
reclassified available-for-sale securities portfolio, which was reported as an item of note. The increase in Canadian Retail non-interest income reflected wealth asset growth and higher personal and
business banking fee-based revenue. U.S. Retail non-interest income increased primarily due to fee income growth in personal banking, the positive impact from an acquisition in the strategic cards
portfolio, and the favourable impact of foreign currency translation, partially offset by a change in time order posting of customer transactions and an unfavourable hedging impact. Adjusted non-
interest income for the year was $14,385 million, an increase of $1,672 million, or 13%, compared with last year.

|TABLE 9: NON-INTEREST INCOME

(millions of Canadian dollars, except as noted) 2016 vs. 2015
2016 2015 2014 % change
Investment and securities services
Broker dealer fees and commissions $ 463 $ 430 $ 412 8 %
Full-service brokerage and other securities services 853 760 684 12
Underwriting and advisory 546 443 482 23
Investment management fees 505 481 413 5
Mutual fund management 1,623 1,569 1,355 3
Trust fees 153 150 150 2
Total i t t and securities services 4,143 3,833 3,496 8
Credit fees 1,048 925 845 13
Net securities gains (losses) 54 79 173 (32)
Trading income (losses) 395 (223) (349) 277
Service charges 2,571 2,376 2,152 8
Card services 2,313 1,766 1,552 31
Insurance revenue 3,796 3,758 3,883 1
Other income (loss) 72 188 625 (62)
Jotal $ 14,392 $ 12,702 $ 12,377 13 %

TRADING-RELATED INCOME
Trading-related income is the total of net interest income on trading positions, trading income (loss), and income from financial instruments designated at fair value through profit or loss that are
managed within a trading portfolio. Trading-related income for the year was $1,335 million, an increase of $183 million, or 16%, compared with last year. For additional details, refer to Note 22 of
the 2016 Consolidated Financial Statements. The increase in trading-related income over last year reflected higher fixed income, and foreign exchange trading, partially offset by lower equity
trading.

The mix of trading-related income between net interest income and trading income is largely dependent upon the level of interest rates, which impacts the funding costs of the Bank's trading
portfolios. Management believes that the total trading-related income is the appropriate measure of trading performance.
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FINANCIAL RESULTS OVERVIEW
Provision for Credit Losses

PCL for the year was $2,330 million, an increase of $647 million, or 38%, compared with last
year. All segments experienced increases in PCL. Corporate segment PCL increased primarily
due to higher provisions for incurred but not identified credit losses. U.S. Retail PCL increased
primarily due to commercial loan volume growth, an allowance increase reflecting the current
economic environment in business banking, and higher provisions for auto loans and credit
cards, partially offset by the release of the South Carolina flooding reserve, improvements on
residential mortgages and home equity loans, and the unfavourable impact of foreign currency
translation. Canadian Retail PCL reflected higher provisions in the auto lending portfolio.
Wholesale Banking PCL increased due to higher specific provisions in the oil and gas sector.

PROVISION FOR CREDIT LOSSES
(millions of Canadian dollars)
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FINANCIAL RESULTS OVERVIEW
Expenses

NON-INTEREST EXPENSES

Reported non-interest expenses for the year were $18,877 million, an increase of $804 million, or
4%, compared with last year. All segments experienced increases in reported non-interest expenses.
U.S. Retail non-interest expenses increased primarily due to business initiatives, volume growth,
investments in front line employees, and the unfavourable impact of foreign exchange translation,
partially offset by productivity savings. The increase in Canadian Retail non-interest expenses
reflected business growth, higher employee-related expenses including revenue-based variable
expenses in the wealth business, and higher investment in technology, partially offset by productivity
savings. Corporate expenses increased due to the contribution from an acquisition in the
strategic cards portfolio, an impairment of goodwill, non-financial assets and other charges this
year, which was reported as an item of note, and higher net corporate expenses due to ongoing
investments in enterprise and regulatory projects, partially offset by restructuring charges in the
prior year which were reported as an item of note. Wholesale Banking non-interest expenses
increased primarily due to higher variable compensation and the unfavourable impact of foreign
exchange translation, partially offset by productivity savings. Adjusted non-interest expenses
were $18,496 million, an increase of $1,420 million, or 8%, compared with last year.

INSURANCE CLAIMS AND RELATED EXPENSES
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Insurance claims and related expenses were $2,462 million, a decrease of $38 million, or 2%, compared with last year, reflecting more favourable prior years' claims development, partially offset by

more severe weather conditions and a change in mix of reinsurance contracts.
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EFFICIENCY RATIO

The 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 reported efficiency ratio was 55.0%, compared with 57.5% last year.

| TABLE 10: NON-INTEREST EXPENSES AND EFFICIENCY RATIO!

(millions of Canadian dollars, except as noted)

2016 vs. 2015

2016 2015 2014 % change
Salaries and employee benefits
Salaries 5,576 $ 5,452 $ 5,171 2
Incentive compensation 2,170 2,057 1,927 5
Pension and other employee benefits 1,552 1,534 1,353 1
Total salaries and employee benefits 9,298 9,043 8,451 3
Occupancy
Rent 915 887 800 3
Depreciation and impairment losses 427 376 324 14
Other 483 456 425 6
Total occupancy 1,825 1,719 1,549 6
Equipment
Rent 182 172 147 6
Depreciation and impairment losses 202 212 209 (5)
Other 560 508 454 10
Total equipment 944 892 810 6
Amortization of other intangibles 708 662 598 7
Marketing and business development 743 728 756 2
Restructuring charges (18) 686 29 (103)
Brokerage-related fees 316 324 321 (2)
Professional and advisory services 1,232 1,032 991 19
Other expenses
Capital and business taxes 176 139 160 27
Postage 225 222 212 1
Travel and relocation 191 175 185 9
Other 3,237 2,451 2,434 32
Total other expenses 3,829 2,987 2,991 28
Total expenses 18h877 $ 18,073 $ 16,496 4
Efficiency ratio — reported 55.0 % 575 % 55.1 % (250) bps
Efficiency ratio — adjusted 53.9 54.3 53.4 (40)

1 Certain comparative amounts have been reclassified to conform with the presentation adopted in the current period.
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FINANCIAL RESULTS OVERVIEW
Taxes

Reported total income and other taxes increased $881 million, or 32%, compared with last year, reflecting an increase in income tax expense of $620 million, or 41%, compared with last year, and
an increase in other taxes of $261 million, or 21%, compared with last year. Adjusted total income and other taxes were up $625 million from last year, reflecting an increase in income tax expense

of $364 million, or 20%, from last year.

The Bank's reported effective tax rate was 20.1% for 2016, compared with 16.6% last year. The year-over-year increase was largely due to an increase in taxes associated with the Bank’s
insurance business, lower tax-exempt dividend income, changes in business mix, and the tax impact associated with the restructuring charges last year. For a reconciliation of the Bank'’s effective

income tax rate with the Canadian statutory income tax rate, refer to Note 26 of the 2016 Consolidated Financial Statements.

The Bank’s adjusted effective income tax rate for 2016 was 20.2%, compared with 18.3% last year. The year-over-year increase was largely due to an increase in taxes associated with the

Bank’s insurance business, lower tax-exempt dividend income, and changes in business mix.

The Bank reports its investment in TD Ameritrade using the equity method of accounting. TD Ameritrade’s tax expense of $214 million in 2016, compared with $221 million last year, was not part

of the Bank’s effective tax rate.

[TABLE 11: NON-GAAP FINANCIAL MEASURES — Reconciliation of Reported to Adjusted Provision for Income Taxes

(millions of Canadian dollars, except as noted) 2016 2015 2014
Provision for income taxes — reported $ 2,143 $ 1,523 1,512
Adjustments for items of note: Recovery of (provision for) incomes taxes?:2
Amortization of intangibles 89 95 93
Fair value of derivatives hedging the reclassified available-for-sale securities portfolio (1) (7) (6)
Impairment of goodwill, non-financial assets, and other charges (5) - -
Restructuring charges - 215 -
Charge related to the acquisition in U.S. strategic cards portfolio and related integration costs - 31 -
Litigation and litigation-related charge(s)/reserve(s) - 5 -
Integration charges and direct transaction costs relating to the acquisition of the credit card

portfolio of MBNA Canada - - 44
Set-up, conversion and other one-time costs related to affinity relationship with Aimia and

acquisition of Aeroplan Visa credit card accounts - - 47
Impact of Alberta flood on the loan portfolio - - (6)
Gain on sale of TD Waterhouse Institutional Services - - (35)
Total adj ts for items of note 83 339 137
Provision for income taxes — adjusted 2,226 1,862 1,649
Other taxes
Payroll 502 485 435
Capital and premium 169 135 157
GST, HST, and provincial sales’ 616 428 426
Municipal and business 203 181 172
Total other taxes 1,490 1,229 1,190
Total taxes — adjusted $ 3,716 $ 3,091 2,839
Effective income tax rate — ad'|usted4 20.2 % 18.3 % 17.5 %

1 For explanations of items of note, refer to the "Non-GAAP Financial Measures — Reconciliation of Adjusted to Reported Net Income" table in the "Financial Results Overview" section of this document.
2 The tax effect for each item of note is calculated using the statutory income tax rate of the applicable legal entity.

3 Goods and services tax (GST) and Harmonized sales tax (HST).

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

FOURTH QUARTER 2016 PERFORMANCE SUMMARY

Reported net income for the quarter was $2,303 million, an increase of $464 million, or 25%, compared with the fourth quarter last year which included a restructuring charge of $243 million after tax and costs
related to an acquisition in the strategic cards portfolio, which were reported as items of note. Adjusted net income for the quarter was $2,347 million, an increase of $170 million, or 8%, compared with the
fourth quarter last year. Reported diluted EPS for the quarter was $1.20, compared with $0.96 in the fourth quarter last year. Adjusted diluted EPS for the quarter was $1.22, compared with $1.14 in the fourth
quarter last year.

Reported revenue for the quarter was $8,745 million, an increase of $698 million, or 9%, compared with the fourth quarter last year. All ssgments experienced increases in reported revenues.
Corporate segment revenue increased due to the benefit of an acquisition in the strategic cards portfolio and higher revenue from treasury and balance sheet management activities. U.S. Retail
revenue increased primarily due to higher loan and deposit volumes, the positive impact from an acquisition in the strategic cards portfolio, higher deposit margins, the benefit of the December 2015
Fed rate increase, customer account growth, and the favourable impact of foreign currency translation, partially offset by unfavourable hedging impact and lower loan margins. Canadian Retail
revenue increased due to loan and deposit volume growth, wealth asset growth, higher fee-based revenue in personal and commercial banking, and changes in the fair value of investments
supporting claims liabilities, partially offset by lower margins and lower insurance premiums. Wholesale Banking revenue increased primarily due to higher origination activity in debt and equity
capital markets and higher fixed income trading revenues, partially offset by lower equity trading and advisory fees. Adjusted revenue for the quarter was $8,726 million, an increase of $630 million,
or 8%, compared with the fourth quarter last year.

PCL for the quarter was $548 million, an increase of $39 million, or 8%, compared with the fourth quarter last year. The increase was primarily due to increases in the Canadian Retail and U.S.
Retail segments, partially offset by decreases in the Wholesale Banking and Corporate segments. Canadian Retail PCL reflected higher commercial recoveries in the prior year and higher
provisions in the auto lending portfolio. U.S. Retail PCL increased primarily due to the unfavourable impact of foreign currency translation, partially offset by lower personal banking PCL primarily
related to the release of the South Carolina flooding reserve. Wholesale Banking PCL decreased primarily due to specific provisions in the oil and gas sector in the prior year. Corporate PCL
decreased primarily due to provisions for incurred but not identified credit losses in the prior year.

Insurance claims and related expenses for the quarter were $585 million, a decrease of $52 million, or 8%, compared with the fourth quarter last year, reflecting more favourable prior years'
claims development, less severe weather conditions and a change in mix of reinsurance contracts, partially offset by unfavourable current year claims experience and changes in the fair value of
investments supporting claims liabilities.

Reported non-interest expenses for the quarter were $4,848 million, a decrease of $63 million, or 1%, compared with the fourth quarter last year. The decrease was primarily due to lower
expenses in the Corporate segment, partially offset by increases in the Canadian Retail, U.S. Retail, and Wholesale Banking segments. Corporate non-interest expenses decreased due to
restructuring charges in the prior year which were reported as an item of note, partially offset by the contribution from an acquisition in the strategic cards portfolio and ongoing investments in
enterprise and regulatory projects. Canadian Retail non-interest expenses reflect business growth, higher investment in technology and higher employee-related expenses including revenue-based
variable expenses in the wealth business, partially offset by productivity savings. U.S. Retail non-interest expenses increased primarily due to business initiatives including store optimization,
volume growth, investments in front line employees, additional charges by the Federal Deposit Insurance Corporation (FDIC), and the unfavourable impact of foreign currency translation, partially
offset by productivity savings. Wholesale Banking non-interest expenses increase reflected higher variable compensation and operating expenses. Adjusted non-interest expenses for the quarter
were $4,784 million, an increase of $304 million, or 7%, compared with the fourth quarter last year.

The Bank's reported effective tax rate was 20.1% for the quarter, compared with 13.0% in the same quarter last year. The increase was largely due to an increase in taxes associated with the
Bank’s insurance business, lower tax-exempt dividend income, and the tax impact associated with the restructuring charges in the same quarter last year. The Bank's adjusted effective tax rate was
20.4% for the quarter, compared with 16.9% in the same quarter last year. The increase was largely due to an increase in taxes associated with the Bank’s insurance business and lower tax-exempt
dividend income.

QUARTERLY TREND ANALYSIS

The Bank has had steadily increasing underlying earnings over the past eight quarters reflecting a consistent strategy, organic growth, expense discipline and investments to support future growth.
Canadian Retail earnings reflect loan and deposit growth, higher fee based revenue in personal and business banking, wealth asset growth, and lower claims, with moderate expense growth. U.S.
Retail earnings reflect loan and deposit growth, higher operating leverage and good credit quality. Wholesale Banking earnings reflect growth in trading revenue, underwriting, and corporate lending
volumes. The Bank's quarterly earnings are impacted by seasonality, the number of days in a quarter, the economic environment in Canada and the U.S., and foreign currency translation.
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|TABLE 12: QUARTERLY RESULTS

(millions of Canadian dollars, except as noted)

For the three months ended

2016 2015
Oct. 31 Jul. 31 Apr. 30 Jan. 31 Oct. 31 Jul. 31 Apr. 30 Jan. 31
Net interest income $ 5,072 4,924 $ 4,880 $ 5,047 $ 4887 4,697 $ 4,580 $ 4,560
Non-interest income 3,673 3,777 3,379 3,563 3,160 3,309 3,179 3,054
Total revenue 8,745 8,701 8,259 8,610 8,047 8,006 7,759 7,614
Provision for credit losses 548 556 584 642 509 437 375 362
Insurance claims and related expenses 585 692 530 655 637 600 564 699
Non-interest expenses 4,848 4,640 4,736 4,653 4,911 4,292 4,705 4,165
Provision for (recovery of) income taxes 555 576 466 546 259 502 344 418
Equity in net income of an investment in
TD Ameritrade 94 121 109 109 108 91 88 90
Net income — reported 2,303 2,358 2,052 2,223 1,839 2,266 1,859 2,060
Adjustments for items of note, net of
income taxes'
Amortization of intangibles 60 58 63 65 65 62 65 63
Fair value of derivatives hedging the
reclassified available-for-sale
securities portfolio (16) - 51 (41) (21) (19) (15) -
Impairment of goodwill, non-financial assets,
and other charges - - 116 - - - - -
Restructuring charges - - - - 243 - 228 -
Charge related to the acquisition in U.S. strategic
cards portfolio and related integration costs - - - - 51 - - -
Litigation and litigation-related charge(s)/reserve(s) — - — — — (24) 32 —
Total adjustments for items of note 44 58 230 24 338 19 310 63
Net income - adjusted 2,347 2,416 2,282 2,247 2,177 2,285 2,169 2,123
Preferred dividends 43 36 37 25 26 25 24 24
Net income available to common
shareholders and non-controlling
interests in subsidiaries — adjusted 2,304 2,380 2,245 2,222 2,151 2,260 2,145 2,099
Attributable to:
Common shareholders - adjusted 2,275 2,351 2,217 2,193 2,122 2,232 2,117 2,072
Non-controlling interests — adjusted $ 29 29 $ 28 $ 29 $ 29 28 $ 28 $ 27
(Canadian dollars, except as noted)
Basic earnings per share
Reported $ 1.20 1.24 $ 1.07 $ 117 $ 0.96 1.20 $ 0.98 $ 1.09
Adjusted 1.23 1.27 1.20 1.18 1.15 1.21 1.15 1.12
Diluted earnings per share
Reported 1.20 1.24 1.07 1.17 0.96 1.19 0.97 1.09
Adjusted 1.22 1.27 1.20 1.18 1.14 1.20 1.14 1.12
Return on common equity — reported 13.3 % 141 % 125 % 13.3 % 1.4 % 149 % 128 % 146 %
Return on common equity — adjusted 13.6 14.5 14.0 13.5 13.5 15.0 15.0 15.1
(billions of Canadian dollars, except as noted)
Average earning assets $ 1,031 989 $ 969 $ 975 $ 958 925 $ 906 $ 862
Net interest margin as a percentage
of average earning assets 196 % 198 % 2.05 % 2.06 % 202 % 201 % 207 % 210 %

1 For explanations of items of note, refer to the "Non-GAAP Financial Measures — Reconciliation of Adjusted to Reported Net Income" table in the "Financial Results Overview" section of this document.
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BUSINI_ESS SEGMENT ANALYSIS
Business Focus

For management reporting purposes, the Bank's operations and activities are organized around the following three key business segments:
Canadian Retail, U.S. Retail, and Wholesale Banking. The Bank's other activities are grouped into the Corporate segment.

Canadian Retail provides a full range of financial products and services to customers in the Canadian personal and commercial banking, wealth, and insurance businesses. Under the TD Canada Trust brand,
personal and small business banking provides a full range of financial products and services to nearly 15 million customers through its network of 1,156 branches, 3,169 automated banking machines,
telephone, internet and mobile banking. Commercial Banking serves the needs of medium and large Canadian businesses by offering a broad range of customized products and services to help business
owners meet their financing, investment, cash management, international trade and day-to-day banking needs. Auto Finance provides flexible financing options to customers at point of sale for automotive and
recreational vehicle purchases through our auto dealer network. The credit card business provides an attractive line-up of credit cards including proprietary, co-branded and affinity credit card programs. The
wealth business offers a wide range of wealth products and services to a large and diverse set of retail and institutional clients through the direct investing, advice-based and asset management businesses.
The insurance business offers property and casualty insurance, as well as life and health insurance products in Canada.

U.S. Retail comprises the Bank's retail and commercial banking operations operating under the brand TD Bank, America's Most Convenient Bank®, auto financing services, and wealth management services in
the U.S. The retail banking operations provide a full range of financial products and services to nearly 9 million customers through multiple delivery channels, including a network of 1,278 stores located along
the east coast from Maine to Florida, mobile and internet banking, automated teller machines (ATM), and telephone. The commercial banking operations serves the needs of businesses, through a diversified
range of products and services to meet their financing, investment, cash management, international trade, and day-to-day banking needs. Auto finance provides financing options to customers at point of sale
for automotive vehicle purchases. Wealth management offers a range of wealth products and services to retail and institutional clients. U.S. Retail works with TD Ameritrade to refer mass affluent clients to TD
Ameritrade for their direct investing needs. The results of the Bank's equity investment in TD Ameritrade are included in U.S. Retail and reported as equity in net income of an investment in TD Ameritrade, net
of income taxes.

Wholesale Banking provides a wide range of capital markets, investment banking, and corporate banking products and services, including underwriting and distribution of new debt and equity
issues, providing advice on strategic acquisitions and divestitures, and meeting the daily trading, funding, and investment needs of our clients. Operating under the TD Securities brand, our clients
include highly-rated companies, governments, and institutions in key financial markets around the world. Wholesale Banking is an integrated part of TD's strategy, providing market access to TD's
wealth and retail operations, and providing wholesale banking solutions to our partners and their customers.

The Bank's other business activities are not considered reportable segments and are, therefore, grouped in the Corporate segment. Corporate segment comprises of a number of service and control
functional groups such as technology solutions, direct channels, marketing, human resources, finance, risk management, compliance, legal, anti-money laundering and others. Certain costs relating
to these functions are allocated to operating business segments. The basis of allocation and methodologies are reviewed periodically to align with management's evaluation of the Bank's business
segments.

Ensuring that the Bank stays abreast of emerging trends and developments is vital to maintaining stakeholder confidence in the Bank and addressing the dynamic complexities and challenges from
changing demands and expectations of our customers, shareholders, employees, governments, regulators, and the community at large.

Effective fiscal 2016, the presentation of the U.S. strategic cards portfolio revenues, PCL, and expenses in the U.S. Retail segment includes only the Bank's agreed portion of the U.S. strategic cards portfolio,
while the Corporate segment includes the retailer program partners' share. Certain comparative amounts have been recast to conform with this revised presentation. There was no impact on the net income of
the segments or on the presentation of gross and net results in the Bank's Consolidated Statement of Income.

Results of each business segment reflect revenue, expenses, assets, and liabilities generated by the businesses in that segment. Where applicable, the Bank measures and evaluates the
performance of each segment based on adjusted results and ROE, and for those segments the Bank indicates that the measure is adjusted. Net income for the operating business segments is
presented before any items of note not attributed to the operating segments. For further details, refer to the "How the Bank Reports" section of this document and Note 30 of the 2016 Consolidated
Financial Statements. For information concerning the Bank's measure of ROE, which is a non-GAAP financial measure, refer to the "Return on Common Equity" section.

Net interest income within the Wholesale Banking segment is calculated on a taxable equivalent basis (TEB), which means that 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 increase to net interest income and provision for income taxes reflected in the Wholesale Banking segment results is reversed in the Corporate segment.
The TEB adjustment for the year was $312 million, compared with $417 million last year.

As noted in Note 9 of the 2016 Consolidated Financial Statements, the Bank continues to securitize loans and receivables, however under IFRS, the majority of these loans and receivables
remain on balance sheet.

The "Business Outlook and Focus for 2017" section for each segment, provided on the following pages, is based on the Bank's views and the assumptions set out in the "Economic Summary and
Outlook" section and the actual outcome may be materially different. For more information, refer to 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 Wholesale
Retail U.S. Retail Banking Corporate Total
2016 2015 2016 2015 2016 2015 2016 2015 2016 2015
Net interest income (loss) $ 9,979 § 9,781 § 7,093 § 6,131 $ 1,685 § 2,295 $ 1,166 §$ 517 $ 19,923 § 18,724
Non-interest income (loss) 10,230 9,904 2,366 2,098 1,345 631 451 69 14,392 12,702
Total revenue 20,209 19,685 9,459 8,229 3,030 2,926 1,617 586 34,315 31,426
Provision for (recovery of) credit losses 1,011 887 744 535 74 18 501 243 2,330 1,683
Insurance claims and related expenses 2,462 2,500 = = = = = = 2,462 2,500
Non-interest expenses 8,557 8,407 5,693 5,188 1,739 1,701 2,888 2,777 18,877 18,073
Income (loss) before provision for income taxes 8,179 7,891 3,022 2,506 1,217 1,207 (1,772) (2,434) 10,646 9,170
Provision for (recovery of) income taxes 2,191 1,953 498 394 297 334 (843) (1,158) 2,143 1,623
Equity in net income of an investment
in TD Ameritrade = = 435 376 = = (2) 1 433 377
Net income (loss) — reported 5,988 5,938 2,959 2,488 920 873 (931) (1,275) 8,936 8,024
Adjustments for items of note, net of
income taxes?
Amortization of intangibles - - - - - - 246 255 246 255
Fair value of derivatives hedging the reclassified
available-for-sale securities portfolio - - - - - - (6) (55) (6) (55)
Impairment of goodwill, non-financial assets,
and other charges - - - - - - 116 - 116 -
Restructuring charges - = - = - = = 471 = 471
Charge related to the acquisition in
U.S. strategic cards portfolio and related
integration costs - - - 51 - - - - - 51
Litigation and litigation-related charge(s)/reserve(s) — — — 8 — — — — — 8
Total adjustments for items of note — — — 59 — 356 671 356 730
Net income (loss) — adjusted $ 5988 $ 5938 § 2,959 § 2547 $ 920_$ 873§ (575) § (604) $ 9,292 9 8,754
Average common equity $ 14291 $ 13,830 $ 33,687 $ 31,066 $ 5,952 § 5755 $ 11,191 § 7477 $ 65121 § 58,178
CET1 Capital risk-weighted assets® 99,025 106,392 222,995 200,067 67,416 64,950 16,408 10,951 405,844 382,360

1 Certain comparative amounts have been recast to conform with the revised presentation for the U.S. strategic cards portfolio adopted in the first quarter of 2016. For further details, refer to the "Business Focus" section of this document.
2 For explanations of items of note, refer to the "Non-GAAP Financial Measures — Reconciliation of Adjusted to Reported Net Income" table in the "Financial Results Overview" section of this document.
3 Each capital ratio has its own risk weighted assets (RWA) measure due to the Office of the Superintendent of Financial Institutions Canada's (OSFI)-prescribed scalar for inclusion of the Credit Valuation Adjustment (CVA). The scalar for

inclusion of CVA for CET1, Tier 1 and Total Capital RWA are 64%, 71%, and 77%, respectively.
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ECONOMIC SUMMARY AND OUTLOOK

Wildfires in the Fort McMurray, Alberta area and weak international trade figures resulted in a 1.6% contraction of Canadian economic output (quarter-on-quarter, at annual rates) in the second calendar quarter
of 2016. The resumption of activity in the oil and gas sector post-wildfire, alongside a modest improvement in the international trade balance is expected to have resulted in a healthy rebound of economic
growth to around 3% in the third quarter. Nevertheless, Canada's overall growth rate for 2016 as a whole is forecast to be a sub-par 1.1%. Beneath the national figures lie diverging regional performances, with
healthy growth of close to 3% expected in British Columbia and Ontario. Conversely, although the worst of the downturn appears likely to be over, the oil-producing regions such as Newfoundland and Labrador
and Alberta continue to deal with the aftermath of low oil prices — made worse for Alberta by this year's wildfires.

Asfter falling below a 3% rate over the previous year, global growth has been showing signs of firming comfortably within the 3-3.5% range since mid-2016. Nevertheless, there are numerous headwinds at
play that should limit any further acceleration in the near term. Economic uncertainty in Europe remains elevated post-Brexit, particularly as the timing of the start of negotiations and the type of trading
relationship the United Kingdom will have with the European Union remain highly fluid. Both the Bank of England and the European Central Bank appear likely to maintain their aggressive monetary easing
policies over the coming months, with little further stimulus anticipated by year end. The Bank of Japan continues its pursuit of reflation, shifting its focus to targeting the level of 10-year bond yields while
attempting to engineer an overshoot of its inflation target. Overall, the easy stance of monetary policy globally should continue to support financial markets and risk appetite. While China remains a key source
of world growth, the pace of economic expansion should continue to decelerate into next year, with negative implications for countries within its supply chain such as South Korea, Vietnam, and others.

Economic growth in the United States, which had been weak over the first half of the year, appears to have picked up. Real gross domestic product (GDP) rose 2.9% at annual rates in the July to September
2016 period according to the advance estimate. This follows three quarters in which economic activity expanded by just 1% on average. Growth in the most recent period was wide-spread across major
categories, although residential investment contracted for a second straight quarter. Higher frequency indicators, such as hiring and wage growth continue to point to a healthy economy. The post-election
stabilization in financial markets and rising measures of inflation compensation should provide further support for the Federal Reserve to raise its policy interest rate by 25 bps on December 14, 2016.

Looking forward, U.S. consumer spending is expected to continue to outpace overall economic growth in coming quarters, supported by a healthy labour market. Residential construction is forecast to return
to positive growth, helping drive economic activity. Healthy demand and a lack of inventory, as well as an improvement in recent data all suggest that the recent pull-back in the sector has come to an end.

The U.S. 2016 election results have shifted market expectations towards larger budget deficits, higher inflation, and increased monetary tightening by the Federal Reserve. Bond yields have risen markedly
as aresult, as has the U.S. dollar. However, there remains a high degree of uncertainty at present regarding the size and composition of any potential fiscal stimulus. As a result, there is some downside risk to
the U.S. economy resulting from the twin headwinds of higher bond yields and a stronger dollar, absent a fiscal offset.

The key economic theme in Canada remains the complex adjustment process resulting from the marked declines in commaodity prices since 2014. The wildfires in Fort McMurray exerted an additional drag,
although the effect appears to have already largely dissipated. Business investment is thought to have finished contracting, but meaningful growth is not expected until early 2018, as oil prices remain
unsupportive of further investment and manufacturing sales growth remains weak.

As the economic adjustment process continues, external demand for Canadian goods and services should provide some relief. Following a disappointing performance in early 2016, export volumes have
recovered somewhat. Continued U.S. growth should provide support to Canadian exports going forward.

The real estate sector has been a key driver of economic growth in Canada, supported by a low interest rate environment and gains in home prices. Growth is expected to remain strong in 2016, but
momentum is projected to ease significantly as the impact of past interest rate decreases fade and a number of recently-implemented tax and regulatory changes act to ease demand. While a correction is
expected, it will likely be modest in scope in light of continued low interest rates and a stable unemployment rate.

Government spending is also expected to provide a boost to growth over the second half of calendar 2016 and throughout 2017. Although the impact of the Canada Child Benefit on consumer spending
appears modest, significant infrastructure spending is poised to lift Canada's real GDP growth rate in 2017 by as much as 0.3 percentage points. Newly-announced measures by the federal government in its
recent Fall Update, including a "Canada Infrastructure Bank" as well as a new global skills strategy could provide some additional economic stimulus over the medium-to-longer term.

Against the backdrop of modest economic growth and a labour market that is expected to generate only modest employment gains, inflationary pressures are likely to remain in line with the Bank of
Canada's renewed target of 2%. Although overall inflation is currently below this target, the impacts of past energy price declines are fading, while import prices are rising. As a result, we expect inflation to
converge back towards the central bank's target by the middle of the 2017 calendar year.

Given the muted inflationary pressures, the Bank of Canada is expected to maintain its policy rate at 0.50% through the end of 2018. This is consistent with the Bank of Canada's most recent forecast, which
showed that a degree of economic slack would persist until the middle of the 2018 calendar year.

There are a number of important risks that may push the Canadian economy off course. Should U.S. demand disappoint, Canadian export growth is likely to follow suit, removing an important source of
growth. While focused on Mexico and China, protectionist sentiment may impact Canadian exports, and by extension business investment. A renegotiated North American Free Trade Agreement may also see
a reduction of trade access, permanently slowing economic growth. A string of upcoming elections in the euro area may result in increased global uncertainty and volatility. Domestically, high household debt
levels may precipitate a consumer deleveraging cycle. With the consumer accounting for more than half of economic activity, a sharp slowdown in personal consumption growth will have a deleterious effect on
the economy as a whole. Similarly, a moderation in housing activity, whether driven by weakened affordability or a stronger than expected impact of recent regulatory changes, would remove what has been a
key driver of growth in recent quarters.
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BUSINESS SEGMENT ANALYSIS
Canadian Retail

Canadian Retail provides a full range of financial products and services to nearly 15 million customers in the Canadian personal and commercial banking, wealth,
and insurance businesses.

NET INCOME TOTAL REVENUE AVERAGE DEPOSITS
(millions of Canadian dollars) (millions of Ganadian dollars) (millions of Canadian dollars)
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[ TABLE 14: REVENUE — Reported
(millions of Canadian dollars) 2016 2015 2014
Personal banking $ 10,157 $ 9,993 $ 9,600
Business banking 2,454 2,323 2,284
Wealth 3,640 3,436 3,226
Insurance 3,958 3,933 4,051
Total $ MQ $ 19,685 $ 19,161

BUSINESS HIGHLIGHTS
» Record reported earnings of $5,988 million.
« Continued to focus on customer service and convenience by optimizing our branch network, and investing in our digital channel experience, including mobile and online banking.
« Recognized as an industry leader in cust: service llence with distinctions that included the following:
- Retained the #1 spot in "Customer Service Excellence"23 among the Big 5 Canadian Banks for the twelfth consecutive year according to Ipsos, a global market research firm;
- Won the "Online Banking Excellence"24 award among the Big 5 Canadian Banks for the twelfth consecutive year according to Ipsos; and
- Won the "Mobile Banking Excellence"?5 award among the Big 5 Canadian Banks for the fourth consecutive year according to Ipsos.
* Ranked first in Canadian mobile banking with the highest number of mobile unique visitors according to Comscore®.
« Continued to generate strong volume growth across key businesses:
- Record total originations in real estate secured lending;
- Personal Banking recorded strong chequing and savings deposit volume growth of 9.5%;
- Business Banking generated strong loan volume growth of 10.5%;
- TD Auto Finance Canada had record originations in Canada;
- TD Asset Management (TDAM), the manager of TD Mutual Funds, accumulated record assets under management; and
- TD Wealth Private Investment Advice had record net asset acquisition and record assets under administration.

~

Ipsos 2016 Best Banking Awards are based on full year Customer Service Index (CSI) survey results. Sample size for the total 2016 CSI program year ended with the August 2016 survey wave was 47,305 completed surveys yielding
67,678 financial institution ratings nationally. Leadership is defined as either a statistically significant lead over the other Big 5 Canadian Banks (at a 95% confidence interval) or a statistically equal tie with one or more of the Big 5
Canadian Banks.

TD Canada Trust achieved leadership in banking excellence in the following channels in the 2016 Ipsos Best Banking Awards: Automated Teller Machine, Online and Mobile.

TD Canada Trust won the Online Banking Excellence award among the Big 5 Canadian Banks in the proprietary Ipsos 2006-2016 Best Banking StudiesSM.

TD Canada Trust won the Mobile Banking Excellence award among the Big 5 Canadian Banks in the proprietary Ipsos 2013-2016 Best Banking StudiesSM. The award was introduced in 2013.

Comscore reporting as of August 30, 2016. TD had the highest number of mobile unique visitors accessing financial services over the past 3 months, over the full year-to-date, and over the third quarter of 2016.

LRy

o

TD BANK GROUP + 2016 MANAGEMENT'S DISCUSSION & ANALYSIS Page 18



* TD Insurance remained the largest direct distribution insurer’ and leader in the affinity market’ in Canada.
* TD has maintained strong Canadian market share8 in key products:

- #1 in personal deposit and credit card market share;

- #2in real estate secured lending and personal loan market share;

- #2 in Business Banking deposit and loan market share; and

- #1in Direct Investing by asset, trades, and revenue market share.

CHALLENGES IN 2016

« Continued low interest rate environment contributed to lower margins.

« Fierce competition for new and existing customers from the major Canadian banks and non-bank competitors.
« Challenging credit conditions, including increased credit losses primarily in oil-impacted regions.

INDUSTRY PROFILE

The personal and business banking environment in Canada is very competitive among the major banks as well as some strong regional players and non-bank competitors. The intense competition
makes it difficult to achieve market share gains and distinctive competitive advantage over the long term. Continued success depends upon delivering outstanding customer service and
convenience, maintaining disciplined risk management practices, and prudent expense management. Business growth in the fiercely competitive wealth management industry depends on the ability
to differentiate on client experience by providing the right products, services, tools and solutions to serve our clients' needs. Insurance operates in both the Canadian property and casualty
insurance, and the life and health insurance industries. The property and casualty insurance industry in Canada is a fragmented and competitive market, consisting of both personal and commercial
lines writers, whereas the life and health insurance industry is made up of several larger competitors.

OVERALL BUSINESS STRATEGY

The strategy for Canadian Retail is to:

Consistently deliver legendary customer experiences and provide trusted advice to help our customers achieve their goals and aspirations.

Be recognized as an extraordinary place to work by embracing diversity and inclusion and helping all our colleagues achieve their full potential.
Deliver organic growth by deepening relationships and focusing on underrepresented products and markets.

Innovate with purpose for our customers and colleagues, simplifying to make it easier to get things done.

Execute with speed and impact, taking only those risks we can understand and manage.

Improve the well-being of our communities.

[TABLE 15: CANADIAN RETAIL

(millions of Canadian dollars, except as noted) 2016 2015 2014
Net interest income $ 9,979 $ 9,781 $ 9,538
Non-interest income 10,230 9,904 9,623
Total revenue 20,209 19,685 19,161
Provision for credit losses 1,011 887 946
Insurance claims and related expenses 2,462 2,500 2,833
Non-interest expenses — reported 8,557 8,407 8,438
Non-interest expenses — adjusted 8,557 8,407 8,091
Net income — reported 5,988 5,938 5,234

Adjustments for items of note, net of income taxes'
Integration charges and direct transaction costs relating to the acquisition of the

credit card portfolio of MBNA Canada - - 125
Set-up, conversion and other one-time costs related to affinity relationship

with Aimia and acquisition of Aeroplan Visa credit card accounts - — 131
Net income — adjusted $ 5,988 $ 5,938 $ 5,490

Selected volumes and ratios

Return on common equity — reported2 419 % 428 % 417 %
Return on common equity — adjusteci2 41.9 42.8 43.7
Margin on average earning assets (including securitized assets) 278 2.87 2.95
Efficiency ratio — reported 42.3 42.7 44.0
Efficiency ratio — adjusted 42.3 42.7 42.2
Assets under administration (billions of Canadian dollars) $ 345 $ 310 $ 293
Assets under management (billions of Canadian dollars) 268 245 227
Number of Canadian retail branches 1,156 1,165 1,165
Average number of full-time equivalent staff 38,575 39,218 39,389

1 For explanations of items of note, refer to the "Non-GAAP Financial Measures — Reconciliation of Adjusted to Reported Net Income" table in the "Financial Results Overview" section of this document.
2 Capital allocated to the business segments was based on 8% CET1 Capital in fiscal 2014 and 9% in fiscal 2015 and 2016.

REVIEW OF FINANCIAL PERFORMANCE
Canadian Retail net income for the year was $5,988 million, an increase of $50 million, or 1%, compared with last year. The increase in earnings reflected revenue growth and lower insurance
claims, partially offset by the impact of a higher effective tax rate, higher non-interest expenses, and higher PCL. The ROE for the year was 41.9%, compared with 42.8% last year.

Canadian Retail revenue is derived from the Canadian personal and commercial banking, wealth and insurance businesses. Revenue for the year was $20,209 million, an increase of
$524 million, or 3%, compared with last year. Net interest income increased $198 million, or 2%, reflecting loan and deposit volume growth, partially offset by lower margins. Non-interest income
increased $326 million, or 3%, reflecting wealth asset growth and higher

7 Based on Gross Written Premiums for Property and Casualty business. Ranks based on data available from OSFI, Insurers, Insurance Bureau of Canada and Provincial Regulators, as at December 31, 2015.
8 Market share ranking is based on most current data available from OSFI for Personal Deposits and Loans as at August 2016, public financial disclosures for average credit card balances as at June 2016, from the Canadian Bankers
Association for Real Estate Secured Lending as at June 2016 and Business Deposits and Loans as at March 2016, and from Investor Economics for Direct Investing asset, trades and revenue metrics as at June 2016.
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personal and business banking fee-based revenue. Margin on average earning assets was 2.78%, a 9 bps decrease, reflecting the low rate environment and competitive pricing.

Average loan volumes increased $19 billion, or 5%, compared with last year, comprised of 4% growth in personal loan volumes and 10% growth in business loan volumes. Average deposit
volumes increased $19 billion, or 7%, compared with last year, comprised of 6% growth in personal deposit volumes, 7% growth in business deposit volumes and 14% growth in wealth deposit
volumes.

Assets under administration (AUA) were $345 billion as at October 31, 2016, an increase of $35 billion, or 11%, and assets under management (AUM) were $268 billion as at October 31, 2016,
an increase of $23 billion, or 9%, compared with last year, both reflecting new asset growth and increases in market value.

PCL for the year was $1,011 million, an increase of $124 million, or 14% compared with last year. Personal banking PCL was $970 million, an increase of $115 million, or 13%, reflecting higher
provisions in the auto lending portfolio. Business banking PCL was $41 million, an increase of $9 million. Annualized PCL as a percentage of credit volume was 0.28%, or an increase of 2 bps,
compared with last year. Net impaired loans were $705 million, a decrease of $10 million, or 1%, compared with last year.

Insurance claims and related expenses for the year were $2,462 million, a decrease of $38 million, or 2%, compared with last year, reflecting more favourable prior years' claims development,
partially offset by more severe weather conditions and a change in mix of reinsurance contracts.

Non-interest expenses for the year were $8,557 million, an increase of $150 million, or 2%, compared with last year. The increase reflected business growth, higher employee-related expenses
including revenue-based variable expenses in the wealth business, and higher investment in technology, partially offset by productivity savings.

The efficiency ratio was 42.3%, compared with 42.7% last year.

KEY PRODUCT GROUPS

Personal Banking

« Personal Deposits — offers a full suite of chequing, savings and investment products to retail clients across Canada.

« Consumer Lending — offers a diverse range of financing products to suit the needs of retail clients across Canada.

« Credit Cards and Merchant Solutions — offers a range of credit card products including proprietary, co-branded and affinity credit card programs.
« Auto Finance - offers retail automotive and recreational vehicle financing through an extensive network of dealers across Canada.

Business Banking
« Commercial Banking — serves the needs of Canadian businesses across a wide range of industries.
« Small Business Banking — offers a wide range of financial products and services to small businesses across Canada.

Wealth

« Direct Investing — offers a comprehensive product and service offering to self-directed retail investors.

« Advice-based business — offers financial planning and private wealth services to help clients protect, grow and transition their wealth. The advice-based wealth business has a strong partnership with the
Canadian personal and commercial banking businesses.

Asset Management — TDAM is a leading investment manager with deep retail and institutional capabilities. TD Mutual Funds is a leading mutual fund business, providing a broadly diversified range of mutual
funds and professionally managed portfolios. TDAM's institutional investment business has a leading market share in Canada and includes clients of some of the largest pension funds, endowments, and
corporations in Canada. All asset management units work in close partnership with other TD businesses, including the advice-based wealth business and retail banking, to align products and services to
ensure a legendary client experience.

Insurance

* Property and Casualty — TD is the largest direct distribution insurer® and the fourth largest personal insurer® in Canada. It is also the national leader in the affinity market® offering home and auto insurance to
members of affinity groups such as professional associations, universities and employer groups, and other customers, through direct channels.

« Life and Health — offers credit protection and travel insurance products mostly distributed through TD Canada Trust branches. Other simple life and health insurance products and credit card balance
protection are distributed through direct channels.

BUSINESS OUTLOOK AND FOCUS FOR 2017

The Canadian Retail business will remain focused on delivering legendary customer service and convenience across all channels and deepening client relationships. We anticipate
ongoing regulatory pressures and expect another year of moderate earnings growth due to the challenging operating environment. Over the next year, we expect moderate pressure on
margins due to the impact of the sustained low interest rate environment and competitive pricing in the market. We expect the personal loan growth rate to be in-line with current year
levels. Business lending is forecasted to remain strong as we maintain our focus on winning market share. Wealth asset acquisition is expected to be strong; however, benefits from
market appreciation next year are subject to capital markets performance. Insurance results will continue to depend upon, among other things, the frequency and severity of weather-
related events, as well as the impact of regulatory reforms and legislative changes. We expect an increase in credit losses for 2017 driven by volume growth. We will maintain our
disciplined approach to expense management while making necessary investments in our business and infrastructure.

Our key priorities for 2017 are as follows:

Continue to deliver legendary customer experiences while building on our lead in digital engagement to enable omni-channel experiences.

Deliver organic growth by deepening relationships and focusing on underrepresented products and markets.

Accelerate our growth in the Wealth Advice channels, enrich the client offering in the Direct Investing business, and innovate for leadership in Asset Management.
Continue to invest in our insurance products and services, ensuring that they are competitive, easy to understand and provide the protection our clients need.
Keep our focus on productivity and simplify key processes to enhance customer experience, employee satisfaction, and shareholder value.

Continue to be an extraordinary place to work.

©

Based on Gross Written Premiums for Property and Casualty business. Ranks based on data available from OSFI, Insurers, Insurance Bureau of Canada and Provincial Regulators, as at December 31, 2015.
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BUSINESS SEGMENT ANALYSIS

U.S. Retail

Operating under the brand name, TD Bank, America's Most Convenient Bank®, the U.S. Retail Bank offers a full range of financial products and services to nearly
9 million customers in the bank's U.S. personal and business banking operations, including wealth management services. U.S. Retail includes an equity

investment in TD Ameritrade; it also refers mass affluent clients to TD Ameritrade for their direct investing needs.

NET INCOME TOTAL REVENUE EFFICIENCY RATIO
(milions of Canadian dollars) (millions of Ganadian dollars) (percent)
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[ TABLE 16: REVENUE — Reported -2
(millions of dollars) Canadian dollars U.S. dollars
2016 2015 2014 2016 2015 2014
Personal Banking $ 5153 § 4,354 $ 3,652 $ 3,884 § 3,498 $ 3,350
Business Banking 3,173 2,804 2,418 2,391 2,253 2,218
Wealth 455 411 331 343 330 303
Other3 678 660 764 512 533 701
Total $ 9,459 $ 8,229 $ 7,165 _$ 7,130 $ 6,614 $ 6,572

1 Certain comparative amounts have been recast to conform with the revised presentation for the U.S. strategic cards portfolio adopted in fiscal 2016. For further details, refer to the "Business Focus" section of this document.
2 Certain comparative periods have been reclassified to reflect internal allocation methodology changes.
3 Other revenue consists primarily of revenue from investing activities.

BUSINESS HIGHLIGHTS

+ Record reported earnings of US$2,234 million, up 11% compared with last year.

« Continued to provide legendary customer service and convenience:
- Won the 2016 J.D. Power U.S. Retail Banking Satisfaction Award for the Florida Region1°; and
- Named to Diversitylnc.'s Top 50 Companies in the U.S. for diversity for the fourth year in a row.

« Outperformed our peers in loan and deposit growth, as well as household acquisition.

« Deepened the relationship with new and existing customers.

« Continued to invest in digital and in our omni-channel experience.

* Announced agreement to acquire Scottrade Bank'1.

CHALLENGES IN 2016

« The competitive lending landscape continued to impact loan margins.

Continuously challenging environment for residential real estate related lending.

Normalizing credit conditions resulted in a moderate earnings headwind.

Competition for new and existing customers from both U.S. banks and non-bank competitors remained fierce.
Continuously evolving regulatory and legislative environment.

10 TD Bank, N.A. received the highest numerical score among retail banks in Florida in the J.D. Power 2016 Retail Banking Satisfaction Study, based on 76,233 responses from 10 banks, measuring opinions of consumers with their primary
banking provider, surveyed April 2015-February 2016. Your experiences may vary. Visit www.jdpower.com.
11 Acquisition is subject to the satisfaction of closing conditions, including obtaining regulatory approvals.
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INDUSTRY PROFILE

The U.S. consumer and commercial banking industry is highly competitive and includes several very large financial institutions as well as regional banks, small community and savings banks,
finance companies, credit unions, and other providers of financial services. Traditional competitors have embraced new technologies and strengthened their focus on the customer experience. Non-
traditional competitors (such as Fintech) have continued to gain momentum and are increasingly collaborating with banks to evolve customer products and experience. The wealth management
industry is also competitive and includes national and regional banks, insurance companies, independent mutual fund companies, brokers, and independent asset management companies. The
keys to profitability are attracting and retaining customer relationships with legendary service and convenience, offering products that meet customers’ evolving needs, managing expenses, and
disciplined risk management.

OVERALL BUSINESS STRATEGY

The strategy for U.S. Retail is to:

Deliver legendary omni-channel service and convenience.

Grow and deepen customer relationships.

Leverage our differentiated brand as the "human" bank.

Deliver productivity initiatives that enhance both the employee and customer experience.
Maintain our conservative risk appetite.

Build upon our unique employee culture.

|TABLE 17: U.S. RETAIL!
(millions of dollars, except as noted)

Canadian Dollars 2016 2015 2014
U.S. Retail Bank net income — reported2 $ 2,524 $ 2,112 $ 1,805
U.S. Retail Bank net income — adjusted2 2,524 2,171 1,805
Equity in net income of an investment in TD Ameritrade 435 376 305
Net income — adjusted $ 2,959 $ 2,547 $ 2,110
Net income - reported 2,959 2,488 2,110
U.S. Dollars

Net interest income $ 5,346 $ 4,925 $ 4,749
Non-interest income 1,784 1,689 1,823
Total revenue — reported 7,130 6,614 6,572
Total revenue — adjusted 7,130 6,670 6,572
Provision for credit losses 559 430 401
Non-interest expenses — reported 4,289 4,165 4,136
Non-interest expenses — adjusted 4,289 4,146 4,136
U.S. Retail Bank net income — reportei:iz 1,906 1,701 1,657

3

Adjustments for items of note, net of income taxes
Charge related to the acquisition in U.S. strategic cards

portfolio and related integration costs - 39 -
Litigation and litigation-related charge(s)/reserve(s) = 7 -
U.S. Retail Bank net income - adjusted2 1,906 1,747 1,657
Equity in net income of an investment in TD Ameritrade 328 306 281
Net income — adjusted $ 2,234 $ 2,053 $ 1,938
Net income — reported 2,234 2,007 1,938

Selected volumes and ratios

Return on common equity — reported4 8.8 % 80 % 84 %
Return on common equity — adjusted4 8.8 8.2 8.4
Margin on average earning assets® 3.12 3.12 3.20
Efficiency ratio — reported 60.2 63.0 63.0
Efficiency ratio — adjusted 60.2 62.2 63.0
Assets under administration (billions of U.S. dollars) $ 13 $ 12 $ 12
Assets under management (billions of U.S. dollars)6 63 77 59
Number of U.S. retail stores 1,278 1,298 1,318
Average number of full-time equivalent staff 25,732 25,647 26,074

Certain comparative amounts and ratios have been recast to conform with the revised presentation, which includes only the Bank's agreed portion of revenue, PCL, and expenses for the U.S. strategic cards portfolio and was adopted in
fiscal 2016. For further details, refer to the "Business Focus" section of this document.

Before the equity in net income of the Bank's investment in TD Ameritrade.

For explanations of items of note, refer to the "Non-GAAP Financial Measures - Reconciliation of Adjusted to Reported Net Income" table in the "Financial Results Overview" section of this document.

Capital allocated to the business segments was based on 8% CET1 Capital in fiscal 2014 and 9% in fiscal 2015 and 2016.

The margin on average earning assets excludes the impact related to the TD Ameritrade IDA and the impact of intercompany deposits and cash collateral. In addition, the value of tax-exempt interest income is adjusted to its equivalent
before-tax value.

On August 30, 2016, a sub-advisory agreement with respect to $14 billion in assets was terminated, of which $3 billion were withdrawn before October 31, 2016 with the remainder to be completed by December 8, 2016. The revenue and
net income associated with the terminated sub-advisory agreement is not significant to the Wealth business in U.S. Retail.

ERFNRNY

o

REVIEW OF FINANCIAL PERFORMANCE
U.S. Retail net income for the year was $2,959 million (US$2,234 million), which included net income of $2,524 million (US$1,906 million) from the U.S. Retail Bank and $435 million (US$328 million) from
TD's investment in TD Ameritrade. U.S. Retail reported earnings increased US$227 million, or 11%, compared with last year, while adjusted earnings increased US$181 million, or 9%. U.S. Retail Canadian
dollar earnings benefited from a strengthening of the U.S. dollar with reported earnings up $471 million, or 19%, and adjusted earnings up $412 million, or 16%. The reported and adjusted ROE for the year was
8.8%, compared with 8.0% and 8.2%, respectively, last year.

The contribution from TD Ameritrade of US$328 million increased US$22 million, or 7%, compared with last year, primarily due to increased asset-based revenue and favourable tax items,
partially offset by higher operating expenses and decreased trading volumes.
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U.S. Retail Bank reported net income for the year was US$1,906 million, an increase of US$205 million, or 12%, compared with last year, primarily due to higher loan and deposit volumes, positive operating
leverage, and the positive impact from an acquisition in the strategic cards portfolio, partially offset by higher PCL. U.S. Retail Bank adjusted net income increased US$159 million, or 9%.

U.S. Retail Bank revenue is derived from personal and business banking, wealth management services, and investments. Revenue for the year was US$7,130 million. Reported revenue increased
US$516 million, or 8%, compared with last year, while adjusted revenue was up US$460 million, or 7%. Net interest income increased US$421 million, or 9%, primarily reflecting higher loan and deposit
volumes, the benefit of the December 2015 Fed rate increase (the "rate increase") and the benefit of an acquisition in the strategic cards portfolio. Margin on average earning assets was 3.12%, or flat
compared with last year, primarily due to higher deposit margins, the rate increase, and favourable balance sheet mix, offset by lower loan margins. Reported non-interest income increased US$95 million, or
6%, primarily reflecting fee income growth in personal banking, and the positive impact from an acquisition in the strategic cards portfolio, offset by a change in time order posting of customer transactions and
unfavourable hedging impact. Adjusted non-interest income increased US$39 million, or 2%.

Excluding an acquisition in the strategic cards portfolio, average loan volumes increased US$13 billion, or 11%, compared with last year, due to growth in business and personal loans of 17% and 4%,
respectively. Average deposit volumes increased US$19 billion, or 9%, reflecting 7% growth in business deposit volumes, 8% growth in personal deposit volumes and an 11% increase in sweep deposit volume
from TD Ameritrade.

AUA were US$13 billion as at October 31, 2016, an increase of 11%, compared with last year, primarily due to an increase in private banking balances. AUM were US$63 billion as at October 31, 2016, a
decrease of 17%, primarily due to net outflows from institutional accounts.

PCL was US$559 million, an increase of US$129 million, or 30%, compared with last year. Personal banking PCL was US$390 million, an increase of US$25 million, or 7%, primarily due to
higher provisions for auto loans and credit cards, partially offset by release of South Carolina flooding reserve, as well as improvements on residential mortgages and home equity loans. Business
banking PCL was US$165 million, an increase of US$71 million, primarily due to commercial loan volume growth and an allowance increase reflecting the current economic environment, partially
offset by release of South Carolina flooding reserve. PCL associated with debt securities classified as loans was US$4 million, an increase of US$33 million, due to a recovery last year. Annualized
PCL as a percentage of credit volume for loans excluding debt securities classified as loans was 0.39%, an increase of 4 bps. Net impaired loans, excluding acquired credit-impaired (ACl) loans and
debt securities classified as loans, were US$1.5 billion, an increase of US$10 million, or 1%. Net impaired loans, excluding ACI loans and debt securities classified as loans, as a percentage of total
loans were 1.0% as at October 31, 2016, a decrease of 8 bps compared with last year. Net impaired debt securities classified as loans were US$641 million, a decrease of US$157 million, or 20%.

Non-interest expenses for the year were US$4,289 million. Reported non-interest expenses increased US$124 million, or 3%, compared with last year, primarily due to business initiatives, volume growth,
and investments in front line employees, partially offset by productivity savings. Adjusted non-interest expenses increased US$143 million, or 3%.

The reported and adjusted efficiency ratios for the year were 60.2%, compared with 63.0% and 62.2%, respectively, last year.

KEY PRODUCT GROUPS

Personal Banking

Personal Deposits — offers a full suite of chequing and savings products to retail customers through multiple delivery channels.

Consumer Lending — offers a diverse range of financing products to suit the needs of retail customers.

Credit Cards Services — offers TD branded credit cards for retail and small business franchise customers. TD also offers private label and co-brand credit cards through nationwide, retail partnerships to
provide credit card products to their U.S. customers. This portfolio includes Target and Nordstrom.

Auto Finance - offers dealer floorplan financing and indirect retail automotive financing through a network of auto dealers throughout the U.S.

Business Banking
« Commercial Banking — serves the needs of U.S. businesses and governments across a wide range of industries.
« Small Business Banking — offers a range of financial products and services to small businesses.

Wealth

« Advice-based Business — provides private banking, investment advisory, and trust services to retail and institutional clients. The advice-based business is integrated with the U.S. personal and commercial
banking businesses.

« Asset Management — the U.S. asset management business is comprised of the U.S. arm of TDAM's institutional investment business and Epoch Investment Partners Inc.

BUSINESS OUTLOOK AND FOCUS FOR 2017

The U.S. Retail business will remain focused on acquiring customers, deepening client relationships, and enhancing productivity. We anticipate the operating environment to remain
challenging, characterized by modest economic growth, ongoing regulatory pressures, and fierce competition. We expect good loan and deposit growth and improving net interest
margin. Credit losses are expected to increase in 2017, reflecting volume growth and normalizing credit conditions. We will continue to maintain a disciplined expense management
approach as the benefits from on-going productivity initiatives are expected to partially fund strategic business investments. This will help generate positive operating leverage for the
year.

Our key priorities for 2017 are as follows:

« Outgrow our competitors by acquiring more customers and deepening relationships.

« Advance our omni-channel strategy, including making key strategic investments in digital capabilities.
« Enhance the customer and employee experience.

« Continue to meet heightened regulatory expectations.

< Drive productivity initiatives across the Bank.

TD AMERITRADE HOLDING CORPORATION
Refer to Note 12 of the 2016 Consolidated Financial Statements for further information on TD Ameritrade.
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BUSINESS SEGMENT ANALYSIS

Wholesale Banking

Operating under the brand name TD Securities, Wholesale Banking provides a wide range of capital markets, investment banking, and corporate banking
products and services to corporate, government, and institutional clients in key global financial centres.

NET INCOME TOTAL REVENUE
(millions of Canadian daollars) {millions of Canadian dollars)
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|TABLE 18: REVENUE
(millions of Canadian dollars) 2016 2015 2014
Investment banking and capital markets $ 2410 $ 2334 $ 2,170
Corporate banking 620 592 510
Jotal $ 3,030 $ 2,926 $ 2,680

BUSINESS HIGHLIGHTS

Earnings of $920 million and an ROE of 15.5%.

Higher revenue, reflecting a strengthening franchise in Canada and growth in the U.S.

Notable deals in the year:

- Joint book-runner on TransCanada Corporation’s $4.2 billion equity underwriting — the largest ever bought deal in Canada
- Lead book-runner on Suncor Energy's $2.5 billion equity underwriting

- Joint book-runner on Aritzia Inc.'s $460 million initial public offering (IPO) — the largest Canadian IPO of the year

Signed an agreement to acquire Albert Fried & Company — a New York-based broker-dealer with services and capabilities including self-clearing, securities lending, and a prime brokerage
technology platform in its final stages of development'2.

Ranked #1 overall in Thomson Reuters' Analyst Awards for equity research?3,

Maintained a top-three dealer status in Canada (for the nine-month period ended September 30, 2016)14:

- #1 in equity options block trading;

- #1in equity underwriting;

- #2 in equity block trading;

- #2in government debt and corporate debt underwriting; and

- #3 in Canadian syndicated loans (on a rolling twelve-month basis).

Continued investment in our infrastructure model to be more efficient and agile and meet regulatory changes.

.

.

.

12 Acquisition is subiect to the satisfaction of closing conditions, including obtaining requlatory approvals.

13 The Thomson Reuters Analyst Awards are recognized as the gold standard in objective measurement of sell-side analyst performance. The awards recognize the world's top individual sell-side analysts and sell-side firms. They measure
the performance of sell-side analysts based on the returns of their buy/sell recommendations relative to industry benchmarks, and the accuracy of their earnings estimates in 16 regions across the globe. TD Securities ranking is based on
receiving the highest number of equity research awards in 2016.

14 Equity options block trading and equity block trading: block trades by value on all Canadian exchanges, Source: IRESS. Equity underwriting, Source: Bloomberg. Government and corporate debt underwriting: excludes self-led domestic
bank deals and credit card deals, bonus credit to lead, Source: Bloomberg; Canadian syndicated loans: deal volume awarded proportionately to the Lead Arrangers. Source: Bloomberg. Rankings reflect TD Securities' position among
Canadian peers.

TD BANK GROUP + 2016 MANAGEMENT'S DISCUSSION & ANALYSIS Page 24



CHALLENGES IN 2016

« Sustained low interest rate environment and uncertainty over the timing of rate increases.

« Global fiscal and political environment contributed to investor uncertainty.

« Low energy prices resulted in increased specific provisions for credit losses in the oil and gas sector.
« Regulatory changes continued to have an impact on TD Securities’ businesses.

INDUSTRY PROFILE

The wholesale banking sector is a mature, highly competitive market with competition arising from banks, large global investment firms, and independent niche dealers. Wholesale banking provides services to
government, corporate and institutional clients. Products include capital markets services, investment banking, and corporate banking. Regulatory requirements for wholesale banking businesses have
continued to evolve, impacting strategy and returns for the sector. Overall, wholesale banks have continued to shift their focus to client-driven trading revenue and fee income to reduce risk and to preserve
capital. Competition is expected to remain intense for transactions with high quality counterparties, as securities firms focus on prudent risk and capital management. Longer term, wholesale banks that have a
diversified client-focused business model, offer a wide range of products and services, and exhibit effective cost and capital management will be well-positioned to achieve attractive returns for shareholders.

OVERALL BUSINESS STRATEGY

« Expand our client franchise through organic growth.

Provide superior advice and execution to meet clients' needs.

Strengthen our position as a top investment dealer in Canada.

Grow our U.S. franchise.

Leverage our enterprise partners.

Maintain a prudent risk profile by focusing on high quality clients, counterparties, and products.
Adapt to rapid industry and regulatory changes.

Be an extraordinary and inclusive place to work by attracting, developing, and retaining top talent.

TABLE 19: WHOLESALE BANKING

(millions of Canadian dollars, except as noted) 2016 2015 2014
Net interest income (TEB) $ 1,685 $ 2,295 $ 2,210
Non-interest income 1,345 631 470
Total revenue 3,030 2,926 2,680
Provision for credit losses 74 18 11
Non-interest expenses 1,739 1,701 1,589
Net income $ 920 $ 873 $ 813
Selected volumes and ratios

Trading-related revenue $ 1,636 $ 1,545 $ 1,394
Gross drawn (billions of Canadian dollars)2 20.7 16.1 12.2
Return on common equity3 155 % 152 % 175 %
Efficiency ratio 57.4 58.1 59.3
Average number of full-time equivalent staff 3,766 3,748 3,654

1 PCL is comprised of specific provisions 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. Refer to Note 30 for
further details.

2 Includes gross loans and bankers' acceptances, excluding letters of credit, cash collateral, credit default swaps (CDS), and reserves for the corporate lending business.

3 Capital allocated to the business segments was based on 8% CET1 Capital in fiscal 2014 and 9% in fiscal 2015 and 2016.

REVIEW OF FINANCIAL PERFORMANCE
Wholesale Banking net income for the year was $920 million, an increase of $47 million, or 5%, compared with the prior year. The increase in earnings was due to higher revenue and a lower effective tax rate,
partially offset by higher PCL, and higher non-interest expenses. The ROE for the year was 15.5%, compared with 15.2% in the prior year.

Revenue for the year was $3,030 million, an increase of $104 million, or 4%, compared with the prior year, reflecting higher origination activity in debt and equity capital markets, higher corporate lending
fees and higher fixed income and foreign exchange trading, partially offset by lower equity trading. Net interest income decreased $610 million or 27%, reflecting higher funding costs and lower dividends. Non-
interest income increased $714 million reflecting higher trading and fees.

PCL is comprised of specific provisions for credit losses and accrual costs for credit protection. PCL for the year was $74 million, an increase of $56 million compared with the prior year reflecting higher
specific provisions in the oil and gas sector.

Non-interest expenses for the year were $1,739 million, an increase of $38 million, or 2%, compared with the prior year reflecting higher variable compensation and the unfavourable impact of foreign
exchange translation, partially offset by productivity savings.

KEY PRODUCT GROUPS
Investment Banking and Capital Markets

« Includes advisory, underwriting, trading, facilitation, and trade execution services.

Corporate Banking
« Includes corporate lending, trade finance, and cash management services.
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BUSINESS OUTLOOK AND FOCUS FOR 2017

We are cautiously optimistic about improved capital markets activity in 2017. However, we remain watchful of market sentiment as a combination of global market events, uncertainty over the
outlook for interest rates and energy markets, increased competition, and evolving capital and regulatory requirements that will continue to impact our business. While these factors will likely
affect corporate and investor sentiment in the near term, we believe our diversified, integrated, client-focused business model will continue to deliver solid results and grow our North American
franchise. We remain focused on growing and deepening client relationships in Canada and the U.S., being a valued counterparty, and managing our risks, capital, and productivity in 2017.

Our key priorities for 2017 are as follows:

« Deepen client relationships.

« Continue to be a top ranked investment dealer in Canada.

« Grow our U.S. franchise in partnership with U.S. Retail.

« Expand our products and services in the U.S.

« Invest in an efficient and agile infrastructure to support growth and adapt to industry and regulatory changes.
« Maintain our focus on productivity.

« Continue to be an extraordinary place to work.

BUSINESS SEGMENT ANALYSIS
Corporate

Corporate segment comprises of a number of service and control functional groups. Certain costs relating to these functions are allocated to operating business
segments. The basis of allocation and methodologies are reviewed periodically to align with management's evaluation of the Bank's business segments.

[ TABLE 20: CORPORATE |

(millions of Canadian dollars) 2016 2015 2014
Net income (loss) — reported $ (931) $ (1,275) $ (274)
Adjustments for items of note, net of income taxes’

Amortization of intangibles 246 255 246
Fair value of derivatives hedging the reclassified available-for-sale securities portfolio (6) (55) (43)
Impairment of goodwill, non-financial assets, and other charges 116 - -
Restructuring charges - 471 -
Impact of Alberta flood on the loan portfolio - - (19)
Gain on sale of TD Waterhouse Institutional Services - — (196)
Total adjustments for items of note 356 671 (12)
Net income (loss) — adjusted $ (575) $ (604) $ (286)
Decomposition of items included in net income (loss) — adjusted

Net corporate expenses $ (836) $ (734) $ (727)
Other 146 18 334
Non-controlling interests 115 112 107
Net income (loss) — adjusted $ (575) $ (604) $ (286)

Selected volumes
Average number of full-time equivalent staff 13,160 12,870 12,020
1 For explanations of items of note, refer to the "Non-GAAP Financial Measures — Reconciliation of Adjusted to Reported Net Income" table in the "Financial Results Overview" section of this document.

Corporate segment results include unallocated revenue and expenses, the impact of treasury and balance sheet management activities, provisions for incurred but not identified losses related to the
Canadian Retail and Wholesale loan portfolios, tax items at an enterprise level, and intercompany adjustments such as elimination of taxable equivalent basis and the retailer program partners'
share relating to the U.S. strategic cards portfolio.

The Corporate segment reported net loss for the year was $931 million, compared with a reported net loss of $1,275 million last year. The year-over-year decrease in reported net loss was
attributable to restructuring charges of $471 million after tax in the prior year and higher contribution from Other items in the current year, partially offset by impairment of goodwill, non-financial
assets, and other charges of $116 million after tax, an increase in net corporate expenses, and lower gain due to change in fair value of derivatives hedging the reclassified available-for-sale
securities portfolio in the current year. Higher contribution from Other items was primarily due to higher revenue from treasury and balance sheet management activities and favourable impact of tax
items, partially offset by higher provisions for incurred but not identified credit losses. Net corporate expenses increased primarily due to ongoing investments in enterprise and regulatory projects.
The adjusted net loss for the year was $575 million, compared with an adjusted net loss of $604 million last year.

BUSINESS OUTLOOK AND FOCUS FOR 2017
As part of Corporate segment’s mandate, we will continue to focus on enterprise and regulatory initiatives and effectively manage the Bank’s capital and investment positions, interest rate,
liquidity, funding and the market risks of TD’s non-trading banking activities. We continue to address the complexities and challenges from changing demands and expectations of our

customers, shareholders, employees, governments, regulators, and the community at large. We maintain constant focus on the design, development, and img ion of pra systems,
and technologies to ensure that the Bank's key businesses operate efficiently, reliably, and in compliance with all applicable regulatory requirements.
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2015 FINANCIAL RESULTS OVERVIEW
Summary of 2015 Performance

| TABLE 21: REVIEW OF 2015 FINANCIAL PERFORMANCE'

(millions of Canadian dollars) Canadian u.s. Wholesale

Retail Retail Banking Corporate Total
Net interest income $ 9,781 $ 6,131 $ 2,295 $ 517 $ 18,724
Non-interest income 9,904 2,098 631 69 12,702
Total revenue 19,685 8,229 2,926 586 31,426
Provision for (recovery of) credit losses 887 535 18 243 1,683
Insurance claims and related expenses 2,500 - - - 2,500
Non-interest expenses 8,407 5,188 1,701 2,777 18,073
Net income (loss) before provision for income taxes 7,891 2,506 1,207 (2,434) 9,170
Provision for (recovery of) income taxes 1,953 394 334 (1,158) 1,523
Equity in net income of an investment in TD Ameritrade - 376 - 1 377
Net income (loss) — reported 5,938 2,488 873 (1,275) 8,024
Adjustments for items of note, net of income taxes = 59 = 671 730
Net income (loss) — adjusted 3 5,938 $ 2,547 $ 873 $ (604) $ 8,754

1 Certain comparative amounts and ratios have been recast to conform with the revised presentation for the U.S. strategic cards portfolio adopted in fiscal 2016. For further details, refer to the "Business Focus" section of this document.

NET INTEREST INCOME

Net interest income for the year was $18,724 million, an increase of $1,140 million, or 6%, compared with last year. The increase in net interest income was primarily driven by increases in the U.S.
Retail, Canadian Retail, and Wholesale Banking segments, partially offset by a decline in the Corporate segment. U.S. Retail net interest income increased primarily due to strong organic loan and
deposit growth, higher fee revenue, the benefit of an acquisition in the strategic cards portfolio, and the impact of foreign currency translation, partially offset by net margin compression and lower
accretion. Canadian Retail net interest income increased primarily due to good loan and deposit volume growth and the full year impact of Aeroplan, partially offset by lower margins. Wholesale
Banking net interest income increased primarily due to higher trading-related revenue and strong corporate lending growth. Corporate segment net interest income decreased primarily due to lower
revenue from treasury and balance sheet management activities, partially offset by the contribution from an acquisition in the strategic cards portfolio.

NON-INTEREST INCOME

Non-interest income for the year on a reported basis was $12,702 million, an increase of $325 million, or 3%, compared with last year. The increase in reported non-interest income was primarily
driven by increases in the Canadian Retail, Wholesale Banking, and U.S. Retail segments, partially offset by a decline in the Corporate segment. Canadian Retail non-interest income increased
primarily due to wealth asset growth, higher personal and business banking fee-based revenue, and insurance premiums, partially offset by the impact of a change in mix of reinsurance contracts.
Wholesale Banking non-interest income increased primarily due to strong debt underwriting fees and corporate lending growth. U.S. Retail non-interest income increased primarily due to higher fee
revenue, the benefit of an acquisition in the strategic cards portfolio, and the impact of foreign currency translation, partially offset by lower gains on sales of securities. Corporate segment non-
interest income decreased primarily due to the gains on sales of TD Ameritrade shares in the prior year, partially offset by the contribution from an acquisition in the strategic cards portfolio.
Adjusted non-interest income for the year was $12,713 million, an increase of $616 million, or 5%, compared with last year.

PROVISION FOR CREDIT LOSSES

Reported PCL for the year was $1,683 million, an increase of $126 million, or 8%, compared with last year. The increase was primarily driven by increases in the U.S. Retail and Corporate
segments, partially offset by a decrease in the Canadian Retail segment. U.S. Retail PCL increased primarily due to volume growth, provisions related to the flooding in South Carolina, and the
impact of foreign currency translation, partially offset by continued credit quality improvement across various portfolios. Corporate segment PCL increased primarily due to higher provisions for
incurred but not identified credit losses related to the Canadian loan portfolio, partially offset by the contribution from an acquisition in the strategic cards portfolio. Canadian Retail PCL decreased
primarily due to higher recoveries in business banking, the sale of charged-off accounts, and strong credit performance in personal banking. Adjusted PCL for the year was $1,683 million, an
increase of $101 million, or 6%, compared with last year.

INSURANCE CLAIMS AND RELATED EXPENSES
Insurance claims and related expenses were $2,500 million, a decrease of $333 million, or 12%, compared with last year, primarily due to a change in mix of reinsurance contracts, more favourable
prior years’ development, less severe weather conditions, and lower current year claims costs.

NON-INTEREST EXPENSES

Reported non-interest expenses for the year were $18,073 million, an increase of $1,577 million, or 10%, compared with last year. The increase in reported non-interest expenses was driven by
increases in the Corporate, U.S. Retail, and Wholesale Banking segments, partially offset by the Canadian Retail segment. Corporate non-interest expenses increased primarily due to restructuring
charges of $686 million, which were reported as an item of note, and the contribution from an acquisition in the strategic cards portfolio. U.S. Retail non-interest expenses increased primarily due to
investments to support business growth, the impact of foreign currency translation, and an acquisition in the strategic cards portfolio, partially offset by productivity savings. Canadian Retail non-
interest expenses decreased primarily due to productivity savings, partially offset by higher employee-related costs, including higher revenue-based variable expenses in the wealth business,
business growth, and higher initiative spend. Wholesale Banking non-interest expenses increased primarily due to the impact of foreign exchange translation and higher operating expenses.
Adjusted non-interest expenses were $17,076 million, an increase of $1,213 million, or 8%, compared with last year.

PROVISION FOR INCOME TAXES

Reported total income and other taxes increased by $50 million, or 2%, compared with last year. Income tax expense, on a reported basis, was up $11 million, or 1%, compared with last year. Other taxes were
up $39 million, or 3%, compared with last year. Adjusted total income and other taxes were up $252 million from last year. Total income tax expense, on an adjusted basis, was up $213 million, or 13%, from
last year.
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The Bank's effective income tax rate on a reported basis was 16.6% for 2015, compared with 16.7% last year. For a reconciliation of the Bank's effective income tax rate with the Canadian statutory income
tax rate, refer to Note 26 of the 2015 Consolidated Financial Statements.

The Bank's adjusted effective tax rate for the year was 18.3%, compared with 17.5% last year. The year-over-year increase was largely due to changes in business mix and the resolution of certain audit
items in 2014.

The Bank reports its investment in TD Ameritrade using the equity method of accounting. TD Ameritrade's tax expense of $221 million in the year, compared with $198 million last year, was not part of the
Bank's effective tax rate.

BALANCE SHEET

Total assets were $1,104 billion as at October 31, 2015, an increase of $144 billion, or 15%, from October 31, 2014. The net increase was primarily due to a $65 billion increase in loans (net of allowance for
loan losses), a $26 billion increase in available-for-sale securities, a $15 billion increase in securities purchased under reverse repurchase agreements, $17 billion increase in held-to-maturity securities, and a
$14 billion increase in derivatives. The impact of foreign currency translation added $42 billion, or 4%, to growth in total assets.

Total liabilities were $1,037 billion as at October 31, 2015, an increase of $133 billion, or 15%, from October 31, 2014. The net increase was primarily due to a $95 billion increase in deposits, a $15 billion
increase in trading deposits, and a $14 billion increase in obligations related to securities sold under repurchase agreements. The impact of foreign currency translation added $41 billion, or 4%, to growth in
total liabilities.

Equity was $67 billion as at October 31, 2015, an increase of $11 billion, or 19%, from October 31, 2014. The increase was primarily due to higher retained earnings and an increase in accumulated other
comprehensive income due to foreign currency translation.

2015 FINANC!AL RESUI_.TS OVERVIEW . .
2015 Financial Performance by Business Line

Canadian Retail net income for the year ended October 31, 2015 on a reported basis was $5,938 million, an increase of $704 million, or 13%, compared with the year ended October 31, 2014. The increase
in reported earnings reflected increased revenue, partially offset by expense growth. Adjusted net income for the year ended October 31, 2015 was $5,938 million, an increase of $448 million, or 8%,
compared with the year ended October 31, 2014. Revenue for the year ended October 31, 2015 was $19,685 million, an increase of $524 million, or 3%, compared with the year ended October 31, 2014. Net
interest income increased $243 million, or 3%, reflecting loan and deposit volume growth and the full year impact of Aeroplan, partially offset by lower margins. Non-interest income increased $281 million, or
3%, reflecting wealth asset growth, higher personal and business banking fee-based revenue, and insurance premium growth, partially offset by a change in mix of reinsurance contracts. PCL for the year
ended October 31, 2015 was $887 million, a decrease of $59 million, or 6% compared with the year ended October 31, 2014. Personal banking PCL was $855 million, a decrease of $20 million, or 2%, due
primarily to the sale of charged off accounts and strong credit performance, partially offset by higher provisions in the auto lending portfolio. Business banking PCL was $32 million, a decrease of $39 million
compared with the year ended October 31, 2014. Insurance claims and related expenses were $2,500 million, a decrease of $333 million, or 12%, compared with the year ended October 31, 2014, primarily
due to a change in mix of reinsurance contracts, more favourable prior years' claims development, less severe weather conditions and lower current year claims costs. Reported non-interest expenses for the
year ended October 31, 2015 were $8,407 million, a decrease of $31 million compared with the year ended October 31, 2014. The decrease in reported non-interest expenses reflected higher
employee-related expenses, including higher revenue-based variable expenses in the wealth business, business growth, and higher initiative spend, partially offset by productivity savings. Adjusted
non-interest expenses for the year ended October 31, 2015 were $8,407 million, an increase of $316 million, or 4%, compared with the year ended October 31, 2014.

U.S. Retail net income for the year on a reported basis was $2,488 million (US$2,007 million), which included net income of $2,112 million (US$1,701 million) from the U.S. Retail Bank and $376 million
(US$306 million) from TD's investment in TD Ameritrade. U.S. Retail adjusted net income for the year was $2,547 million (US$2,053 million). Canadian dollar earnings benefited from a strengthening of the
U.S. dollar during the year. The reported and adjusted annualized ROE for the year was 8.0% and 8.2% respectively, compared with 8.4% last year. U.S. Retail Bank reported net income for the year was
US$1,701 million, an increase of US$44 million, or 3%, compared with last year, primarily due to strong organic growth, lower PCL, good expense management, and a lower effective tax rate, partially offset by
lower loan margins, lower gains on sales of securities, and a charge related to an acquisition in the strategic cards portfolio and related integration costs. U.S. Retail Bank adjusted earnings of US$1,747 million
increased US$90 million, or 5%. The contribution from TD Ameritrade of US$306 million was up 9% compared with last year, primarily due to strong asset growth and higher transaction revenue, partially offset
by higher operating expenses and lower investment gains. Reported revenue for the year was US$6,614 million, an increase of US$42 million, primarily due to strong organic loan and deposit growth, higher
fee revenue, and the benefit of an acquisition in the strategic cards portfolio, partially offset by net margin compression, as well as, lower accretion, lower gains on sales of securities, and a charge related to an
acquisition in the strategic cards portfolio and related integration costs. Adjusted revenue was US$6,670 million, an increase of US$98 million, or 1%, compared with last year. PCL for the year was US$430
million, an increase of US$29 million, or 7%, compared with last year, primarily due to volume growth and the South Carolina flooding reserve, partially offset by continued credit quality improvement across
various portfolios. Reported non-interest expenses for the year were US$4,165 million, an increase of US$29 million, compared with last year, primarily due to the impact of an acquisition in the strategic cards
portfolio, investments to support business growth and increased provisions, partially offset by productivity savings. On an adjusted basis, non-interest expenses were US$4,146 million, an increase of

US$10 million compared with last year.

Wholesale Banking net income for the year was $873 million, an increase of $60 million, or 7%, compared with last year. The increase in earnings was due to higher revenue, partially offset by higher non-
interest expenses and a higher effective tax rate. Revenue for the year was $2,926 million, an increase of $246 million, or 9%, compared with the prior year. Revenue increased mainly due to higher trading-
related revenue, while our continued focus on originations both in Canada and the U.S. resulted in robust debt underwriting fees and strong corporate lending growth. The increase in debt underwriting fees
was largely driven by improved client activity, and corporate lending revenue increased on strong loan volume growth. The revenue increase also included the positive impact of foreign exchange translation.
This was partially offset by lower mergers and acquisition (M&A) and equity underwriting fees. Trading-related revenue increased due to improved foreign exchange and fixed income trading that benefited from
strong client activity in the year despite a challenging global environment, and higher equity trading on improved client volumes and increased volatility in the latter half of the year. PCL is comprised of specific
provisions 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 for the year was
$18 million, an increase of $7 million compared with last year, and consisted of the accrual cost of credit protection
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and a specific credit provision in the corporate lending portfolio. PCL in the prior year consisted primarily of the accrual cost of credit protection. Non-interest expenses for the year were $1,701 million, an
increase of $112 million, or 7%, compared with last year. Non-interest expenses increased primarily due to the impact of foreign exchange translation and higher operating expenses.

Corporate segment reported net loss for the year was $1,275 million, compared with a reported net loss of $274 million last year. Current year reported net loss includes restructuring charges of
$686 million (3471 million after-tax) on a net basis. The adjusted net loss for the year was $604 million, compared with an adjusted net loss of $286 million last year. The year-over-year increase in
the reported net loss was attributable to Other items. Other items were lower due to the gain on sale of TD Ameritrade shares ($85 million after-tax) and favourable impact of tax items in the prior
year, lower revenue from treasury and balance sheet management activities, and higher provisions for incurred but not identified credit losses due to volume growth and refinements in allowance
methodology in the Canadian Retail and Wholesale loan portfolios.

GROUP FINANCIAL CONDITION
Balance Sheet Review

AT A GLANCE OVERVIEW
Total assets were $1,177 billion as at October 31, 2016, an increase of $73 billion, or 7%, compared with October 31, 2015.

[ TABLE 22: CONDENSED CONSOLIDATED BALANCE SHEET ]

(millions of Canadian dollars) As at
October 31, 2016 QOctober 31, 2015
Assets
Interest-bearing deposits with banks $ 53,714 $ 42,483
Available-for-sale securities 107,571 88,782
Held-to-maturity securities 84,395 74,450
Loans, net of allowance for loan losses 585,656 544,341
Other 345,631 354,317
Total assets $ 1,176,967 $ 1,104,373
Liabilities
Trading deposits 79,786 74,759
Derivatives 65,425 57,218
Deposits 773,660 695,576
Obligations related to securities sold under repurchase agreements 48,973 67,156
Other 134,909 142,636
Total liabilities 1,102,753 1,037,345
Total equity 74,214 67,028
Total liabilities and equity $ 1,176,967 $ 1,104,373

Total assets were $1,177 billion as at October 31, 2016, an increase of $73 billion, or 7%, from October 31, 2015. The increase was primarily due to an increase in loans, net of allowance for loan losses of
$41 billion, available-for-sale securities of $19 billion, interest-bearing deposits with banks of $11 billion, and held-to-maturity securities of $10 billion. The foreign currency translation impact on total assets,
primarily in the U.S. Retail segment, was $12 billion or 1%.

Loans (net of allowance for loan losses) increased $41 billion primarily due to an increase in the U.S. Retail, Canadian Retail, and Wholesale Banking segments. The increase in U.S. Retail was primarily
due to growth in business and government loans and personal loans. The increase in Canadian Retail was primarily due to growth in business and government loans, personal loans, and residential
mortgages. The increase in Wholesale was primarily due to growth in business and government loans.

Available-for-sale securities increased $19 billion primarily due to new investments, net of maturities and sales.

Interest-bearing deposits with banks increased $11 billion primarily due to higher personal deposit volumes.

Held-to-maturity securities increased $10 billion primarily due to new investments, net of maturities and foreign currency translations.

Total liabilities were $1,103 billion as at October 31, 2016, an increase of $66 billion, or 6%, from October 31, 2015. The increase was primarily due to an increase in deposits of $78 billion, derivatives of $8
billion, trading deposits of $5 billion, partially offset by obligations related to securities sold under repurchase agreements of $18 billion. The foreign currency translation impact on total liabilities, primarily in the
U.S. Retail segment, was $11 billion or 1%.

Deposits increased $78 billion largely driven by the U.S. Retail, Canadian Retail, and Corporate segments. U.S. Retail deposits increased primarily due to personal non-term deposits and business and
government deposits. Canadian Retail reflected increases in business and government deposits, and personal non-term deposits. Corporate segment's deposits increased primarily due to senior debt and
covered bond issuances, net of maturities.

Derivatives increased $8 billion primarily due to the current interest rate and foreign exchange environment, partially offset by netting of positions.

Trading deposits increased $5 billion primarily due to higher issuance of certificates of deposits and commercial paper in Wholesale Banking.

Obligations related to securities sold under repurchase agreements decreased $18 billion primarily due to a decrease in trading volumes.

Equity was $74 billion as at October 31, 2016, an increase of $7 billion, or 11%, from October 31, 2015. The increase was primarily due to higher retained earnings, higher preferred shares due to new
issuances, and an increase in accumulated other comprehensive income due to foreign currency translation.
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GROUP FINANCIAL CONDITION

Credit Portfolio Quality

AT A GLANCE OVERVIEW

+ Loans and t net of allo for loan losses were $601 billion, an increase of $40 billion compared with last year.

« Impaired loans net of counterparty-specific and individually insignificant allowances were $2,785 million, an increase of $125 million compared with last year.
« Provision for credit losses was $2,330 million, compared with $1,683 million last year.

« Total allowance for loan losses increased by $439 million to $3,873 million.

LOAN PORTFOLIO
Overall in 2016, the Bank's credit quality remained stable despite uncertain economic conditions. During 2016, the Bank increased its credit portfolio by $40 billion, or 7%, from the prior year, largely
due to volume growth in the Canadian and U.S. Retail segments and the impact of foreign exchange.

While the majority of the credit risk exposure is related to loans and acceptances, the Bank also engaged in activities that have off-balance sheet credit risk. These include credit instruments and
derivative financial instruments, as explained in Note 32 of the 2016 Consolidated Financial Statements.

CONCENTRATION OF CREDIT RISK

The Bank's loan portfolio continued to be dominated by Canadian and U.S. residential mortgages, consumer instalment and other personal loans, and credit cards, representing 65% of total loans
net of counterparty-specific and individually insignificant allowances, down from 67% in 2015. During the year, these portfolios increased by $16 billion, or 4%, and totalled $393 billion at year end.
Residential mortgages represented 36% of the portfolio in 2016, down from 38% in 2015. Consumer instalment and other personal loans, and credit cards were 29% of total loans net of
counterparty-specific and individually insignificant allowances in 2016, consistent with 2015.

The Bank's business and government credit exposure was 35% of total loans net of counterparty-specific and individually insignificant allowances, up from 33% in 2015. The largest business and
government sector concentrations in Canada were the real estate and financial sectors, which comprised 4.8% and 1.7%, respectively. Real estate was the leading U.S. sector of concentration and
represented 4.7% of net loans, up from 4.3% in 2015.

Geographically, the credit portfolio remained concentrated in Canada. In 2016, the percentage of loans held in Canada was 66%, down from 68% in 2015. The largest Canadian exposure was in
Ontario, which represented 39% of total loans net of counterparty-specific and individually insignificant allowance for loan losses for 2016, down from 40% in 2015.

The balance of the credit portfolio was predominantly in the U.S., which represented 33% of the portfolio, up from 31% in 2015 primarily due to the impact of foreign exchange and volume growth
in business and government and consumer indirect auto loans. Exposures to debt securities classified as loans, ACI loans, and other geographic regions were relatively small. The largest U.S.
exposures by state were in New England, New Jersey, and New York which represented 6%, 6%, and 5% of total loans net of counterparty-specific and individually insignificant allowances,
respectively, compared with 7%, 6% and 5%, respectively, in the prior year.

Oil and Gas Exposure

From the beginning of fiscal 2015, West Texas Intermediate crude oil prices fell from approximately US$80 per barrel to US$47 as at October 31, 2016. Within the Commercial and Wholesale
portfolios, TD had $3.7 billion of drawn exposure to oil and gas producers and services as at October 31, 2016, representing less than 1% of the Bank's total gross loans and acceptances
outstanding. Of the $3.7 billion drawn exposure, $1.2 billion is to investment grade borrowers and $2.5 billion to non-investment grade borrowers based on the Bank's internal rating system. The
portfolio of oil and gas exposure is broadly diversified and consistent with TD's North American strategy. For certain producers, a borrowing base re-determination is performed on a semi-annual
basis, the results of which are used to determine exposure levels and credit terms. Within the retail credit portfolios, TD had $62.8 billion of consumer and small business outstanding exposure in
Alberta, Saskatchewan, and Newfoundland and Labrador as at October 31, 2016, the regions most impacted by lower oil prices. Excluding real estate secured lending, consumer and small business
banking drawn exposure represents 2% of the Bank's total gross loans and acceptances outstanding. The Bank regularly conducts stress testing on its credit portfolios in light of current market
conditions. The Bank's portfolios continue to perform within expectations given the current level and near term outlook for commodity prices in this sector.
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| TABLE 23: LOANS AND ACCEPTANCES, NET OF COUNTERPARTY-SPECIFIC AND INDIVIDUALLY INSIGNIFICANT ALLOWANCES BY INDUSTRY SECTOR!

(millions of Canadian dollars, except as noted) As at Percentage of total
October 31 October 31 October 31 October 31 October 31 October 31
2016 2015 2014 2016 2015 2014
Counterparty-
specific and
individually
Gross insignificant Net Net Net
loans allowances loans loans loans
Canada
Residential mortgages 189,299 $ 15 §$ 189,284 $ 184,992 $ 175,112 313 % 328 % 354 %
Consumer instalment and other personal
HELOC 65,068 9 65,059 61,303 59,549 10.8 10.9 12.0
Indirect Auto 20,577 40 20,537 19,008 16,453 3.4 3.4 3.3
Other 16,456 32 16,424 16,042 16,073 2.7 2.8 3.3
Credit card 18,226 106 18,120 17,833 17,822 3.0 3.2 3.6
Total personal 309,626 202 309,424 299,178 285,009 51.2 53.1 57.6
Real estate
Residential 16,001 7 15,994 14,855 14,592 27 2.6 3.0
Non-residential 12,780 2 12,778 11,327 9,766 2.1 2.0 2.0
Total real estate 28,781 9 28,772 26,182 24,358 4.8 4.6 5.0
Agriculture 6,017 2 6,015 5,409 4,586 1.0 1.0 0.9
Automotive 5,483 2 5,481 4,048 3,288 0.9 0.7 0.7
Financial 10,198 - 10,198 10,590 7,616 1.7 1.9 1.5
Food, beverage, and tobacco 2,076 - 2,076 1,452 1,641 0.3 0.3 0.3
Forestry 523 - 523 492 379 0.1 0.1 0.1
Government, public sector entities, and education 6,589 - 6,589 5,851 4,492 1.1 1.0 0.9
Health and social services 5,480 4 5,476 4,926 4,298 0.9 0.9 0.9
Industrial construction and trade contractors 2,486 22 2,464 2,121 1,888 0.4 0.4 0.4
Metals and mining 1,379 1 1,378 1,252 1,146 0.2 0.2 0.2
Pipelines, oil, and gas 3,871 36 3,835 3,384 2,690 0.6 0.6 0.5
Power and utilities 1,792 - 1,792 1,549 1,594 0.3 0.3 0.3
Professional and other services 4,065 8 4,057 3,726 3,471 0.7 0.7 0.7
Retail sector 2,517 1 2,506 2,215 2,201 0.4 0.4 0.5
Sundry manufacturing and wholesale 2,305 16 2,289 2,300 1,811 0.4 0.4 0.4
Telecommunications, cable, and media 2,083 - 2,083 2,427 945 0.4 0.4 0.2
Transportation 1,634 2 1,632 1,386 1,070 0.3 0.2 0.2
Other 3,775 2 3,773 4,747 4,258 0.6 0.8 0.9
Total business and government 91,054 115 90,939 84,057 71,732 15.1 14.9 14.6
Total Canada 400,680 317 400,363 383,235 356,741 66.3 68.0 72.2
United States
Residential mortgages 27,662 34 27,628 26,892 23,326 4.6 4.8 4.7
Consumer instalment and other personal
HELOC 13,208 76 13,132 13,285 11,646 22 23 2.4
Indirect Auto 28,370 6 28,364 24,855 18,777 4.7 4.4 3.8
Other 745 3 742 690 613 0.1 0.1 0.1
Credit card 13,680 184 13,496 12,165 7,543 2.2 2.2 1.5
Total personal 83,665 303 83,362 77,887 61,905 13.8 13.8 12.5
Real estate
Residential 6,852 7 6,845 5,680 4,288 1.1 1.0 0.9
Non-residential 21,675 12 21,663 18,303 14,023 3.6 3.3 2.8
Total real estate 28,527 19 28,508 23,983 18,311 4.7 4.3 3.7
Agriculture 570 - 570 467 363 0.1 0.1 0.1
Automotive 5,757 1 5,756 3,025 2,529 1.0 0.5 0.5
Financial 4,719 3 4,716 5,877 3,342 0.8 1.0 0.7
Food, beverage, and tobacco 3,741 2 3,739 2,534 2,085 0.6 0.4 0.4
Forestry 594 7 587 562 469 0.1 0.1 0.2
Government, public sector entities, and education 11,388 1 11,387 9,088 6,422 1.9 1.6 1.2
Health and social services 10,792 5 10,787 9,716 7,371 1.8 1.7 1.5
Industrial construction and trade contractors 1,834 4 1,830 1,491 1,300 0.3 0.3 0.3
Metals and mining 1,490 4 1,486 1,160 1,075 0.2 0.2 0.2
Pipelines, oil, and gas 3,006 25 2,981 1,485 940 0.5 0.3 0.2
Power and utilities 2,643 1 2,642 1,797 1,269 0.4 0.3 0.3
Professional and other services 11,215 8 11,207 8,663 6,403 1.9 1.5 1.2
Retail sector 4,553 8 4,545 4,207 3,150 0.8 0.7 0.6
Sundry manufacturing and wholesale 7,395 6 7,389 7,002 4,257 1.2 1.3 0.9
Telecommunications, cable, and media 4,819 1 4,818 4,068 1,985 0.8 0.7 0.4
Transportation 11,648 1 11,647 11,115 7,164 1.9 2.0 1.3
Other 2,022 8 2,014 891 908 0.3 0.2 0.3
Total business and government 116,713 104 116,609 97,131 69,343 19.3 17.2 14.0
Total United States 200,378 407 199,971 175,018 131,248 33.1 31.0 26.5
International
Personal 16 - 16 5 9 - - -
Business and government 1,513 — 1,513 1,978 2,124 0.2 0.4 0.5
Total international 1,529 - 1,529 1,983 2,133 0.2 0.4 0.5
Total excluding other loans 602,587 724 601,863 560,236 490,122 99.6 99.4 99.2
Other loans
Debt securities classified as loans 1,674 206 1,468 1,980 2,482 0.2 0.4 0.5
Acquired credit-impaired loans? 974 62 912 1,331 1,616 0.2 0.2 0.3
Total other loans 2,648 268 2,380 3,311 4,098 0.4 0.6 0.8
Total 605,235 $ 992 $ 604,243 $ 563,547 $ 494,220 100.0 % 100.0 % 100.0 %
Incurred but not identified allowance
Personal, business and government 2,826 2,503 2,172
Debt securities classified as loans 55 57 59
Total incurred but not identified allowance 2,881 2,560 2,231
Total, net of allowance $ 601,362 $ 560,987 $ 491,989
Percentage change over previous year — loans and acceptances,
net of counterparty-specific and individually insignificant allowances 72 % 14.0 % 9.0 %
Percentage change over previous year — loans and acceptances, net of allowance 7.2 14.0 9.0

1 Primarily based on the geographic location of the customer's address.
2 Includes all FDIC covered loans and other ACI loans.
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TABLE 24: LOANS AND ACCEPTANCES, NET OF COUNTERPARTY-SPECIFIC AND INDIVIDUALLY INSIGNIFICANT ALLOWANCES BY GEOGRAPHY'2

(millions of Canadian dollars, except as noted) As at Percentage of total
October 31 October 31 October 31 October 31 October 31 October 31
2016 2015 2014 2016 2015 2014
Counterparty
specific and
individually
insignifican
Gross loans allowances Net loans Net loans Net loans
Canada
Atlantic provinces $ 10,909 $ 14 $ 10,895 $ 10,706 $ 10,350 18 % 19 % 21 %
British Columbia® 54,195 26 54,169 51,979 50,137 9.0 9.2 10.2
Ontario® 236,667 159 236,508 224,532 202,734 39.1 39.9 41.0
Prairies® 67,585 87 67,498 66,083 64,151 11.2 1.7 13.0
Québec 31,324 31 31,293 29,935 29,369 5.2 5.3 5.9
Total Canada 400,680 317 400,363 383,235 356,741 66.3 68.0 72.2
United States
Carolinas (North and South) 9,803 15 9,788 8,293 6,390 1.6 1.5 1.3
Florida 13,893 23 13,870 12,015 8,836 23 2.1 1.8
New England* 38,831 87 38,744 36,781 30,903 6.4 6.5 6.2
New Jersey 33,961 51 33,910 31,749 23,459 5.6 5.6 4.7
New York 31,370 47 31,323 26,363 23,677 5.2 4.7 4.8
Pennsylvania 13,171 27 13,144 14,008 8,514 22 25 1.7
Other 59,349 157 59,192 45,809 29,469 9.8 8.1 6.0
Total United States 200,378 407 199,971 175,018 131,248 33.1 31.0 26.5
International
Europe 500 - 500 196 369 - - 0.1
Other 1,029 — 1,029 1,787 1,764 0.2 0.4 0.4
Total international 1,529 - 1,529 1,983 2,133 0.2 0.4 0.5
Total excluding other loans 602,587 724 601,863 560,236 490,122 99.6 99.4 99.2
Other loans 2,648 268 2,380 3,311 4,098 0.4 0.6 0.8
Total $ 605,235 9 992 §$ 604,243 $ 563,547 $ 494220 100.0 % 100.0 % 100.0 %
— —
Incurred but not identified allowance 2,881 2,560 2,231
Jotal, net of allowance $ 601,362 $ 560,987 $ 491,989

Percentage change over previous year — loans and
acceptances, net of counterparty-specific and individually

insignificant allowances for loan losses 2016 2015 2014
Canada 45 % 74 % 65 %
United States 14.3 33.3 191
International (22.9) (7.0) (5.2)
Other loans (28.1) (19.2) (31.0)

M 7.2 % 14.0 % 9.0 %

1 Certain comparative amounts have been reclassified to conform with the presentation adopted in the current period.

2 Primarily based on the geographic location of the customer's address.

3 The territories are included as follows: Yukon is included in British Columbia; Nunavut is included in Ontario; and Northwest Territories is included in the Prairies region.
4 The states included in New England are as follows: Connecticut, Maine, Massachusetts, New Hampshire, and Vermont.
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REAL ESTATE SECURED LENDING

Retail real estate secured lending includes mortgages and lines of credit to North American consumers to satisfy financing needs including home purchases and refinancing. While the Bank retains first lien on
the majority of properties held as security, there is a small portion of loans with second liens, but most of these are behind a TD mortgage that is in first position. In Canada, credit policies ensure that the
combined exposure of all uninsured facilities on one property does not exceed 80% of the collateral value at origination. Lending at a higher loan-to-value ratio is permitted by legislation but requires default
insurance. This insurance is contractual coverage for the life of eligible facilities and protects the Bank's real estate secured lending portfolio against potential losses caused by borrower default. The Bank also
purchases default insurance on lower loan-to-value ratio loans. The insurance is provided by either government-backed entities or approved private mortgage insurers. In the U.S., for residential mortgage
originations, mortgage insurance is usually obtained from either government-backed entities or approved private mortgage insurers when the loan-to-value exceeds 80% of the collateral value at origination.
The Bank regularly performs stress tests on its real estate lending portfolio as part of its overall stress testing program. This is done with a view to determine the extent to which the portfolio would be
vulnerable to a severe downturn in economic conditions. The effect of severe changes in house prices, interest rates, and unemployment levels are among the factors considered when assessing the impact on
credit losses and the Bank's overall profitability. A variety of portfolio segments, including dwelling type and geographical regions, are examined during the exercise to determine whether specific vulnerabilities
exist. Based on the Bank's most recent reviews, potential losses on all real estate secured lending exposures are considered manageable.

TABLE 25: REAL ESTATE SECURED LENDING -2

(millions of Canadian dollars, except as noted) As at
Residential mortgages Home equity lines of credit Total
Insured’ Uninsured Insured® Uninsured Insured’ Uninsured
October 31, 2016
Canada
Atlantic provinces $ 4,007 21 % $ 1,940 1.0 % $ 515 08 % $ 1,052 16 % $ 4,522 1.8 % $ 2,992 12 %
British Columbia® 17,134 9.1 16,789 8.9 2,639 4.1 9,211  14.2 19,773 7.8 26,000 10.2
Ontario® 48,307 25.5 42,234 223 9,053 13.9 25,181 38.6 57,360 22.6 67,415 26.4
Prairies® 27,236 144 12,999 6.9 4,100 6.3 8,321 12.8 31,336 123 21,320 8.4
Québec 11,750 6.2 6,903 3.6 1,595 2.5 3,401 5.2 13,345 5.2 10,304 4.1
Total Canada 108,434 573 % 80,865 427 % 17,902 27.6 % 47,166 724 % 126,336 49.7 % 128,031 50.3 %
United States 917 27,120 10 13,280 927 40,400
Jotal $ 109,351 $ 107,985 $ 17,912 $ 60,446 $ 127,263 $ 168431
October 31, 2015
Canada
Atlantic provinces $ 4,086 22 % $ 1,675 09 % $ 580 09 % $ 965 16 % $ 4,666 19 % § 2,640 11 %
British Columbia® 19,364  10.5 14,099 7.6 3,173 5.2 7,798 127 22,537 9.1 21,897 8.9
Ontario® 53,592  29.0 34,447 186 10,603 17.4 21,411 348 64,195  26.1 55,858 22.7
Prairies* 27,890 15.1 11,477 6.2 4,607 7.5 7,596 124 32,497 132 19,073 7.7
Québec 12,435 6.7 5,944 3.2 1,816 3.0 2,768 4.5 14,251 5.8 8,712 3.5
Total Canada 117,367 635 % 67,642 365 % 20,779 340 % 40,538 66.0 % 138,146 56.1 % 108,180 439 %
United States 951 26,413 10 13,439 961 39,852
Jotal $ 118318 $ 94,055 $ 20,789 $ 53,977 $ 139,107 $ 148,032

1 Geographic location is based on the address of the property mortgaged.
2 Excludes loans classified as trading as the Bank intends to sell the loans immediately or in the near term, and loans designated at fair value through profit or loss for which no allowance is recorded.
3 Default insurance is contractual coverage for the life of eligible facilities whereby the Bank's exposure to real estate secured lending, all or in part, is protected against potential losses caused by borrower default. It is provided by either

government-backed entities or other approved private mortgage insurers.
4 The territories are included as follows: Yukon is included in British Columbia; Nunavut is included in Ontario; and the Northwest Territories is included in the Prairies region.

The following table provides a summary of the Bank's residential mortgages by remaining amortization period. All figures are calculated based on current customer payment behaviour in order to properly
reflect the propensity to prepay by borrowers. The current customer payment basis accounts for any accelerated payments made to-date and projects remaining amortization based on existing balance

outstanding and current payment terms.

TABLE 26: RESIDENTIAL MORTGAGES BY REMAINING AMORTIZATION'-2

As at
<5 5-<10 10-<15 15- <20 20- <25 25- <30 30-<35 >=35
years years years years years years years years Total
October 31, 2016
Canada 11 42 % 7.7 % 143 % 394 % 317 % 16 % - % 100.0 %
United States 3.7 4.8 121 4.7 14.7 58.5 1.2 0.3 100.0
Total 1.5 42 % 8.2 % 131 % 36.3 % 352 % 1.5 % - % 100.0 %
October 31, 2015
Canada 12 44 % 79 % 143 % 375 % 318 % 29 % - % 100 %
United States 2.6 29 16.1 4.1 123 61.2 0.6 0.2 100
Jotal 1.4 4.3 % 8.9 % 13.0 % 34.3 % 354 % 2.6 % 0.1 % 100 %

1 Excludes loans classified as trading as the Bank intends to sell the loans immediately or in the near term, and loans designated at fair value through profit or loss for which no allowance is recorded.

2 Percentage based on outstanding balance.
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TABLE 27: UNINSURED AVERAGE LOAN-TO-VALUE — Newly Originated and Newly Acquired’?3 |

October 31, 2016 October 31, 2015

Residential Home equity Residential Home equity

mortgages lines of credit*® Total mortgages lines of credit*® Total
Canada
Atlantic provinces 73 % 69 % 72 % 73 % 68 % 71 %
British Columbia® 67 62 65 68 62 66
Ontaric® 69 65 67 69 65 67
Prairies® 73 69 7 73 68 71
Québec 72 71 72 72 70 71
Total Canada 69 65 68 70 65 68
United States 67 62 65 69 62 66
Jotal 69 % 64 % 67 % 70 % 65 % 68 %

1 Geographic location is based on the address of the property mortgaged.

2 Excludes loans classified as trading as the Bank intends to sell the loans immediately or in the near term, and loans designated at fair value through profit or loss for which no allowance is recorded.
3 Based on house price at origination.

4 Home equity lines of credit loan-to-value includes first position collateral mortgage if applicable.

5 The territories are included as follows: Yukon is included in British Columbia; Nunavut is included in Ontario; and the Northwest Territories is included in the Prairies region.

6 Home equity lines of credit fixed rate advantage option is included in loan-to-value calculation.

IMPAIRED LOANS

A loan is considered impaired when there is objective evidence that there has been a deterioration of credit quality to the extent that the Bank no longer has reasonable assurance as to the timely
collection of the full amount of principal and interest. Excluding debt securities classified as loans, FDIC covered loans, and other ACI loans, gross impaired loans increased $265 million, or 8%,
compared with the prior year, due to new credit impaired formations outpacing resolutions and the impact of foreign exchange.

In Canada, net impaired loans decreased by $9 million, or 1% in 2016. Residential mortgages, consumer instalment and other personal loans, and credit cards, generated impaired loans net of
counterparty-specific and individually insignificant allowances of $600 million, a decrease of $25 million, or 4%, compared to with the prior year. Business and government loans had $137 million in
net impaired loans, an increase of $16 million, or 13%, compared with the prior year, primarily due to new credit impaired formations in the metals and mining, industrial construction and trade
contractors, and health and social services sectors.

In the U.S., net impaired loans increased by $134 million, or 7% in 2016. Residential mortgages, consumer instalment and other personal loans, and credit cards, had net impaired loans of
$1,513 million, an increase of $168 million, or 12%, compared with the prior year, due primarily to U.S. home equity line of credit new formations and the impact of foreign exchange. Business and
government loans generated $535 million in net impaired loans, a decrease of $34 million, or 6%, compared with the prior year primarily due to decreases in the real estate and retail sectors, offset
by an increase in the pipelines, oil and gas sector.

Geographically, 26% of total impaired loans net of counterparty-specific and individually insignificant allowances were generated by Canada and 74% by the U.S. Net impaired loans in Canada
were concentrated in Ontario, which represented 10% of total net impaired loans, down from 12% in the prior year. U.S. net impaired loans were concentrated in New England, New Jersey and New
York representing 20%, 14% and 12% respectively of net impaired loans, compared with 20%, 15% and 12%, respectively, in the prior year.

| TABLE 28: CHANGES IN GROSS IMPAIRED LOANS AND ACCEPTANCES

(millions of Canadian dollars) 2016 2015 2014
Personal, Business and Government Loans 2

Impaired loans as at beginning of period $ 3,244 $ 2731 $ 2,692
Classified as impaired during the period 5,621 4,836 4,613
Transferred to not impaired during the period (1,521) (1,179) (1,352)
Net repayments (1,523) (1,257) (1,157)
Disposals of loans (4) (8) 7)
Amounts written off (2,350) (2,141) (2,178)
Recoveries of loans and advances previously written off - - -
Exchange and other movements 42 262 120
Impaired loans as at end of year $ 3,509 $ 3,244 § 2,731

1 Excludes debt securities classified as loans. For additional information refer to the "Exposure to Non-Agency Collateralized Mortgage Obligations" section of this document and Note 8 of the 2016 Consolidated Financial Statements.
2 Excludes FDIC covered loans and other ACl loans. For additional information refer to the "Exposure to Acquired Credit-Impaired Loans" discussion and table in this section of the document and Note 8 of the 2016 Consolidated Financial
Statements.

TD BANK GROUP » 2016 MANAGEMENT'S DISCUSSION & ANALYSIS Page 34



TABLE 29: IMPAIRED LOANS NET OF COUNTERPARTY-SPECIFIC AND INDIVIDUALLY INSIGNIFICANT ALLOWANCES BY INDUSTRY SECTOR"23

(millions of Canadian dollars, except as noted) As at Percentage of total
Oct. 31 Oct. 31 Oct. 31 Oct. 31 Oct. 31 Oct. 31 Oct. 31 Oct. 31 Oct. 31 Oct. 31
2016 2015 2014 2013 2012 2016 2015 2014 2013 2012
Counterparty-
specific and
Gross individually Net Net Net Net Net
il i insignifi impail impaired impaired impaired impaired
loans allowances loans loans loans loans loans
Canada
Residential mortgages $ 400 $ 15 § 385 $ 378 § 427 $ 434§ 465 139 % 142 % 190 % 193 % 221 %
Consumer instalment and other
personal
HELOC 149 9 140 166 249 301 306 5.0 6.2 111 13.4 14.6
Indirect Auto 49 40 9 17 17 16 14 0.3 0.7 0.8 0.7 0.7
Other 52 32 20 19 20 21 30 0.7 07 0.9 0.9 1.4
Credit card 152 106 46 45 66 43 95 1.7 1.7 29 2.0 4.5
Total personal 802 202 600 625 779 815 910 21.6 235 34.7 36.3 43.3
Real estate
Residential 10 7 3 6 10 13 15 0.1 0.2 0.4 0.6 0.7
Non-residential 9 2 7 7 4 5 1 0.3 0.3 0.2 0.2 0.1
Total real estate 19 9 10 13 14 18 16 0.4 05 06 08 08
Agriculture 1" 2 9 3 5 5 4 0.3 0.1 0.3 0.2 0.2
Automotive 3 2 1 1 1 — 2 - = — = 0.1
Financial 2 - 2 1 1 1 21 0.1 - - 0.1 1.0
Food, beverage, and tobacco 2 - 2 1 - 3 2 0.1 - - 0.1 0.1
Forestry - - - - 2 1 4 - - 0.1 0.1 0.2
Government, public sector entities.
and education - - - 1 3 4 2 - = 0.1 0.2 0.1
Health and social services 15 4 1 3 5 2 17 0.4 0.1 0.3 0.1 0.8
Industrial construction and trade
contractors 33 22 1" 2 1 6 6 0.4 0.1 = 0.2 03
Metals and mining 19 1 18 6 1 9 1 0.7 0.2 - 0.4 0.1
Pipelines, oil, and gas 87 36 51 68 1 20 1 18 26 = 0.9 0.1
Power and utilities - - - - - - - - - - - -
Professional and other services 12 8 4 4 3 4 0.1 0.2 0.2 0.1 0.2
Retail sector 22 11 11 9 7 18 22 0.4 0.3 0.4 0.8 1.0
Sundry manufacturing and wholesale 19 16 3 2 2 7 8 0.1 0.1 0.1 0.3 0.3
Telecommunications, cable, and
media - - - 2 1 ~ 19 - 0.1 - - 0.9
Transportation 2 2 - 2 1 1 - - 0.1 - 0.1 -
Other 6 2 4 3 5 2 3 0.1 0.1 03 0.1 0.1
Total business and government 252 115 137 121 54 100 132 4.9 4.5 2.4 4.5 6.3
Total Canada 1,054 317 737 746 833 915 1,042 26.5 28.0 37.1 40.8 49.6
United States
Residential mortgages 452 34 418 361 303 250 187 15.0 13.6 13.5 11.1 8.9
Consumer instalment and other
personal
HELOC 939 76 863 780 325 204 179 31.0 293 14.5 9.1 8.5
Indirect Auto 196 6 190 155 128 76 24 6.8 5.8 5.7 3.4 1.2
Other 7 3 4 5 4 1 2 0.1 0.2 0.2 0.1 0.1
Credit card 222 184 38 44 29 98 3 14 1.7 1.3 43 0.1
Total personal 1,816 303 1,513 1,345 789 629 395 54.3 50.6 35.2 28.0 18.8
Real estate
Residential 61 7 54 68 79 98 133 1.9 26 35 4.4 6.3
Non-residential 99 12 87 133 154 205 191 3.1 5.0 6.9 9.1 9.1
Total real estate 160 19 141 201 233 303 324 5.0 7.6 104 135 154
Agriculture 1 - 1 1 1 1 2 - - - 0.1 0.1
Automotive 15 1 14 11 14 12 15 0.5 0.4 0.6 05 07
Financial 27 3 24 26 25 8 6 0.9 1.0 1.1 0.4 0.3
Food, beverage, and tobacco 6 2 4 7 9 10 7 0.1 0.3 0.4 0.4 0.3
Forestry 19 7 12 = 1 1 1 0.4 - = 0.1 0.1
Government, public sector entities.
and education 9 1 8 8 16 19 7 0.3 0.3 0.7 0.8 03
Health and social services 34 5 29 38 49 23 18 11 14 22 1.0 0.8
Industrial construction and trade
contractors 26 4 22 30 26 46 40 0.8 11 12 2.1 1.9
Metals and mining 8 4 4 13 9 18 26 0.1 0.5 0.4 08 1.2
Pipelines, oil, and gas 102 25 7 6 - - 4 2.8 0.2 — = 0.2
Power and utilities 1 1 = = = = = = = = = =
Professional and other services 83 8 75 74 84 68 41 2.7 2.8 37 3.0 2.0
Retail sector 51 8 43 65 80 99 70 1.6 24 36 4.4 34
Sundry manufacturing and wholesale 47 6 41 40 39 28 46 1.5 1.5 1.7 1.3 22
Telecommunications, cable, and
media 10 1 9 13 16 12 10 0.3 0.5 0.7 0.5 0.5
Transportation 26 1 25 31 15 39 32 0.9 1.2 0.7 1.8 1.5
Other 14 8 6 5 5 12 14 0.2 0.2 03 05 07
Total business and government 639 104 535 569 622 699 663 19.2 214 27.7 31.2 31.6
Total United States 2,455 407 2,048 1,914 1,411 1,328 1,058 73.5 72.0 62.9 59.2 50.4

International
Business and government - - - — — — - - - - - -
Total international - - -

Total $ 3509 § 724 $ 2785 $ 2660 $ 2244 $ 2243 § 2,100 1000 % 100.0 % 100.0 % 1000 % 100.0 %
— — —
Net impaired loans as a % of

equity 4.09 % 424 % 4.28 % 483 % 486 %

1 Primarily based on the geographic location of the customer's address.
2 Excludes FDIC covered loans and other ACI loans. For additional information refer to the "Exposure to Acquired Credit-Impaired Loans" discussion and table in this section of the document and Note 8 of the 2016 Consolidated Financial Statements.
debt secu ified as loans. For ti information refer to the "Exposure to Non-Agency Collateralized Mortgage Obligations" section of this document and Note 8 of the 2016 Consolidated Financial Statements.
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| TABLE 30: IMPAIRED LOANS NET OF COUNTERPARTY-SPECIFIC AND INDIVIDUALLY INSIGNIFICANT ALLOWANCES FOR LOAN LOSSES BY GEOGRAPHY'2:3:4

(millions of Canadian dollars, except as noted) As at Percentage of total
October 31 October 31 October 31 October 31 October 31 October 31
2016 2015 2014 2016 2015 2014
Counterparty-
specific and
Gross individually Net Net Net
impaired insignificant impaired impaired impaired
loans allowances loans loans loans
Canada
Atlantic provinces $ 46 $ 14 $ 32 $ 34 $ 38 12 % 13 % 17 %
British Columbia® 111 26 85 109 185 31 41 8.2
Ontario® 436 159 277 318 332 9.9 11.9 14.8
Prairies® 318 87 231 156 149 8.3 59 6.6
Québec 143 31 112 129 129 4.0 4.8 5.8
Total Canada 1,054 317 737 746 833 26.5 28.0 371
United States
Carolinas (North and South) 113 15 98 110 67 3.5 4.1 3.0
Florida 177 23 154 163 96 5.5 6.1 4.3
New England® 651 87 564 524 419 20.2 19.7 18.7
New Jersey 447 51 396 387 322 14.2 14.6 14.3
New York 375 47 328 318 202 11.8 12.0 9.0
Pennsylvania 188 27 161 171 147 5.8 6.4 6.6
Other 504 157 347 241 158 12.5 9.1 7.0
Total United States 2,455 407 2,048 1,914 1,411 73.5 72.0 62.9
Jotal $ 3,509 S 724 $ 2,785 $ 2,660 $ 2,244 100.0 % 100.0 % 100.0 %
Net impaired loans as a %
of net loans’ 0.46 % 048 % 046 %

Certain comparative amounts have been reclassified to conform with the presentation adopted in the current period.

Primarily based on the geographic location of the customer's address.

Excludes FDIC covered loans and other ACI loans. For additional information refer to the "Exposure to Acquired Credit-Impaired Loans" discussion and table in this section of the document and Note 8 of the 2016 Consolidated Financial
Statements.

Excludes debt securities classified as loans. For additional information refer to the "Exposure to Non-Agency Collateralized Mortgage Obligations" section of this document and Note 8 of the 2016 Consolidated Financial Statements.
The territories are included as follows: Yukon is included in British Columbia; Nunavut is included in Ontario; and the Northwest Territories is included in the Prairies region.

The states included in New England are as follows: Connecticut, Maine, Massachusetts, New Hampshire, and Vermont.

Includes customers' liability under acceptances.

w N
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ALLOWANCE FOR CREDIT LOSSES

Total allowance for credit losses consists of counterparty-specific and collectively assessed allowances. The allowance is increased by the PCL, and decreased by write-offs net of recoveries and
disposals. The Bank maintains the allowance at levels that management believes is adequate to absorb incurred credit-related losses in the lending portfolio. Individual problem accounts, general
economic conditions, loss experience, as well as the sector and geographic mix of the lending portfolio are all considered by management in assessing the appropriate allowance levels.

Counterparty-specific allowance
The Bank establishes counterparty-specific allowances for individually significant impaired loans when the estimated realizable value of the loan is less than its recorded value, based on the
discounting of expected future cash flows.

During 2016, counterparty-specific allowances increased by $30 million, or 8%, resulting in a total counterparty-specific allowance of $399 million primarily due to an increase in the oil and gas
sector and the impact of foreign exchange. Excluding debt securities classified as loans, FDIC covered loans and other ACI loans, counterparty-specific allowances increased by $33 million, or 21%
from the prior year, primarily due to an increase in the oil and gas sector and the impact of foreign exchange.

Collectively assessed allowance for individually insignificant impaired loans
Individually insignificant loans, such as the Bank's personal and small business banking loans and credit cards, are collectively assessed for impairment. Allowances are calculated using a formula
that incorporates recent loss experience, historical default rates, and the type of collateral pledged.

During 2016, the collectively assessed allowance for individually insignificant impaired loans increased by $88 million, or 17%, resulting in a total of $593 million, primarily due to the U.S. credit
card portfolio and the impact of foreign exchange. Excluding FDIC covered loans and other ACI loans, the collectively assessed allowance for individually insignificant impaired loans increased by
$107 million, or 25% from the prior year, primarily due to the U.S. credit card portfolio and the impact of foreign exchange.

Collectively assessed allowance for incurred but not identified credit losses

The collectively assessed allowance for incurred but not identified credit losses is established to recognize losses that management estimates to have occurred in the portfolio at the balance sheet
date for loans not yet specifically identified as impaired. The level of collectively assessed allowance for incurred but not identified losses reflects exposures across all portfolios and categories. The
collectively assessed allowance for incurred but not identified credit losses is reviewed on a quarterly basis using credit risk models and management's judgment. The allowance level is calculated
using the probability of default (PD), the loss given default (LGD), and the exposure at default (EAD) of the related portfolios. The PD is the likelihood that a borrower will not be able to meet its
scheduled repayments. The LGD is the amount of the loss the Bank would likely incur when a borrower defaults on a loan, which is expressed as a percentage of EAD. EAD is the total amount the
Bank expects to be exposed to at the time of default.

For the commercial and wholesale portfolios, allowances are estimated using borrower specific information. The LGD is based on the security and structure of the facility; EAD is a function of the
current usage, the borrower's risk rating, and the committed amount of the facility. For the consumer lending and small business banking portfolios, the collectively assessed allowance for incurred
but not identified credit losses is calculated on a pooled portfolio level with each pool comprising exposures with similar credit risk characteristics segmented, for example by product type and PD
estimate. Recovery data models are used in the determination of the LGD for each pool. EAD is a function of the current usage and historical exposure experience at default.
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As at October 31, 2016, the collectively assessed allowance for incurred but not identified credit losses was $3,381 million, up from $2,873 million as at October 31, 2015. Excluding debt securities
classified as loans, the collectively assessed allowance for incurred but not identified credit losses increased by $509 million, or 18% from the prior year, primarily due to changes in risk, volume
growth, and the impact of foreign exchange.

The Bank periodically reviews the methodology for calculating the allowance for incurred but not identified credit losses. As part of this review, certain revisions may be made to reflect updates in
statistically derived loss estimates for the Bank's recent loss experience of its credit portfolios, which may cause the Bank to provide or release amounts from the allowance for incurred but not
identified losses. During the year ended October 31, 2016, certain refinements were made to the methodology, the cumulative effect of which was not material. Allowance for credit losses are
further described in Note 8 of the 2016 Consolidated Financial Statements.

PROVISION FOR CREDIT LOSSES
The PCL is the amount charged to income to bring the total allowance for credit losses, including both counterparty-specific and collectively assessed allowances, to a level that management considers
adequate to absorb incurred credit-related losses in the Bank's loan portfolio. Provisions in the year are reduced by any recoveries in the year.

The Bank recorded a total PCL of $2,330 million in 2016, compared with a total PCL of $1,683 million in 2015. This amount comprised $1,871 million of counterparty-specific and individually insignificant
provisions and $459 million in collectively assessed incurred but not identified provisions. The total PCL as a percentage of net average loans and acceptances increased to 0.40% from 0.32%.

In Canada, residential mortgages, consumer instalment and other personal loans, and credit cards, required counterparty-specific and individually insignificant provisions of $945 million, an increase of $117
million, or 14%, compared to 2015 primarily due to increases in provisions for the indirect auto portfolio. Business and government loans required counterparty-specific and individually insignificant provisions of
$103 million, an increase of $41 million, or 66%, compared to 2015 primarily in the professional and other services and pipeline, oil and gas sectors.

In the U.S., residential mortgages, consumer instalment and other personal loans, and credit cards, required counterparty-specific and individually insignificant provisions of $807 million, an increase of $177
million, or 28%, compared to 2015, primarily due to increases in provisions for the credit card portfolio. Business and government loans required counterparty-specific and individually insignificant provisions of
$39 million, a decrease of $41 million, compared to 2015 primarily due to higher recoveries across various industries offset by higher provisions in the pipeline, oil and gas sector.

Geographically, 56% of counterparty-specific and individually insignificant provisions were attributed to Canada and 45% to the U.S. Canadian counterparty-specific and individually insignificant provisions
were concentrated in Ontario, which represented 21% of total counterparty-specific and individually insignificant provisions, down from 27% in 2015. U.S. counterparty-specific and individually insignificant
provisions were concentrated in New England, New York and New Jersey, representing 6%, 5% and 4%, respectively, of total counterparty-specific and individually insignificant provisions, down from 9%, 5%
and 6% respectively, in the prior year.

The following table provides a summary of provisions charged to the Consolidated Statement of Income.

|TABLE 31: PROVISION FOR CREDIT LOSSES'

(millions of Canadian dollars) 2016 2015 2014
Provision for credit losses — counterparty-specific and individually insignificant

Provision for credit losses — counterparty-specific $ 139 § 76 $ 168
Provision for credit losses — individually insignificant 2,334 2,062 1,849
Recoveries (602) (601) (533)
Total provision for credit losses for counterparty-specific and individually insignificant 1,871 1,537 1,484
Provision for credit losses — incurred but not identified

Canadian Retail and Wholesale Banking2 165 44 8
U.S. Retail 210 76 8
Corporate® 84 26 57
Total provision for credit losses — incurred but not identified 459 146 73
Provision for 1Ldit losses $ 2,330 $ 1,683 $ 1,557

1 Certain comparative amounts have been recast to conform with revised presentation for the U.S. strategic cards portfolio adopted in fiscal 2016. For further details, refer to the "Business Focus" section of this document.
2 The incurred but not identified PCL is included in the Corporate segment results for management reporting.
3 The retailer program partners' share of the U.S. strategic cards portfolio.
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| TABLE 32: PROVISION FOR CREDIT LOSSES BY INDUSTRY SECTOR!

(millions of Canadian dollars, except as noted) For the years ended Percentage of total
October 31 October 31 October 31 October 31 October 31 October 31
2016 2015 2014 2016 2015 2014

Provision for credit losses — counterparty-specific and
individually insignificant

Canada
Residential mortgages $ 15 § 25 § 15 08 % 16 % 10 %
Consumer instalment and other personal

HELOC 5 7 8 0.3 04 0.6

Indirect auto 253 153 137 13.5 10.0 9.2

Other 169 148 167 9.0 9.6 11.3
Credit card 503 495 462 26.9 32.2 31.1
Total personal 945 828 789 50.5 53.8 532
Real estate

Residential - (3) 1) - 0.2) (0.1)

Non-residential = 3 3 = 0.2 0.2
Total real estate - = 2 - = 0.1
Agriculture - 2 1 - 0.1 0.1
Automotive 1 2 2 0.1 0.1 0.1
Financial - - 1 - - 0.1
Food, beverage, and tobacco 3) 11 - (0.2) 0.7 -
Forestry - - - - - -
Government, public sector entities, and education (1) - - (0.1) - -
Health and social services 4 = 2 0.2 — 0.1
Industrial construction and trade contractors 1 21 9 0.6 14 0.6
Metals and mining 1 (@) 2 0.1 (0.1) 0.1
Pipelines, oil, and gas 43 21 (2) 23 1.4 (0.1)
Professional and other services 9 (18) 31 0.5 (1.1) 21
Retail sector 12 9 19 0.6 0.6 12
Sundry manufacturing and wholesale 14 - 9 0.7 - 0.6
Telecommunications, cable, and media 1 - 1 01 - 0.1
Transportation 4 4 6 0.2 0.3 0.4
Other 7 11 1 0.4 0.7 0.1
Total business and government 103 62 84 5.5 4.1 5.6
Total Canada 1,048 890 873 56.0 57.9 58.8
United States
Residential mortgages 16 24 8 0.9 1.6 0.6
Consumer instalment and other personal

HELOC 58 69 38 31 45 25

Indirect auto 146 123 148 7.8 8.0 10.0

Other 96 7 59 5.1 5.0 4.0
Credit card 491 337 309 26.2 219 20.8
Total personal 807 630 562 43.1 41.0 37.9
Real estate

Residential_ (5) - (7) 0.3) = (0.5)

Non-residential 6 15 (4) 0.4 1.0 (0.3)
Total real estate 1 15 (11) 0.1 1.0 (0.8)
Agriculture - - - - - -
Automotive 1 4 2 0.1 0.3 0.1
Financial 3) 1 (13) 0.2) 0.1 (0.9)
Food, beverage, and tobacco 1 4 1 0.1 0.3 0.1)
Forestry 7 - - 04 - -
Government, public sector entities, and education (6) 2 1) (0.4) 0.1 (0.1)
Health and social services 2 2 8 0.1 0.1 0.6
Industrial construction and trade contractors m 9 6 (0.1) 0.6 0.4
Metals and mining 3 - - 0.2 - -
Pipelines, oil, and gas 25 - - 1.2 - -
Power and utilities 1 - - 0.1 - -
Professional and other services (2) 8 7 (0.1) 0.5 0.5
Retail sector (4) 1 3 (0.2 0.7 0.2
Sundry manufacturing and wholesale (4) 18 9 (0.2) 1.1 0.6
Telecommunications, cable, and media 3 2 — 0.2 0.1 —
Transportation 1 - 2) 0.1 - (0.1)
Other 14 4 13 0.7 0.3 09
Total business and government 39 80 20 21 5.2 1.3
Total United States 846 710 582 45.2 46.2 39.2
Total excluding other loans 1,894 1,600 1,455 101.2 104.1 98.0
Other loans
Debt securities classified as loans 8 (27) 31 0.4 (1.8) 21
Acquired credit-impaired loans? (31) (36) (2) (1.6) (2.3) (0.1)
Total other loans (23) (63) 29 (1.2) (4.1) 2.0
Total provision for credit losses — counterparty-specific and

individuall¥ insiﬂnificant $ 1,871 $ 1537 § 1,484 10_0.0 % 100.0 % 100.0 %
Provision for credit losses — incurred but not identified
Personal, business and government 463 157 120
Debt securities classified as loans (4) (11) (47)
Total provision for credit losses — incurred but not identified 459 146 73
Total provision for credit losses $ 2330 9 1,683 % 1,557

1 Primarily based on the geographic location of the customer's address.
2 Includes all FDIC covered loans and other ACI loans.
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|TABLE 33: PROVISION FOR CREDIT LOSSES BY GEOGRAPHY?2

(millions of Canadian dollars, except as noted) For the years ended Percentage of total
October 31 October 31 October 31 October 31 October 31 October 31
2016 2015 2014 2016 2015 2014
Canada
Atlantic provinces $ 69 $ 53 $ 49 3.0 % 31 % 31 %
British Columbia® 120 112 109 5.1 6.7 7.0
Ontario® 400 415 446 17.2 24.7 28.6
Prairies® 310 174 141 13.3 10.3 9.1
Québec 149 136 128 6.4 8.1 8.2
Total Canada 1,048 890 873 45.0 52.9 56.0
United States
Carolinas (North and South) 33 26 30 1.4 1.5 1.9
Florida 53 43 36 23 2.6 2.3
New England* 112 135 84 4.8 8.0 5.4
New Jersey 81 87 52 34 5.2 34
New York 98 84 56 4.2 5.0 3.6
Pennsylvania 41 41 33 1.8 24 21
Other 428 294 291 18.4 17.5 18.7
Total United States 846 710 582 36.3 42.2 37.4
International
Other — — — — — —
Total international = = = = = =
Total excluding other loans 1,894 1,600 1,455 81.3 95.1 93.4
Other loans (23) (63) 29 (1.0) (3.8) 1.9
Total counterparty-specific and individually insignificant provision 1,871 1,537 1,484 80.3 91.3 95.3
Incurred but not identified provision 459 146 73 19.7 8.7 4.7
Total Erovision for crecﬂt losses $ 2,330 $ 1,683 $ 1,557 100.0 % 100.0 % 100.0 %
Provision for credit losses as a % of average October 31 October 31 October 31
net loans and acceptances® 2016 2015 2014
Canada
Residential mortgages 0.01 % 0.01 % 0.01 %
Credit card, consumer instalment and other personal 0.81 0.72 0.72
Business and government 0.12 0.08 0.13
Total Canada 0.27 0.24 0.25
United States
Residential mortgages 0.06 0.09 0.04
Credit card, consumer instalment and other personal 1.50 1.38 1.54
Business and government 0.04 0.10 0.03
Total United States 0.46 0.46 0.49
International = = =
Total excluding other loans 0.33 0.31 0.31
Other loans (0.84) (1.69) 0.59
Total counterparty-specific and individually insignificant provision 0.32 0.29 0.32
Incurred but not identified provision 0.08 0.03 0.02
Total provision for credit losses as a % of average
net loans and acceptances 0.40 % 0.32 % 0.33 %

1 Certain comparative amounts have been reclassified to conform with the presentation adopted in the current period.

2 Primarily based on the geographic location of the customer's address.

3 The territories are included as follows: Yukon is included in British Columbia; Nunavut is included in Ontario; and Northwest Territories is included in the Prairies region.
4 The states included in New England are as follows: Connecticut, Maine, Massachusetts, New Hampshire, and Vermont.

5 Includes customers' liability under acceptances.

NON-PRIME LOANS

As at October 31, 2016, the Bank had approximately $2.6 billion (October 31, 2015 — $2.6 billion), gross exposure to non-prime loans, which primarily consist of automotive loans originated in Canada. The
credit loss rate, which is an indicator of credit quality and is defined as the annual PCL divided by the average month-end loan balance was approximately 6.79% on an annual basis (October 31, 2015 —
3.84%). PCL primarily increased due to higher provisions for individually insignificant impaired loans, reflecting continued weakness in oil and gas impacted regions. These loans are recorded at amortized cost.
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SOVEREIGN RISK
The following table provides a summary of the Bank's credit exposure to certain European countries, including Greece, ltaly, Ireland, Portugal, and Spain (GIIPS).

TABLE 34: EXPOSURE TO EUROPE — Total Net Exposure by Country and Counterparty

(millions of Canadian dollars) As at
Loans and 1 Derivatives, repos, and securities Iending2 Trading and i pl:vrtfolicn:‘*4 Total
Corporate _ Sovereign Fil i Total Corporate _Sovereign Fi ial Total Corporate _Sovereign Fil i Total _Exp: 5

Country October 31, 2016
GIIPS

Greece $ - $ - $ - $ - $ -3 - $ - $ - $ - $ - $ - $ - $ -
Italy - 168 6 174 - - 9 9 22 36 1 59 242
Ireland — — — — 45 — 592 637 — — — — 637
Portugal - - - - - - 26 26 1 - - 1 27
_Spain - 105 48 153 - - 52 52 2 - - 2 207
Total GIIPS - 273 54 327 45 - 679 724 25 36 1 62 1,113
Rest of Europe

Belgium 268 - 5 273 166 45 21 232 5 94 - 929 604
Finland 7 64 13 84 - 21 100 121 - 1,379 - 1,379 1,584
France 437 765 169 1,371 96 863 1,582 2,541 108 6,734 262 7,104 11,016
Germany 1,037 644 55 1,736 464 738 709 1,911 186 10,779 19 10,984 14,631
Netherlands 588 555 271 1,414 604 240 367 1,211 16 4,271 506 4,793 7,418
Sweden - 64 222 286 - 247 76 323 7 1,359 451 1,817 2,426
Switzerland 1,125 58 125 1,308 75 - 802 877 51 - 168 219 2,404
United Kingdom 1,787 3,009 37 4,833 1,000 550 4,823 6,373 158 1,765 3,429 5,352 16,558
Other® - 4 7 1 60 317 683 1,060 7 1,366 571 1,944 3,015
Total Rest of Europe 5,249 5,163 904 11,316 2,465 3,021 9,163 14,649 538 27,747 5,406 33,691 59,656
Total Europe $ 5249 § 543 §$ 958 § 11643 $ 2510 $ 3,021 § 9842 $ 15373 § 563 $ 27783 $ 5407 § 33,753 $ 60,769
Country October 31, 2015
GIIPS

Greece $ -8 - $ -8 -8 - $ -8 -8 -8 -8 -8 -3 -8 -
Italy - 203 4 207 - - 3 3 1 25 2 28 238
Ireland - - - - - - 375 375 - - - - 375
Portugal - - - - - - - - - - - - -
Spain - 63 47 110 - - 37 37 7 - - 7 154
Total GIIPS - 266 51 317 - - 415 415 8 25 2 35 767
Rest of Europe

Belgium 4,794 - 40 4,834 98 32 1 131 6 - - 6 4,971
Finland 7 65 13 85 - 23 64 87 - 952 - 952 1,124
France 469 - 205 674 97 617 1,178 1,892 29 8:339) 176 3,544 6,110
Germany 1,451 1,094 100 2,645 507 754 738 1,999 88 9,442 127 9,657 14,301
Netherlands 457 295 517 1,269 641 330 223 1,194 14 4,189 464 4,667 7,130
Sweden - 30 167 197 - 27 62 89 28 458 441 927 1,213
Switzerland 1,103 181 216 1,500 22 - 707 729 " - 211 222 2,451
United Kingdom 2,161 2,434 128 4,723 750 764 3,982 5,496 114 548 4,002 4,664 14,883
Other® 118 15 8 141 63 113 356 532 9 1,235 137 1,381 2,054
Total Rest of Europe 10,560 4,114 1,394 16,068 2,178 2,660 7,311 12,149 299 20,163 5,558 26,020 54,237
Total Europe $ 10,560 $ 4,380 $ 1,445 § 16,385 $ 2178 § 2,660 $ 7,726 $ 12,564 $ 307_$ 20,188 $ 5560 $ 26,055 $ 55,004

Exposures include interest-bearing deposits with banks and are presented net of impairment charges where applicable. There were no impairment charges for European exposures as at October 31, 2016, or October 31, 2015.
Exposures are calculated on a fair value basis and are net of collateral. Total market value of pledged collateral is $6.9 billion for GIIPS (October 31, 2015 — $5.6 billion) and $24.7 billion for the rest of Europe (October 31, 2015 — $41.9
billion). Derivatives are presented as net exposures where there is an International Swaps and Derivatives Association (ISDA) master netting agreement.

Trading portfolio exposures are net of eligible short positions. Deposits of $1.3 billion (October 31, 2015 — $1.5 billion) are included in the trading and investment portfolio.

The fair values of the GIIPS exposures in Level 3 in the trading and investment portfolio were not significant as at October 31, 2016, and October 31, 2015.

The reported exposures do not include $0.3 billion of protection the Bank purchased through CDS (October 31, 2015 — $0.4 billion).

Other European exposure is distributed across 9 countries (October 31, 2015 — 10 countries), each of which has a net exposure including loans and commitments, derivatives, repos and securities lending, and trading and investment
portfolio below $1 billion as at October 31, 2016, and October 31, 2015.

~
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| TABLE 35: EXPOSURE TO EUROPE -

Gross European Lending Exposure by Country

(millions of Canadian dollars)

As at

October 31, 2016

QOctober 31, 2015

Loans and Commitments

Loans and Commitments

Country Direct’ Indirect? Total Direct’ Indirect? Total
GIIPS

Greece $ - $ - $ - - - -
Italy 170 4 174 204 3 207
Ireland - - - - - -
Portugal - - - = = =
Spain - 153 153 63 47 110
Total GIIPS 170 157 327 267 50 317
Rest of Europe

Belgium - 273 273 - 4,834 4,834
Finland ral 13 84 61 24 85
France 830 541 1,371 179 495 674
Germany 788 948 1,736 1,730 915 2,645
Netherlands 970 444 1,414 744 525 1,269
Sweden 282 4 286 193 4 197
Switzerland 562 746 1,308 662 838 1,500
United Kingdom 3,117 1,716 4,833 2,581 2,142 4,723
Other® 5 6 11 135 6 141
Total Rest of Europe 6,625 4,691 11,316 6,285 9,783 16,068
Total Europe $ 6,795 § 4848  § 11,643 6,552 9,833 16,385

1 Includes interest-bearing deposits with banks, funded loans, and banker's acceptances.

2 Includes undrawn commitments and letters of credit.

3 Other European exposure is distributed across 9 countries (October 31, 2015 — 10 countries), each of which has a net exposure including loans and commitments, derivatives, repos and securities lending, and trading and investment
portfolio below $1 billion as at October 31, 2016, and October 31, 2015.

Of the Bank's European exposure, approximately 98% (October 31, 2015 — 99%) is to counterparties in countries rated AA or better by either Moody's Investor Services (Moody's) or Standard & Poor's (S&P),
with the majority of this exposure to the sovereigns themselves and to well-rated, systemically important banks in these countries. Derivatives and securities repurchase transactions are completed on a
collateralized basis. The vast majority of derivatives exposure is offset by cash collateral while the repurchase transactions are backed largely by government securities rated A+ or better by either Moody's or
S&P, and cash. Additionally, the Bank has exposure to well-rated corporate issuers in Europe where the Bank also does business with their related entities in North America.
In addition to the European exposure identified above, the Bank also has $8.9 billion (October 31, 2015 — $8.8 billion) of direct exposure to supranational entities with European sponsorship and indirect
exposure including $0.2 billion (October 31, 2015 — $1.6 billion) of European collateral from non-European counterparties related to repurchase and securities lending transactions that are margined daily.
As part of the Bank's usual credit risk and exposure monitoring processes, all exposures are reviewed on a regular basis. European exposures are reviewed monthly or more frequently as circumstances

dictate and are periodically stress tested to identify and understand any potential vulnerabilities. Based on the most recent reviews, all European exposures are considered manageable.

EXPOSURE TO ACQUIRED CREDIT-IMPAIRED LOANS
ACI loans are generally loans with evidence of incurred credit loss where it is probable at the purchase date that the Bank will be unable to collect all contractually required principal and interest
payments. Evidence of credit quality deterioration as of the acquisition date may include statistics such as past due status and credit scores. ACI loans are initially recorded at fair value and, as a
result, no allowance for credit losses is recorded on the date of acquisition.
ACI loans were acquired through the acquisitions of FDIC-assisted transactions, which include FDIC covered loans subject to loss sharing agreements with the FDIC, South Financial, Chrysler
Financial, and a credit card portfolio within the U.S. strategic cards portfolio. The following table presents the unpaid principal balance, carrying value, counterparty-specific allowance, allowance for

individually insignificant impaired loans, and the net carrying value as a percentage of the unpaid principal balance for ACI loans.

[TABLE 36: ACQUIRED CREDIT-IMPAIRED LOAN PORTFOLIO

(millions of Canadian dollars, except as noted)

As at

Allowance for

Unpaid Counterparty- individually Carrying Percentage of
principal Carrying specific insignificant value net of unpaid principal
balance’ value allowance impaired loans llowances bal.

October 31, 2016
FDIC-assisted acquisitions $ 508 $ 480 $ 1 35 444 874 %
South Financial 529 494 3 23 468 88.5
Other? 2 - - - - -
ﬂ ACI Ioa_n portfolio $ 1,039 $ 974 $ 4 $ 58 912 87.8 %

October 31, 2015
FDIC-assisted acquisitions $ 636 $ 601 $ 1 45 555 873 %
South Financial 853 813 5 32 776 91.0
Other? 40 = = = = =
m ACI Ioa_n portfolio $ 1,529 $ 1414 $ 6 77 1,331 87.1 %

1 Represents contractual amount owed net of charge-offs since acquisition of the loan.
2 Other includes the ACI loan portfolios of Chrysler Financial and an acquired credit card portfolio within the U.S. strategic cards portfolio.
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During the year ended October 31, 2016, the Bank recorded a recovery of $31 million in PCL on ACI loans (2015 — $36 million, 2014 — $2 million). The following table provides key credit statistics
by past due contractual status and geographic concentrations based on ACI loans unpaid principal balance.

| TABLE 37: ACQUIRED CREDIT-IMPAIRED LOANS - Key Credit Statistics

(millions of Canadian dollars, except as noted) As at
October 31, 2016 October 31, 2015

Unpaid principal balance! Unpaid principal balance’

Past due contractual status

Current and less than 30 days past due $ 914 88.0 % $ 1,314 859 %

30-89 days past due 24 23 42 2.8

90 or more days past due 101 9.7 173 11.3

Jotal ACl loans $ 1,039 1000 % $ 1,529 100.0 %

Geographic region

Florida $ 691 66.5 % $ 933 61.0 %

South Carolina 260 25.0 443 29.0

North Carolina 83 8.0 110 7.2

Other U.S. and Canada 5 0.5 43 2.8

Jotal ACI loans $ 1,039 100.0 % $ 1,529 100.0 %

1 Represents contractual amount owed net of charge-offs since acquisition of the loan.

EXPOSURE TO NON-AGENCY COLLATERALIZED MORTGAGE OBLIGATIONS

As a result of the acquisition of Commerce Bancorp Inc., the Bank has exposure to non-agency Collateralized Mortgage Obligations (CMOs) collateralized primarily by Alt-A and Prime Jumbo
mortgages, most of which are pre-payable fixed-rate mortgages without rate reset features. At the time of acquisition, the portfolio was recorded at fair value, which became the new cost basis for
this portfolio.

These debt securities are classified as loans and carried at amortized cost using the effective interest rate method, and are evaluated for loan losses on a quarterly basis using the incurred credit
loss model. The impairment assessment follows the loan loss accounting model, where there are two types of allowances for credit losses, counterparty-specific and collectively assessed.
Counterparty-specific allowances represent individually significant loans, including the Bank's debt securities classified as loans, which are assessed for whether impairment exists at the
counterparty-specific level. Collectively assessed allowances consist of loans for which no impairment is identified on a counterparty-specific level and are grouped into portfolios of exposures with
similar credit risk characteristics to collectively assess if impairment exists at the portfolio level.

The allowance for losses that are incurred but not identified as at October 31, 2016, was US$41 million (October 31, 2015 — US$43 million). During the year ended October 31, 2016, the Bank
recorded an increase of allowances for credit losses of US$3 million in PCL (net release of allowance for credit losses of US$29 million in 2015 and of US$14 million in 2014).

The following table presents the par value, carrying value, allowance for loan losses, and the net carrying value as a percentage of the par value for the non-agency CMO portfolio as at October 31, 2016,
and October 31, 2015. As at October 31, 2016, the balance of the remaining acquisition-related incurred loss was US$160 million (October 31, 2015 — US$158 million). This amount is reflected in the following
table as a component of the discount from par to carrying value.

[TABLE 38: NON-AGENCY CMO LOANS PORTFOLIO |

(millions of U.S. dollars, except as noted) As at
Allowance Carrying Percentage
Par Carrying for loan value net of of par
value value losses allowance value
October 31, 2016
Non-agency CMOs $ 1,158 $ 1,020 $ 195 $ 825 712 %

October 31, 2015
Non-agency CMOs $ 1,431 $ 1,268 $ 202 $ 1,066 745 %

During the second quarter of 2009, the Bank re-securitized a portion of the non-agency CMO portfolio. As part of the on-balance sheet re-securitization, new credit ratings were obtained for the re-
securitized securities that better reflect the discount on acquisition and the Bank's risk inherent on the entire portfolio. The net capital benefit of the re-securitization transaction is reflected in the
changes in RWA. For accounting purposes, the Bank retained a majority of the beneficial interests in the re-securitized securities resulting in no financial statement impact. The Bank's assessment
of impairment for these reclassified securities is not impacted by a change in the credit ratings.
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[ TABLE 39: NON-AGENCY ALT-A AND PRIME JUMBO CMO PORTFOLIO BY VINTAGE YEAR

(millions of U.S. dollars) As at

Alt-A Prime Jumbo Total

Amortized Fair Amortized Fair Amortized Fair

cost value cost value cost value

October 31, 2016

2003 $ 20 23 20 21 40 $ 44

2004 49 55 15 17 64 72

2005 204 248 14 16 218 264

2006 157 187 73 84 230 271

2007 226 270 88 99 314 369

Total portfolio net of counterparty-specific and

individually insignificant credit losses $ 656 783 210 237 866 $ 1,020
Less: allowance for incurred but not identified credit losses M
Total 8_25

QOctober 31, 2015

2003 $ 36 41 41 44 7 $ 85

2004 62 69 19 21 81 90

2005 256 297 18 20 274 317

2006 201 220 90 101 291 321

2007 274 314 112 120 386 434

Total portfolio net of counterparty-specific and

individually insignificant credit losses $ 829 941 280 306 1,109 $ 1,247
Less: allowance for incurred but not identified credit losses 43
Total 1,066
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GROUP FINANCIAL CONDITION
Capital Position

| TABLE 40: CAPITAL STRUCTURE AND RATIOS — Basel il

(millions of Canadian dollars, except as noted) 2016 2015
Common Equity Tier 1 Capital
Common shares plus related contributed surplus 20,881 20,457
Retained earnings 35,452 32,053
Accumulated other comprehensive income 11,834 10,209
Common Equity Tier 1 Capital before regulatory adjustments 68,167 62,719
Common Equity Tier 1 Capital regulatory adjustments
Goodwill (net of related tax liability) (19,517) (19,143)
Intangibles (net of related tax liability) (2,241) (2,192)
Deferred tax assets excluding those arising from temporary differences (172) (367)
Cash flow hedge reserve (1,690) (1,498)
Shortfall of provisions to expected losses (906) (140)
Gains and losses due to changes in own credit risk on fair valued liabilities (166) (188)
Defined benefit pension fund net assets (net of related tax liability) (11) (104)
Investment in own shares (72) (4)
Significant investments in the common stock of banking, financial, and insurance entities

that are outside the scope of regulatory consolidation, net of eligible short positions

(amount above 10% threshold) (1,064) (1,125)
Total regulatory adjt toC Equity Tier 1 Capital (25,839) (24,761)
Common Equity Tier 1 Capital 42,328 37,958
Additional Tier 1 Capital instruments
Directly issued qualifying Additional Tier 1 instruments plus stock surplus 3,899 2,202
Directly issued capital instruments subject to phase out from Additional Tier 1 3,236 3,211
Additional Tier 1 instruments issued by subsidiaries and held by third parties subject to phase out 286 399
Additional Tier 1 Capital instruments before regulatory adjustments 7,421 5,812
Additional Tier 1 Capital instruments regulatory adjustments
Investment in own Additional Tier 1 instruments - (2)
Significant investments in the capital of banking, financial, and insurance entities that are outside

the scope of regulatory consolidation, net of eligible short positions (352) (352)
Total r latory adjust ts to Additional Tier 1 Capital (352) (354)
Additional Tier 1 Capital 7,069 5,458
Tier 1 Capital 49,397 43,416
Tier 2 Capital instruments and provisions
Directly issued qualifying Tier 2 instruments plus related stock surplus 5,760 2,489
Directly issued capital instruments subject to phase out from Tier 2 4,899 5,927
Tier 2 instruments issued by subsidiaries and held by third parties subject to phase out 270 207
Collective allowances 1,660 1,731
Tier 2 Capital before regulatory adjustments 12,589 10,354
Tier 2 regulatory adjustments
Significant investments in the capital of banking, financial, and insurance entities that are outside

consolidation, net of eligible short positions (170) (170)
Total requlatory adjustments to Tier 2 Capital (170) (170)
Tier 2 Capital 12,419 10,184
Total Capital 61,816 53,600
Risk-weighted assets?
Common Equity Tier 1 Capital 405,844 382,360
Tier 1 Capital 405,844 383,301
Total Capital 405,844 384,108
Capital Ratios and Multiples
Common Equity Tier 1 Capital (as percentage of CET1 Capital risk-weighted assets) 104 % 99 %
Tier 1 Capital (as percentage of Tier 1 Capital risk-weighted assets) 12.2 11.3
Total Capital (as percentage of Total Capital risk-weighted assets) 15.2 14.0
Leverage ratio3 4.0 3.7

1 Capital position has been calculated using the "all-in" basis.

2 Each capital ratio has its own RWA measure due to the OSFI-prescribed scalar for inclusion of the CVA. The scalar for inclusion of CVA for CET1, Tier 1, and Total Capital RWA are 64%, 71%, and 77%, respectively.

3 The leverage ratio is calculated as Tier 1 Capital divided by leverage exposure, as defined.
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THE BANK'S CAPITAL MANAGEMENT OBJECTIVES
The Bank's capital management objectives are:
« To be an appropriately capitalized financial institution as determined by:
- the Bank's Risk Appetite Statement (RAS);
- capital requirements defined by relevant regulatory authorities; and
- the Bank's internal assessment of capital requirements consistent with the Bank's risk profile and risk tolerance levels.
« To have the most economically achievable weighted average cost of capital, consistent with preserving the appropriate mix of capital elements to meet targeted capitalization levels.
« To ensure ready access to sources of appropriate capital, at reasonable cost, in order to:
- insulate the Bank from unexpected events; and
- support and facilitate business growth and/or acquisitions consistent with the Bank's strategy and risk appetite.
« To support strong external debt ratings, in order to manage the Bank's overall cost of funds and to maintain accessibility to required funding.

These objectives are applied in a manner consistent with the Bank's overall objective of providing a satisfactory return on shareholders' equity.

CAPITAL SOURCES
The Bank's capital is primarily derived from common shareholders and retained earnings. Other sources of capital include the Bank's preferred shareholders and holders of the Bank's subordinated
debt.

CAPITAL MANAGEMENT
Enterprise Capital Management manages capital for the Bank and is responsible for forecasting and monitoring compliance with capital targets. The Board of Directors (the "Board") oversees capital
adequacy risk management.

The Bank continues to hold sufficient capital levels to ensure that flexibility is maintained to grow operations, both organically and through strategic acquisitions. The strong capital ratios are the
result of the Bank's internal capital generation, management of the balance sheet, and periodic issuance of capital securities.

ECONOMIC CAPITAL

Economic capital is the Bank's internal measure of required capital and is one of the key components in the Bank's assessment of internal capital adequacy. Economic capital is comprised of both
risk-based capital required to fund losses that could occur under extremely adverse economic or operational conditions and investment capital utilized to fund acquisitions or investments to support
future earnings growth.

The Bank uses internal models to determine the amount of risk-based capital required to support the risks resulting from the Bank's business operations. Characteristics of these models are
described in the "Managing Risk" section of this document. The objective of the Bank's economic capital framework is to hold risk-based capital to cover unexpected losses consistent with TD’s
solvency and ratings standards. The Bank's chosen standards are well-founded and consistent with its overall risk profile and current operating environment.

Since November 1, 2007, the Bank has been operating its capital regime under the Basel Capital Framework. Consequently, in addition to addressing Pillar 1 risks covering credit risk, market
risk, and operational risk, the Bank's economic capital framework captures other material Pillar 2 risks including non-trading market risk for the retail portfolio (interest rate risk in the banking book),
additional credit risk due to concentration (commercial and wholesale portfolios) and risks classified as "Other", namely business risk, insurance risk, and the Bank's significant investments. The
framework also captures diversification benefits across risk types and business segments.

Please refer to the "Economic Capital and Risk-Weighted Assets by Segment" section for a business segment breakdown of the Bank's economic capital.

REGULATORY CAPITAL

Capital requirements of the Basel Committee on Banking and Supervision (BCBS) are commonly referred to as Basel lll. Under Basel Ill, Total Capital consists of three components, namely CET1, Additional
Tier 1, and Tier 2 Capital. Risk sensitive regulatory capital ratios are calculated by dividing CET1, Tier 1, and Total Capital by their respective RWA. In 2015, Basel lll implemented a non-risk sensitive leverage
ratio to act as a supplementary measure to the risk-sensitive capital requirements. The objective of the leverage ratio is to constrain the build-up of excess leverage in the banking sector. The leverage ratio is
calculated by dividing Tier 1 Capital by leverage ratio exposure which is primarily comprised of on balance sheet assets with adjustments made to derivative and securities financing transaction exposures, and
credit equivalent amounts of off-balance sheet exposures.

OSFI's Capital Requirements under Basel Il
The Office of the Superintendent of Financial Institutions Canada's (OSFI) Capital Adequacy Requirements (CAR) guideline details how the Basel Ill capital rules apply to Canadian banks.

Effective January 1, 2014, the CVA capital charge is to be phased in over a five year period based on a scalar approach. For fiscal 2016, the scalars for inclusion of the CVA for CET1, Tier 1, and Total
Capital RWA are 64%, 71%, and 77%, respectively, unchanged from fiscal 2015. This scalar for the CET1 calculation increases to 72% in 2017, 80% in 2018, and 100% in 2019. A similar set of scalar phase-in
percentages apply to the Tier 1 and Total Capital ratio calculations.

Effective January 1, 2013, all newly issued non-common Tier 1 and Tier 2 capital instruments must include non-viability contingent capital (NVCC) provisions to qualify as regulatory capital. NVCC provisions
require the conversion of non-common capital instruments into a variable number of common shares of the Bank upon the occurrence of a trigger event as defined in the guidance. Existing non-common Tier 1
and Tier 2 capital instruments which do not include NVCC provisions are non-qualifying capital instruments and are subject to a phase-out period which began in 2013 and ends in 2022.

The CAR guideline contains two methodologies for capital ratio calculation: (1) the "transitional" method; and (2) the "all-in" method. The minimum CET1, Tier 1, and Total Capital ratios, based on the "all-in"
method, are 4.5%, 6%, and 8%, respectively. OSFI expects Canadian banks to include an additional capital conservation buffer of 2.5%, effectively raising the CET1, Tier 1 Capital, and Total Capital ratio
minimum requirements to 7%, 8.5%, and 10.5%, respectively.

At the discretion of OSFI, a common equity countercyclical capital buffer (CCB) within a range of 0% to 2.5% could be imposed. No CCB is currently in effect.

In July 2013, the BCBS published the updated final rules on global systemically important banks (G-SIB). None of the Canadian banks have been designated as a G-SIB. In March 2013, OSFI| designated
the six major Canadian banks as domestic systemically important banks (D-SIB), for which a 1% common equity capital surcharge is in effect from January 1, 2016. As a result, the six Canadian banks
designated as D-SIBs, including TD, are required to meet an "all-in" Pillar 1 target CET1, Tier 1, and Total Capital ratios of 8%, 9.5%, and 11.5% respectively.

The leverage ratio is calculated as per OSFI's Leverage Requirements guideline and has a regulatory minimum requirement of 3%.
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Capital Position and Capital Ratios

The Basel framework allows qualifying banks to determine capital levels consistent with the way they measure, manage, and mitigate risks. It specifies methodologies for the measurement of credit, market,
and operational risks. The Bank uses the advanced approaches for the majority of its portfolios. Effective the third quarter of 2016, OSFI approved the Bank to calculate the majority of the retail portfolio credit
RWA in the U.S. Retail segment using the Advanced Internal Ratings Based (AIRB) approach. The remaining assets in the U.S. Retail segment continue to use the standardized approach for credit risk.

For accounting purposes, IFRS is followed for consolidation of subsidiaries and joint ventures. For regulatory capital purposes, insurance subsidiaries are deconsolidated and reported as a deduction from
capital. Insurance subsidiaries are subject to their own capital adequacy reporting, such as OSFI's Minimum Continuing Capital Surplus Requirements and Minimum Capital Test. Currently, for regulatory
capital purposes, all the entities of the Bank are either consolidated or deducted from capital and there are no entities from which surplus capital is recognized.

Some of the Bank's subsidiaries are individually regulated by either OSF| or other regulators. Many of these entities have minimum capital requirements which they must maintain and which may limit the
Bank's ability to extract capital or funds for other uses.

As at October 31, 2016, the Bank's CET1, Tier 1, and Total Capital ratios were 10.4%, 12.2%, and 15.2%, respectively. Compared with the Bank's CET1 Capital ratio of 9.9% at October 31, 2015, the CET1
Capital ratio, as at October 31, 2016, increased due to growth in retained earnings, partially offset by a combination of common shares repurchased, actuarial losses on employee benefit plans primarily due to
a decline in long term interest rates, and RWA growth in the Canadian and U.S. Retail segments.

As at October 31, 2016, the Bank's leverage ratio was 4.0%. Compared with the Bank's leverage ratio of 3.7% at October 31, 2015, the leverage ratio, as at October 31, 2016, increased mainly from capital
generation and preferred share issuances, partially offset by business growth in all segments.

Common Equity Tier 1 Capital
CET1 Capital was $42.3 billion as at October 31, 2016. Strong earnings growth contributed the majority of CET1 Capital growth in the year. Capital management funding activities during the year included the
common share issuance of $521 million under the dividend reinvestment plan and from stock option exercises.

Tier 1 and Tier 2 Capital

Tier 1 Capital was $49 billion as at October 31, 2016, consisting of CET1 Capital and Additional Tier 1 Capital of $42 billion and $7 billion, respectively. Tier 1 Capital management activities during
the year consisted of the issuance of $700 million non-cumulative Rate Reset Preferred Shares, Series 12 and $1 billion non-cumulative Rate Reset Preferred Shares, Series 14, both of which
included NVCC Provisions to ensure loss absorbency at the point of non-viability.

Tier 2 Capital was $12 billion as at October 31, 2016. Tier 2 Capital management activities during the year consisted of the issuance of $1.25 billion 4.859% subordinated debentures due March 4,
2031, and US$1.5 billion 3.625% subordinated debentures due September 15, 2031, both of which included NVCC Provisions to ensure loss absorbency at the point of non-viability, and the
redemption of $1 billion 3.367% subordinated debentures due November 2, 2020. On October 27, 2016, the Bank announced its intention to redeem $2.25 billion 4.779% subordinated debentures
due December 14, 2105 on December 14, 2016.

INTERNAL CAPITAL ADEQUACY ASSESSMENT PROCESS
The Bank's Internal Capital Adequacy Assessment Process (ICAAP) is an integrated enterprise-wide process that encompasses the governance, management, and control of risk and capital
functions within the Bank. It provides a framework for relating risks to capital requirements through the Bank's capital modeling and stress testing practices which help inform the Bank's overall
CAR.

The ICAAP is led by Risk Management and is supported by numerous functional areas who together help assess the Bank's internal capital adequacy. This assessment ultimately represents the
capacity to bear risk in congruence with the Bank's risk profile and RAS. Risk Management alongside Enterprise Capital Management assesses and monitors the overall adequacy of the Bank's
available capital in relation to both internal and regulatory capital requirements under normal and stressed conditions.

DIVIDENDS

At October 31, 2016, the quarterly dividend was $0.55 per share, consistent with the Bank's current target payout range of 40% to 50% of adjusted earnings. Cash dividends declared and paid
during the year totalled $2.16 per share (2015 — $2.00). For cash dividends payable on the Bank's preferred shares, refer to Note 21 of the 2016 Consolidated Financial Statements. As at October
31, 2016, 1,857 million common shares were outstanding (2015 — 1,855 million). The Bank's ability to pay dividends is subject to the requirements of the Bank Act (Canada) (the "Bank Act") and
OSFI. Refer to Note 21 of the 2016 Consolidated Financial Statements for further information on dividend restrictions.

NORMAL COURSE ISSUER BID

On December 9, 2015, the Bank announced that the Toronto Stock Exchange and OSFI approved the Bank's normal course issuer bid (NCIB) to repurchase for cancellation up to 9.5 million of the Bank's
common shares. During the year ended October 31, 2016, the Bank completed its share repurchase under the NCIB and repurchased 9.5 million common shares at an average price of $51.23 per share for a
total amount of $487 million.
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RISK-WEIGHTED ASSETS

Based on Basel Ill, RWA are calculated for each of credit risk, market risk, and operational risk. Details of the Bank's RWA are included in the following table.

| TABLE 41: COMMON EQUITY TIER 1 CAPITAL RISK-WEIGHTED ASSETS'

(millions of Canadian dollars)

As at

October 31, 2016

QOctober 31, 2015

Credit risk?

Retail

Residential secured $ 29,563 $ 28,726
Qualifying revolving retail 18,965 12,586
Other retail 43,288 60,976
Non-retail

Corporate 169,559 150,497
Sovereign 5,139 4,071
Bank 9,087 11,412
Securitization exposures 16,161 13,074
Equity exposures 789 866
Exposures subiject to standardized or Internal Ratings Based (IRB) approaches 292,551 282,208
Adjustment to IRB RWA for scaling factor 8,515 6,347
Other assets not included in standardized or IRB approaches 39,230 40,032
Total credit risk 340,296 328,587
Market risk

Trading book 12,211 12,655
Operational risk3 48,001 41,118
Regulatory floor 5,336 -
JTotal $ 405,844 $ 382,360

1 Each capital ratio has its own RWA measure due to the OSFI-prescribed scalar for inclusion of the CVA. The scalar for inclusion of CVA for CET1, Tier 1 and Total Capital RWA are 64%, 71%, and 77%, respectively.
2 Effective the third quarter of 2016, the majority of U.S. Retail's retail portfolio credit risk RWA are calculated using the AIRB approach. Prior to the third quarter of 2016, RWA were calculated using the Standardized Approach.
3 Effective the third quarter of 2016, operational risk RWA is calculated using a combination of the Advanced Measurement Approach (AMA) and the Standardized Approach (TSA). Prior to the third quarter of 2016, RWA were calculated

using TSA.

TABLE 42: FLOW STATEMENT FOR RISK-WEIGHTED ASSETS - Disclosure for Non-Counterparty Credit Risk and Counterparty Credit Risk

Risk-Weighted Assets Movement by Key Driver

(millions of Canadian dollars)

For the years ended

October 31, 2016

October 31, 2015

Non-counterparty Counterparty Non-counterparty Counterparty
credit risk credit risk credit risk credit risk
Common Equity Tier 1 Capital RWA, balance at $ 308,164 20,423 $ 258,009 $ 17,917
beginning of period
Book size 18,589 (527) 21,254 680
Book quality 2,556 (223) (679) (405)
Model updates (11,195) (4,144) (910) -
Methodology and policy - - - 705
Acquisitions and disposals (318) - 2,169 -
Foreign exchange movements 5,124 432 26,242 1,526
Other 1,415 - 2,079 -
Total RWA movement 16,171 (4,462) 50,155 2,506
Common Equity Tier 1 Capital RWA, balance at
end of period $ 324,335 15,961 $ 308,164  $ 20,423

Counterparty credit risk is comprised of over-the-counter derivatives, repo-style transactions, trades cleared through central counterparties, and CVA RWA which was phased in at 64% for fiscal 2016 (2015 —
64%). Non-counterparty credit risk includes loans and advances to retail customers (individuals and small business), corporate entities (wholesale and commercial customers), banks and governments, as well
as holdings of debt, equity securities, and other assets (including prepaid expenses, current and deferred income taxes, land, building, equipment, and other depreciable property).

The Book size category consists of organic changes in book size and composition (including new business and maturing loans) and, for fiscal 2016, is mainly due to growth in commercial loans in the U.S.

Retail segment and across various portfolios in the Canadian Retail segment.

The Book quality category includes quality of book changes caused by experience such as underlying customer behaviour or demographics, including changes through model calibrations/realignments.
The Model updates category relates to model implementation, changes in model scope, or any changes to address model malfunctions. Effective the third quarter of 2016, OSFI approved the Bank to
calculate the majority of the retail portfolio credit RWA in the U.S. Retail segment using the AIRB approach. RWA in counterparty credit risk decreased due to optimization in the potential future exposures

calculation for certain derivatives allowed under the Basel Ill framework.

The Methodology and policy category impacts are methodology changes to the calculations driven by regulatory policy changes, such as new regulations.
Foreign exchange movements are mainly due to fluctuations in the U.S. dollar to Canadian dollar exchange rate on the U.S. portfolios in the U.S. Retail segment.
The Other category consists of items not described in the above categories including changes in exposures not included under advanced or standardized methodologies such as prepaid expenses, current

and deferred income taxes, land, building, equipment and other depreciable property, and other assets.
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TABLE 43: FLOW STATEMENT FOR RISK-WEIGHTED ASSETS - Disclosure for Market Risk
Risk-Weighted Assets Movement by Key Driver
(millions of Canadian dollars)

For the years ended

October 31, 2016 October 31, 2015
RWA, balance at beginning of period $ 12,655.0 $ 14,376.0
Movement in risk levels 548.0 49.0
Model updates o -
Methodology and policy (992.0) (1,770.0)
Acquisitions and disposals o -
Foreign exchange movements and other n/m’ n/m’
Total RWA movement (444.0) (1,721.0)
RWA, balance at end of period $ 12,211.0 _ $ 12,655.0

1 Not meaningful.

The Movement in risk levels category reflects changes in risk due to position changes and market movements.

The Model updates category reflects updates to the model to reflect recent experience and changes in model scope.

The Methodology and policy category reflects methodology changes to the calculations driven by regulatory policy changes. Methodology changes related to debt specific risk drove the decrease in RWA.
Foreign exchange movements and other are deemed not meaningful since RWA exposure measures are calculated in Canadian dollars. Therefore, no foreign exchange translation is required.

TABLE 44: FLOW STATEMENT FOR RISK-WEIGHTED ASSETS - Disclosure for Operational Risk
Risk-Weighted Assets Movement by Key Driver
(millions of Canadian dollars)

For the years ended

October 31, 2016 October 31, 2015
RWA, balance at beginning of period $ 41,118 $ 38,092
Revenue generation 790 3,026
Movement in risk levels - -
Methodology and policy 6,093 -
Acquisitions and disposals o —
RWA, balance at end of period $ 48,001 $ 41,118

The movement in the Revenue generation category is due to a change in gross income. The Movement in risk levels category primarily reflects changes in risk due to operational loss experience, business
environment and internal control factors, scenario analysis and movements in foreign exchange. The Model updates category relates to model implementation, changes in model scope, or any changes to
address model malfunctions. The Methodology and policy category reflects newly adopted methodology changes to the calculations driven by regulatory policy changes. Effective the third quarter of 2016,
OSFI approved the Bank to use the AMA to calculate operational risk weighted assets.
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ECONOMIC CAPITAL AND RISK-WEIGHTED ASSETS BY SEGMENT

The following chart provides a breakdown of the Bank's RWA and economic capital as at October 31, 2016. RWA reflects capital requirements assessed based on regulatory prescribed rules for credit risk,
trading market risk, and operational risk. Economic capital reflects the Bank's internal view of capital required for these risks as well as risks not captured within the assessment of RWA as described in the
"Economic Capital" section of this document. The results shown in the chart do not reflect attribution of goodwill and intangibles. For additional information on the risks highlighted below, refer to the "Managing
Risk" section of this document.
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| TABLE 45: OUTSTANDING EQUITY AND SECURITIES EXCHANGEABLE/CONVERTIBLE INTO EQUITY"

(millions of shares/units, except as noted) As at
October 31, 2016 QOctober 31, 2015
Number of Number of
shares/units shares/units

(of shares 1,857.6 1,856.2
Treasury shares — common (0.4) (1.1)
Total common shares 1,857.2 1,855.1
Stock options
Vested 5.5 7.0
Non-vested 9.9 11.4
Series S 54 5.4
Series T 4.6 4.6
Series Y 5.5 5.5
Series Z 4.5 4.5
Series 1 20.0 20.0
Series 3 20.0 20.0
Series 5 20.0 20.0
Series 7 14.0 14.0
Series 9 8.0 8.0
Series 11 6.0 6.0
Series 122 28.0 -
Series 143 40.0 -
Total preferred shares — equity 176.0 108.0
Treasury shares — preferred (0.2) (0.1)
Total preferred shares 175.8 107.9
Capital Trust Securities (thousands of shares)
Trust units issued by TD Capital Trust IlI:

TD Capital Trust Ill Securities — Series 2008 1,000.0 1,000.0
Debt issued by TD Capital Trust IV:

TD Capital Trust IV Notes — Series 1 550.0 550.0

TD Capital Trust IV Notes — Series 2 450.0 450.0

TD Capital Trust IV Notes — Series 3 750.0 750.0

1 For further details, including the principal amount, conversion and exchange features, and distributions, refer to Note 21 of the 2016 Consolidated Financial Statements.

2 On January 14, 2016, the Bank issued 28 million non-cumulative 5-Year Rate Reset Preferred Shares, Series 12 ("Series 12 shares") for gross cash consideration of $700 million, which included NVCC Provisions to ensure loss absorbency
at the point of non-viability. If the NVCC Provisions were to be triggered, the maximum number of common shares that could be issued based on the formula for conversion applicable to the Series 12 shares, and assuming there are no
declared and unpaid dividends on the Series 12 shares or Series 13 shares, as applicable, would be 140 million.

3 On September 8, 2016, the Bank issued 40 million non-cumulative 5-Year Rate Reset Preferred Shares, Series 14 ("Series 14 shares") for gross cash consideration of $1 billion, which included NVCC Provisions to ensure loss absorbency
at the point of non-viability. If the NVCC Provisions were to be triggered, the maximum number of common shares that could be issued based on the formula for conversion applicable to the Series 14 shares, and assuming there are no
declared and unpaid dividends on the Series 14 shares or Series 15 shares, as applicable, would be 200 million.
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Future R y Capital Develop

In February 2014, the U.S. Federal Reserve Board released final rules on Enhanced Prudential Standards for large Foreign Bank Organizations and U.S. Bank Holding Companies (BHCs). As a result of these
rules, as of July 1, 2016, TD has consolidated 90% of its U.S. legal entity ownership interests under a single top tier U.S. Intermediate Holding Company (IHC), and will consolidate 100% of its U.S. legal entity
ownership interests by July 1, 2017. The IHC will be subject to the same extensive capital, liquidity, and risk management requirements as large BHCs.

On August 1, 2014, the Department of Finance released a public consultation paper (the "Bail-in Consultation") regarding a proposed Taxpayer Protection and Bank Recapitalization regime (commonly
referred to as "bail-in") which outlines their intent to implement a comprehensive risk management framework for Canada's D-SIBs. Refer to the section on "Regulatory Developments Concerning Liquidity and
Funding" in this document for more details.

In December 2014, BCBS released a consultative document introducing a capital floor framework based on Basel /Il standardized approaches to calculate RWA. This framework will replace the current
transitional floor, which is based on the Basel | standard. The objectives of a capital floor are to ensure minimum levels of banking system capital, mitigate internal approaches model risk, and enhance
comparability of capital ratios across banks. The calibration of the floor is outside the scope of this consultation. The impact on the Bank will be dependent on the final calibration of the capital floor and on the
revised credit, market, and operational risk standardized approaches which are currently all under review and consultation.

In July 2015, BCBS released a consultative document on a revision of the CVA framework set out in the current Basel Il capital standards for the treatment of counterparty credit risk. The revised framework
proposes to better align the capital standard with the fair value measurement of CVA employed under various accounting regimes and the proposed revisions to the market risk framework under the
Fundamental Review of the Trading Book. The estimated timing for implementation is early 2018 to align with the implementation of the revised market risk framework.

In December 2015, BCBS released the second consultative document on revisions to the standardized approach for credit risk. Similar to the first consultative document published in December 2014, the
scope covers most asset classes, including Bank and Corporate exposures, Residential and Commercial real estate and off-balance sheet exposures.

In January 2016, OSFl issued for comment a draft guideline on Pillar 3 Disclosure Requirements. This guideline clarifies OSFI's expectations regarding domestic implementation by federally regulated
deposit-taking institutions of the Revised Pillar 3 Disclosure Requirements issued by the BCBS in January 2015, which require disclosure of standard templates to provide comparability and consistency of
capital and risk disclosures amongst banks. The final version of the guideline will replace OSFI's November 2007 Advisory on Pillar 3 Disclosure Requirements. The implementation date for these requirements
is expected to be no later than the fourth quarter of 2018.

In March 2016, BCBS issued a consultative document "Reducing variation in credit risk-weighted assets — constraints on the use of internal model approaches". The key aspects of the proposal include
removing the option to use the Internal Ratings Based approaches for certain exposure categories, such as loans to financial institutions and large corporations, and providing greater specification of parameter
estimation practices, including model-parameter floors.

In March 2016, BCBS also released the consultative paper on a new Standardized Measurement Approach (SMA) to replace the AMA to measure operational risk.

In April 2016, BCBS issued a consultative document on revisions to the Basel Il Leverage Ratio Framework and reaffirmed the 3% minimum leverage ratio requirement, but is considering higher
requirements for G-SIBs, which would not currently be applicable to TD. Proposed revisions to the design and calibration of the framework include changes to the measurement of derivative exposures,
equalization of trade date and settlement date accounting methodologies, treatment of provisions and alignment of the credit conversion factors for off-balance sheet items with those proposed in the revised
standardized approach for credit risk.

In April 2016, OSFI released for public consultation proposed updates to the regulatory capital requirements for loans secured by residential real estate. The update introduces a risk-sensitive floor for capital
models that will be tied to the behaviour of property prices, both in terms of recent housing price trends and the behaviour of housing prices relative to household incomes, thereby increasing risk weights for
certain loans secured by residential real estate. The new rule will come into effect for fiscal 2017 and will apply prospectively to newly issued loans.

In July 2016, BCBS published an updated standard on the revised securitization framework to incorporate the final standard for the capital treatment for "simple, transparent, and comparable" (STC)
securitizations. Securitization exposures that meet the STC criteria qualify for reduced minimum capital requirements. The updated framework will be effective January 2018.

In October 2016, BCBS issued a discussion paper on the options for the long-term regulatory treatment of accounting provisions, given the upcoming changes in accounting provisioning standards under
IFRS 9 that require the use of expected credit loss (ECL) models instead of incurred loss models. Simultaneously, BCBS issued a consultative document that proposes to retain, for the interim period, the
current regulatory treatment of accounting provisions. The BCBS is also considering a transitional arrangement for the impact of ECL accounting on regulatory capital. Refer to the section on "Future Changes
in Accounting Policy" in this document for additional details on IFRS 9.
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GROUP FINANCIAL CONDITION

Securitization and Off-Balance Sheet Arrangements

In the normal course of operations, the Bank engages in a variety of financial transactions that, under IFRS, are either not recorded on the Bank's Consolidated Balance Sheet or are recorded in
amounts that differ from the full contract or notional amounts. These off-balance sheet arrangements involve, among other risks, varying elements of market, credit, and liquidity risks which are
discussed in the "Managing Risk" section of this document. Off-balance sheet arrangements are generally undertaken for risk management, capital management, and funding management purposes
and include securitizations, contractual obligations, and certain commitments and guarantees.

STRUCTURED ENTITIES

TD carries out certain business activities through arrangements with structured entities, including special purpose entities (SPEs). The Bank uses SPEs to raise capital, obtain sources of liquidity by
securitizing certain of the Bank's financial assets, to assist TD's clients in securitizing their financial assets, and to create investment products for the Bank's clients. Securitizations are an important
part of the financial markets, providing liquidity by facilitating investor access to specific portfolios of assets and risks. Refer to Note 2 of the 2016 Consolidated Financial Statements for further
information regarding the Bank's involvement with SPEs.

Securitization of Bank-Originated Assets
The Bank securitizes residential mortgages, business and government loans, credit cards, and personal loans to enhance its liquidity position, to diversify sources of funding, and to optimize the
management of the balance sheet.

The Bank securitizes residential mortgages under the National Housing Act Mortgage-Backed Securities (NHA MBS) program sponsored by the Canada Mortgage and Housing Corporation
(CMHC). The securitization of the residential mortgages with the CMHC does not qualify for derecognition and remain on the Bank's Consolidated Balance Sheet. Additionally, the Bank securitizes
credit cards and personal loans by selling them to Bank-sponsored SPEs that are consolidated by the Bank. The Bank also securitizes U.S. residential mortgages with U.S. government-sponsored
entities which qualify for derecognition and are removed from the Bank's Consolidated Balance Sheet. Refer to Notes 9 and 10 of the 2016 Consolidated Financial Statements for further information.

| TABLE 46: EXPOSURES SECURITIZED BY THE BANK AS ORIGINATOR'

(millions of Canadian dollars) As at
Significant
Significant consolidated
unconsolidated SPEs SPEs Non-SPE third-parties
Carrying Carrying
value of value of
Securitized retained Securitized Securitized retained
assets interests assets assets interests
October 31, 2016
Residential mortgage loans $ 23,081 $ - $ - $ 3,661 $ -
Consumer instalment and other personal loans? - - 3,642 - -
Credit card loans - - 2,012 - -
Business and government loans — - - 1,664 31
Total exposure $ 2_3,081 $ - $ 5,654 $ 5,325 $ 31
October 31, 2015
Residential mortgage loans $ 23,452 $ - $ - 9% 6,759 $ -
Consumer instalment and other personal loans? - - 3,642 - -
Credit card loans - - - - -
Business and government loans - — — 1,828 38
Total exposure $ 23,452 $ — 3 3,642 $ 8,587 $ 38

1 Includes all assets securitized by the Bank, irrespective of whether they are on-balance or off-balance sheet for accounting purposes, except for securitizations through U.S. government-sponsored entities.
2 In securitization transactions that the Bank has undertaken for its own assets it has acted as an originating bank and retained securitization exposure from a capital perspective.

Residential Mortgage Loans

The Bank securitizes residential mortgage loans through significant unconsolidated SPEs and Canadian non-SPE third-parties. Residential mortgage loans securitized by the Bank may give rise to
full derecognition of the financial assets depending on the individual arrangement of each transaction. In instances where the Bank fully derecognizes residential mortgage loans, the Bank may be
exposed to the risks of transferred loans through retained interests. As at October 31, 2016, the Bank has not recognized any retained interests due to the securitization of residential mortgage
loans on its Consolidated Balance Sheet.

Consumer Instalment and Other Personal Loans

The Bank securitizes consumer instalment and other personal loans through consolidated SPEs. The Bank consolidates the SPEs as they serve as financing vehicles for the Bank's assets, the
Bank has power over the key economic decisions of the SPE, and the Bank is exposed to the majority of the residual risks of the SPEs. As at October 31, 2016, the SPEs had $4 billion of issued
notes outstanding (October 31, 2015 — $4 billion). As at October 31, 2016, the Bank's maximum potential exposure to loss for these conduits was $4 billion (October 31, 2015 — $4 billion) of which
$4 billion underlying consumer instalment and other personal loans was government insured (October 31, 2015 — nil).

Credit Card Loans

The Bank securitizes credit card loans through an SPE. The Bank has consolidated the SPE as it serves as a financing vehicle for the Bank’s assets, and the Bank is exposed to the majority of the
residual risks of the SPE. As at October 31, 2016, the Bank securitized $2 billion of credit card receivables. As at October 31, 2016, the consolidated SPE had US$1.5 billion variable rate notes
outstanding (October 31, 2015 — nil). The notes are issued to third party investors and have fair value of US$1.5 billion as at October 31, 2016 (October 31, 2015 — nil). Due to the nature of the
credit card receivables, their carrying amounts approximate fair value.
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Business and Government Loans

The Bank securitizes business and government loans through significant unconsolidated SPEs and Canadian non-SPE third parties. Business and government loans securitized by the Bank may be
derecognized from the Bank's balance sheet depending on the individual arrangement of each transaction. In instances where the Bank fully derecognizes business and government loans, the Bank
may be exposed to the risks of transferred loans through retained interests. There are no expected credit losses on the retained interests of the securitized business and government loans as the
mortgages are all government insured.

Securitization of Third Party-Originated Assets
Significant Unconsolidated Special Purpose Entities
Muiti-Seller Conduits
The Bank administers multi-seller conduits and provides liquidity facilities as well as securities distribution services; it may also provide credit enhancements. Third party-originated assets are securitized
through Bank-sponsored SPEs, which are not consolidated by the Bank. TD's maximum potential exposure to loss due to its ownership interest in commercial paper and through the provision of liquidity
facilities for multi-seller conduits was $14.5 billion as at October 31, 2016 (October 31, 2015 — $10.6 billion). Further, as at October 31, 2016, the Bank had committed to provide an additional $3.5 billion in
liquidity facilities that can be used to support future asset-backed commercial paper (ABCP) in the purchase of deal-specific assets (October 31, 2015 — $1.7 billion).

All third-party assets securitized by the Bank's unconsolidated multi-seller conduits were originated in Canada and sold to Canadian securitization structures. Details of the Bank-administered multi-seller
ABCP conduits are included in the following table.

| TABLE 47: EXPOSURE TO THIRD PARTY-ORIGINATED ASSETS SECURITIZED BY BANK-SPONSORED UNCONSOLIDATED CONDUITS

(millions of Canadian dollars, except as noted) As at
October 31, 2016 QOctober 31, 2015

Exposure and Expected Exposure and Expected

ratings profile of weighted- ratings profile of weighted-

unconsolidated SPEs average life unconsolidated SPEs average life

AAAT (years)? AAA' (years)?

Residential mortgage loans $ 9,826 3% 6,962 3.2
Credit card loans - -
Automobile loans and leases 2,637 1.3 1,847 1.6
Trade receivables 1,989 2.3 1,792 2.2
Total exposure $ 14,452 26 $ 10,601 2.7

1 The Bank's total liquidity facility exposure only relates to 'AAA' rated assets.
2 Expected weighted-average life for each asset type is based upon each of the conduit's remaining purchase commitment for revolving pools and the expected weighted-average life of the assets for amortizing pools.

As at October 31, 2016, the Bank held $1.1 billion of ABCP issued by Bank-sponsored multi-seller conduits within the Available-for-sale securities and Trading loans, securities, and other categories on its
Consolidated Balance Sheet (October 31, 2015 — $1.1 billion).

OFF-BALANCE SHEET EXPOSURE TO THIRD PARTY-SPONSORED CONDUITS

The Bank has off-balance sheet exposure to third party-sponsored conduits arising from providing liquidity facilities and funding commitments of $1.8 billion as at October 31, 2016 (October 31, 2015 — $1.3
billion). The assets within these conduits are comprised of individual notes backed by automotive loan receivables, credit card receivables, and trade receivables. As at October 31, 2016, these assets have
maintained ratings from various credit rating agencies, with a minimum rating of A. On-balance sheet exposure to third party-sponsored conduits have been included in the financial statements.

COMMITMENTS

The Bank enters into various commitments to meet the financing needs of the Bank's clients and to earn fee income. Significant commitments of the Bank include financial and performance standby
letters of credit, documentary and commercial letters of credit, and commitments to extend credit. These products may expose the Bank to liquidity, credit and reputational risks. There are adequate
risk management and control processes in place to mitigate these risks. Certain commitments still remain off-balance sheet. Note 28 of the 2016 Consolidated Financial Statements provides
detailed information about the maximum amount of additional credit the Bank could be obligated to extend.

Leveraged Fii Credit Ci i t

Also included in "Commitments to extend credit" in Note 28 of the 2016 Consolidated Financial Statements are leveraged finance credit commitments. Leveraged finance credit commitments are agreements
that provide funding to a borrower with higher leverage ratio, relative to the industry in which it operates, and for the purposes of acquisitions, buyouts or capital distributions. During the year, the Bank refined
the definition and it may be subject to further refinement moving forward. As at October 31, 2016, the Bank's exposure to leveraged finance credit commitments, including funded and unfunded amounts, was
$24.9 billion (October 31, 2015 — $11.2 billion).

GUARANTEES

In the normal course of business, the Bank enters into various guarantee contracts to support its clients. The Bank's significant types of guarantee products are financial and performance standby
letters of credit, assets sold with recourse, credit enhancements, written options, and indemnification agreements. Certain guarantees remain off-balance sheet. Refer to Note 28 of the 2016
Consolidated Financial Statements for further information regarding the accounting for guarantees.
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GROUP FINANCIAL CONDITION
Related-Party Transactions

TRANSACTIONS WITH KEY MANAGEMENT PERSONNEL, THEIR CLOSE FAMILY MEMBERS, AND THEIR RELATED ENTITIES

Key management personnel are those persons having authority and responsibility for planning, directing, and controlling the activities of the Bank, directly or indirectly. The Bank considers certain
of its officers and directors to be key management personnel. The Bank makes loans to its key management personnel, their close family members, and their related entities on market terms and
conditions with the exception of banking products and services for key management personnel, which are subject to approved policy guidelines that govern all employees.

In addition, the Bank offers deferred share and other plans to non-employee directors, executives, and certain other key employees. Refer to Note 24 of the 2016 Consolidated Financial Statements for more
details.
In the ordinary course of business, the Bank also provides various banking services to associated and other related corporations on terms similar to those offered to non-related parties.

TRANSACTIONS WITH EQUITY-ACCOUNTED INVESTEES

(1) TD AMERITRADE HOLDING CORPORATION

The Bank has significant influence over TD Ameritrade and accounts for its investment in TD Ameritrade using the equity method. Pursuant to the Stockholders Agreement in relation to the Bank's equity
investment in TD Ameritrade, the Bank has the right to designate five of twelve members of TD Ameritrade's Board of Directors. The Bank's designated directors include the Bank's Group President and Chief
Executive Officer and four independent directors of TD.

The following is a description of significant transactions between the Bank and TD Ameritrade.

Insured Deposit Account (formerly known as Money Market Deposit Account) Agreement
The Bank is party to an IDA agreement, as amended, with TD Ameritrade, pursuant to which the Bank makes available to clients of TD Ameritrade, IDAs as designated sweep vehicles. TD Ameritrade provides
marketing and support services with respect to the IDA. The Bank paid fees of $1,235 million in 2016 (2015 — $1,051 million; 2014 — $895 million) to TD Ameritrade for the deposit accounts. The fee paid by the
Bank is based on the average insured deposit balance of $112 billion in 2016 (2015 — $95 billion; 2014 — $80 billion) with a portion of the fee tied to the actual yield earned by the Bank on the investments, less
the actual interest paid to clients of TD Ameritrade, with the balance based on an agreed rate of return. The Bank earns a servicing fee of 25 bps on the aggregate average daily balance in the sweep accounts
(subject to adjustment based on a specified formula).

As at October 31, 2016, amounts receivable from TD Ameritrade were $72 million (October 31, 2015 — $79 million). As at October 31, 2016, amounts payable to TD Ameritrade were $141 million (October
31, 2015 — $140 million).

(2) TRANSACTIONS WITH SYMCOR
The Bank has one-third ownership in Symcor, a Canadian provider of business process outsourcing services offering a diverse portfolio of integrated solutions in item processing, statement processing and
production, and cash management services. The Bank accounts for Symcor's results using the equity method of accounting. During the year ended October 31, 2016, the Bank paid $97 million (October 31,
2015 — $124 million; October 31, 2014 — $122 million) for these services. As at October 31, 2016, the amount payable to Symcor was $16 million (October 31, 2015 — $10 million).

The Bank and two other shareholder banks have also provided a $100 million unsecured loan facility to Symcor which was undrawn as at October 31, 2016, and October 31, 2015.

GROUP FINANCIAL CONDITION
Financial Instruments

As a financial institution, the Bank's assets and liabilities are substantially composed of financial instruments. Financial assets of the Bank include, but are not limited to, cash, interest-bearing
deposits, securities, loans, derivative instruments and securities purchased under reverse repurchase agreements; while financial liabilities include, but are not limited to, deposits, obligations
related to securities sold short, securitization liabilities, obligations related to securities sold under repurchase agreements, derivative instruments, and subordinated debt.

The Bank uses financial instruments for both trading and non-trading activities. The Bank typically engages in trading activities by the purchase and sale of securities to provide liquidity and meet
the needs of clients and, less frequently, by taking trading positions with the objective of earning a profit. Trading financial instruments include, but are not limited to, trading securities, trading
deposits, and trading derivatives. Non-trading financial instruments include the majority of the Bank's lending portfolio, non-trading securities, hedging derivatives, and financial liabilities. In
accordance with accounting standards related to financial instruments, financial assets or liabilities classified as trading loans and securities, and financial instruments designated at fair value
through profit or loss, securities classified as available-for-sale, and all derivatives are measured at fair value in the Bank's Consolidated Financial Statements, with the exception of certain
available-for-sale securities recorded at cost. Financial instruments classified as held-to-maturity, loans and receivables, and other liabilities are carried at amortized cost using the effective interest
rate method. For details on how fair values of financial instruments are determined, refer to the "Accounting Judgements, Estimates, and Assumptions" — "Fair Value Measurement" section of this
document. The use of financial instruments allows the Bank to earn profits in trading, interest, and fee income. Financial instruments also create a variety of risks which the Bank manages with its
extensive risk management policies and procedures. The key risks include interest rate, credit, liquidity, market, and foreign exchange risks. For a more detailed description on how the Bank
manages its risk, refer to the "Managing Risk" section of this document.
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RISK FACTORS AND MANAGEMENT

Risk Factors That May Affect Future Results

In addition to the risks described in the "Managing Risk" section, there are numerous other risk factors, many of which are beyond the Bank's control and the effects of which can be difficult to predict, that could
cause our results to differ significantly from our plans, objectives, and estimates or could impact the Bank's reputation or sustainability of its business model. All forward-looking statements, including those in
this MD&A, are, by their very nature, subject to inherent risks and uncertainties, general and specific, which may cause the Bank's actual results to differ materially from the expectations expressed in the
forward-looking statements. Some of these factors are discussed below and others are noted in the "Caution Regarding Forward-Looking Statements" section of this document.

TOP AND EMERGING RISKS THAT MAY AFFECT THE BANK AND FUTURE RESULTS
TD considers it critical to regularly assess its operating environment and highlight top and emerging risks. These are risks with a potential to have a material effect on the Bank and where the attention of senior
leaders is focused due to the potential magnitude or immediacy of their impact.

Risks are identified, discussed, and actioned by senior leaders and reported quarterly to the Risk Committee of the Board. Specific plans to mitigate top and emerging risks are prepared, monitored, and
adjusted as required.

General Business and Economic Conditions

TD and its customers operate in Canada, the U.S., and other countries. As a result, the Bank's earnings are significantly affected by the general business and economic conditions in these regions. These
conditions include short-term and long-term interest rates, inflation, fluctuations in the debt, commodity and capital markets, and related market liquidity, real estate prices, employment levels, consumer
spending and debt levels, business investment, government spending, exchange rates, sovereign debt risks, the strength of the economy, threats of terrorism, civil unrest, geopolitical risk associated with
political unrest, the effects of public health emergencies, the effects of disruptions to public infrastructure, natural disasters and the level of business conducted in a specific region. Management maintains an
ongoing awareness of the macroeconomic environment in which it operates and incorporates potential material changes into its business plans and strategies; it also incorporates potential material changes
into the portfolio stress tests that are conducted. As a result, the Bank is better able to understand the likely impact of many of these negative scenarios and better manage the potential risks.

Executing on Key Priorities and Strategies

The Bank has a number of priorities and strategies, including those detailed in each segment's "Business Segment Analysis" section of this document, which may include large scale strategic or regulatory
initiatives that are at various stages of development or implementation. Examples include organic growth strategies, new acquisitions, integration of recently acquired businesses, projects to meet new
regulatory requirements, new platforms and new technology or enhancement to existing technology. Risk can be elevated due to the size, scope, velocity, interdependency, and complexity of projects, the
limited timeframes to complete the projects, and competing priorities for limited specialized resources.

In respect of acquisitions, the Bank undertakes deal assessments and due diligence before completing a merger or an acquisition and closely monitors integration activities and performance post acquisition.
However, there is no assurance that TD will achieve its objectives, including anticipated cost savings, or revenue synergies following acquisitions and integration. In general, while significant management
attention is placed on the governance, oversight, methodology, tools, and resources needed to manage our priorities and strategies, our ability to execute on them is dependent on a number of assumptions
and factors. These include those set out in the "Business Outlook and Focus for 2017" and "Managing Risk" sections of this document, as well as disciplined resource and expense management and our ability
to implement (and the costs associated with the implementation of) enterprise-wide programs to comply with new or enhanced regulations or regulator demands, all of which may not be in the Bank's control
and are difficult to predict.

If any of the Bank's acquisitions, strategic plans or priorities are not successful, there could be an impact on the Bank's operations and financial performance and the Bank's earnings could grow more slowly or
decline.

Technology and Information Security Risk

Technology and information security risks for large financial institutions like the Bank have increased in recent years. This is due, in part, to the proliferation, sophistication and constant evolution of new
technologies and attack methodologies used by sociopolitical entities, organized criminals, hackers and other external parties. The increased risks are also a factor of our size and scale of operations, our
geographic footprint, the complexity of our technology infrastructure, and our use of internet and telecommunications technologies to conduct financial transactions, such as our continued development of
mobile and internet banking platforms. The Bank's technologies, systems and networks, and those of our customers and the third parties providing services to us, may be subject to attacks, breaches or other
compromises. These may include cyber-attacks such as targeted attacks on banking systems and applications, malicious software, denial of service attacks, phishing attacks and theft of data, and may involve
attempts to fraudulently induce employees, customers, third party service providers or other users of the Bank's systems to disclose sensitive information in order to gain access to the Bank's data or that of its
customers. The Bank actively monitors, manages, and continues to enhance its ability to mitigate these technology and information security risks through enterprise-wide programs, using industry best
practices, and robust threat and vulnerability assessments and responses. The Bank also invests in projects to continually review and enhance its information technology infrastructure. It is possible that the
Bank, or those with whom the Bank does business, may not anticipate or implement effective measures against all such information and technology related risks, particularly because the techniques used
change frequently and risks can originate from a wide variety of sources that have also become increasingly sophisticated. As such, with any attack, breach or compromise of technology or information
systems, hardware or related processes, or any significant issues caused by weakness in information technology infrastructure, the Bank may experience, among other things, financial loss; a loss of
customers or business opportunities; disruption to operations; misappropriation or unauthorized release of confidential, financial or personal information; damage to computers or systems of the Bank and those
of its customers and counterparties; violations of applicable privacy and other laws; litigation; regulatory penalties or intervention, remediation, investigation or restoration cost; increased costs to maintain and
update our operational and security systems and infrastructure; and reputational damage.

Evolution of Fraud and Criminal Behaviour

As a financial institution, TD is inherently exposed to various types of fraud and other financial crime. The sophistication, complexity and materiality of these crimes evolves quickly. In deciding whether to
extend credit or enter into other transactions with customers or counterparties, the Bank may rely on information furnished by or on behalf of such other parties including financial statements and financial
information. The Bank may also rely on the representations of customers and counterparties as to the accuracy and completeness of such information. In addition to the risk of material loss that could result in
the event of a financial crime, client and market confidence in the Bank could be potentially impacted. TD has invested in a coordinated approach to strengthen the Bank's
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fraud defences and build upon existing practices in Canada and the U.S. The Bank continues to introduce new capabilities and defences to strengthen the Bank's control posture to combat more complex fraud.

Third Party Service Providers

The Bank recognizes the value of using third parties to support its businesses, as they provide access to leading applications, processes, products and services, specialized expertise, innovation, economies of
scale, and operational efficiencies. However, they also create reliance upon the continuity, reliability and security of these relationships, and their associated processes, people and facilities. As the financial
services industry and its supply chains become more complex, the need for robust, holistic and sophisticated controls and ongoing oversight also grows. Just as the Bank's owned and operated applications,
processes, products and services could be subject to failures or disruptions as a result of human error, natural disasters, utility disruptions, and criminal or terrorist acts (such as cyber-attacks), each of its
suppliers may be exposed to similar risks which could in turn impact the Bank's operations. Such adverse effects could limit the Bank's ability to deliver products and services to customers, and/or damage the
Bank's reputation, which in turn could lead to disruptions to our businesses and financial loss. Consequently, the Bank has established expertise and resources dedicated to third party supplier risk
management, as well as policies and procedures governing third party relationships from the point of selection through the life cycle of both the relationship and the good or service. The Bank develops and
tests robust business continuity management plans which contemplate customer, employee, and operational implications, including technology and other infrastructure contingencies.

Introduction of New and Changes to Current Laws and Regulations

The introduction of new, and changes to current laws and regulations, changes in interpretation or application of existing laws and regulations, judicial decisions, as well as the fiscal, economic and monetary
policies of various regulatory agencies and governments in Canada, the U.S. and other countries, and changes in their interpretation or implementation, could adversely affect TD's operations, profitability and
reputation. Such adverse effects may include incurring additional costs and resources to address initial and ongoing compliance; limiting the types or nature of products and services the Bank can provide and
fees it can charge; unfavourably impacting the pricing and delivery of products and services the Bank provides; increasing the ability of new and existing competitors to compete with their pricing, products and
services (including, in jurisdictions outside Canada, the favouring of certain domestic institutions); and increasing risks associated with potential non-compliance. In addition to the adverse impacts described
above, the Bank's failure to comply with applicable laws and regulations could result in sanctions and financial penalties that could adversely impact its earnings and its operations and damage its reputation.

The most recent financial crisis resulted in, and could further result in, unprecedented and considerable change to laws and regulations applicable to financial institutions and the financial industry. The global
privacy landscape continues to experience regulatory change, with significant new legislation anticipated to come into force in the jurisdictions in which TD does business in the short- and medium-term. In the
U.S., updates to the definition of 'fiduciary' under rules promulgated by the Department of Labor could impact a broad range of products and sales practices. Finally, in Canada, there are a number of regulatory
initiatives underway that could impact financial institutions, including with respect to the deposit insurance system, credit cards, payment evolution and modernization, consumer protection, and the Canadian
housing market.

Dodd-Frank Wall Street Reform and Consumer Protection Act

The Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank), a U.S. federal law, was signed into law on July 21, 2010. It requires significant structural reform to the U.S. financial services
industry and affects every banking organization operating in the U.S., including the Bank. Due to certain aspects with extraterritorial effect, Dodd-Frank also impacts the Bank's operations outside the U.S.,
including in Canada. Many parts of Dodd-Frank are in effect and others are in the implementation stage. Certain of the rules that impact the Bank include:

« The "Volcker Rule" — In December 2013, the U.S. Board of Governors of the Federal Reserve System (the "Federal Reserve") and other U.S. federal regulatory agencies issued final regulations
implementing the Volcker Rule provisions of Dodd-Frank, which restrict banking entities from engaging, as principal, in proprietary trading and from sponsoring or holding ownership interests in or having
certain relationships with certain hedge funds and private equity funds, subject to certain exceptions and exclusions. The Volcker Rule also requires banking entities to establish comprehensive compliance
programs that are reasonably designed to document, describe, monitor, and limit covered trading and fund activities. The Bank has established compliance programs under the Volcker Rule where
applicable. However, given the complexity of the Volcker Rule's application, and the lack of regulatory guidance on certain matters, it is possible that future regulatory guidance or review could result in
additional limitations on the Bank's trading and fund activities. The Volcker Rule will likely continue to increase our operational and compliance costs.

Capital Planning and Stress Testing — Pursuant to the Federal Reserve's Comprehensive Capital Analysis and Review (CCAR) process, the Bank is required to submit an annual capital plan, as well as
annual and semi-annual stress test results for our top-tier U.S. bank holding company (TD Group US Holdings LLC), on a consolidated basis, to the Federal Reserve. The Federal Reserve defines stress test
scenarios for both the company-run and supervisory stress tests by bank holding companies. In addition, the U.S. Office of the Comptroller of the Currency (OCC) defines requirements for company-run
stress tests by national banks. On April 5, 2016, TD Group US Holdings LLC submitted its first annual capital plan and prescribed stress testing results to the Federal Reserve. TD Bank, N.A. and TD Bank
USA, N.A. also submitted prescribed stress testing results to the OCC. On June 29, 2016, the Federal Reserve announced that it did not object to the annual capital plan of TD Group US Holdings LLC. On
October 5, 2016, TD Group US Holdings LLC provided its first semi-annual stress test submission. Any issues arising from U.S. regulators' review of such capital plan and stress testing may negatively
impact the Bank's operations and/or reputation and lead to increased costs.

Intermediate Holding Company Establishment — In February 2014, the Federal Reserve adopted a final rule that imposes "enhanced prudential standards" on certain non-U.S. banking organizations
("FBOs") having a U.S. presence and global consolidated assets of US$10 billion or more. Such standards include enhanced capital and liquidity requirements, stress testing obligations and risk
management standards with additional requirements and expectations for FBOs with at least US$50 billion in combined U.S. assets. In addition, FBOs with U.S. non-branch assets of US$50 billion or more,
such as the Bank, were required to establish, by July 1, 2016, a separately capitalized top-tier U.S. intermediate holding company (IHC). The IHC is required to hold the FBO's ownership interests in all of its
U.S. subsidiaries (with certain limited exceptions) but not the assets of the FBO's U.S. branches and agencies. TD is implementing the IHC requirements in phases, the first of which was concluded in July
2015, at which time TD Group US Holdings LLC was established as the top-tier bank holding company in the U.S. On July 1, 2016, TD Group US Holdings LLC was officially designated as the Bank's IHC
and at least 90% of the Bank's U.S. non-branch assets were transferred to it, with the remaining ownership interests in the Bank's U.S. subsidiaries to be transferred to the IHC by July 1, 2017. Compliance
with the rule, including adopted proposals, also requires increased reporting, recordkeeping and disclosure requirements. The foregoing actions did, and will continue to, require TD to incur operational,
capital, liquidity, and compliance costs and may impact its businesses, operations, and results in the U.S. and overall.
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In general, in connection with Dodd-Frank and its implementing regulations and actions by regulators, the Bank could be negatively impacted by loss of revenue, limitations on the products or services it offers,
and additional operational and compliance costs.

Basel Ill

OSFI's guideline on Liquidity Adequacy Requirements (LAR) will incorporate the finalized Basel Committee on Banking Supervision Net Stable Funding Ratio (NSFR) rules in the near future. TD expects that
OSFI will require banks to meet the 100% NSFR ratio no later than 2018. The Bank will continue to evaluate the impact of implementing the NSFR and determine adjustments required to liquidity and funding
management strategies.

Regulatory Oversight and Compliance Risk

Our businesses are subject to extensive regulation and oversight. Regulatory change is occurring in all of the geographies where TD operates, with some of the most noteworthy changes arising in the U.S.
Regulators have demonstrated a trend towards establishing new standards and best practice expectations via enforcement actions and an increased use of public enforcement with substantial fines and
penalties when compliance breaches occur. TD continually monitors and evaluates the potential impact of rules, proposals, consent orders, and regulatory guidance relevant within all of its business segments.
However, while the Bank devotes substantial compliance, legal, and operational business resources to facilitate compliance with these rules by their respective effective dates and consideration of regulator
expectations set out in enforcement actions, it is possible that TD may not be able to accurately predict the impact of final versions of rules or the interpretation or enforcement actions taken by regulators. This
could require the Bank to take further actions or incur more costs than expected. In addition, TD believes that regulators may continue to take formal enforcement action, rather than taking informal/supervisory
actions, more frequently than they have done historically. As a result, despite its prudence and management efforts, the Bank's operations, business strategies and product and service offerings may be
adversely impacted, therefore impacting financial results. Also, it may be determined that the Bank has not successfully addressed new rules, orders or enforcement actions to which it is subject. As such, the
Bank may continue to face a greater number or wider scope of investigations, enforcement actions and litigation. The Bank may incur greater than expected costs associated with enhancing its compliance, or
may incur fines, penalties or judgments not in its favour associated with non-compliance, all of which could also lead to negative impacts on the Bank's financial performance and its reputation.

Principles for Effective Risk Data Aggregation

In January 2013, the Basel Committee on Banking Supervision (BCBS) finalized its "Principles for Effective Risk Data Aggregation and Reporting". The principles provide guidelines for areas such as:
governance of risk data, architecture and infrastructure, accuracy, completeness, timeliness, and adaptability of reporting. As a result, the Bank faces increased complexity with respect to operational
compliance and increased compliance and operating costs. Programs are in place to manage the enhancement of risk data aggregation and reporting.

Level of Competition and Disruptive Technology

The Bank operates in a highly competitive industry and its performance is impacted by the level of competition. Customer retention and attraction of new customers can be influenced by many factors, including
the quality, pricing and variety of products and services offered, as well as an institution's reputation and ability to innovate. Ongoing or increased competition may impact the Bank's pricing of products and
services and may cause us to lose market share. Increased competition also may require us to make additional short and long-term investments in order to remain competitive, which may increase expenses.
In addition, the Bank operates in environments where laws and regulations that apply to it may not universally apply to its current competitors, which include domestic institutions in jurisdictions outside of
Canada or non-traditional providers of financial products and services. Non-depository or non-financial institutions are often able to offer products and services that were traditionally banking products and to
compete with banks in the provision of electronic and Internet-based financial solutions, without facing the same regulatory requirements or oversight. These evolving distribution methods by such competitors
can also increase fraud and privacy risks for customers and financial institutions in general. The nature of disruption is such that it can be difficult to anticipate and/or respond to adequately or quickly,
representing inherent risks to certain Bank businesses, including payments. As such, this type of competition could also adversely impact the Bank's earnings by reducing revenue. Each of the business
segments of the Bank monitors the competitive environment including reviewing and amending customer acquisition and management strategies as appropriate. The Bank has been investing in enhanced
capabilities for our customers to transact across all of our channels seamlessly, with a particular emphasis on mobile technologies.

OTHER RISK FACTORS THAT MAY AFFECT FUTURE RESULTS

Legal Proceedings

The Bank or its subsidiaries are from time to time named as defendants or are otherwise involved in various class actions and other litigations or disputes with third parties, including regulatory investigations
and enforcement proceedings, related to its businesses and operations. The Bank manages and mitigates the risks associated with these proceedings through a robust litigation management function. The
Bank's material litigation and regulatory enforcement proceedings are disclosed in its Consolidated Financial Statements. There is no assurance that the volume of claims and the amount of damages and
penalties claimed in litigation, arbitration and regulatory proceedings will not increase in the future. Actions currently pending against the Bank may result in judgments, settlements, fines, penalties,
disgorgements, injunctions, business improvement orders or other results adverse to the Bank, which could materially adversely affect the Bank's business, financial condition, results of operations, cash flows,
capital and credit ratings; require material changes in the Bank's operations; result in loss of customers; or cause serious reputational harm to the Bank. Moreover, some claims asserted against the Bank may
be highly complex, and include novel or untested legal theories. The outcome of such proceedings may be difficult to predict or estimate until late in the proceedings, which may last several years. In addition,
settlement or other resolution of certain types of matters are subject to external approval, which may or may not be granted. Although the Bank establishes reserves for these matters according to accounting
requirements, the amount of loss ultimately incurred in relation to those matters may substantially differ from the amounts accrued. As a participant in the financial services industry, the Bank will likely continue
to experience the possibility of significant litigation and regulatory investigations and enforcement proceedings related to its businesses and operations. Regulators and other government agencies examine the
operations of the Bank and its subsidiaries on both a routine- and targeted-exam basis, and there is no assurance that they will not pursue additional regulatory settlements or other enforcement actions against
the Bank in the future. For additional information relating to the Bank's material legal proceedings, refer to Note 28 of the Consolidated Financial Statements.

Acquisitions and Strategic Plans

The Bank regularly explores opportunities to acquire other companies, or parts of their businesses directly or indirectly through the acquisition strategies of its subsidiaries. There is no assurance that the Bank
will achieve its financial or strategic objectives, including anticipated cost savings or revenue synergies following acquisitions and integration efforts. The Bank's, or a subsidiary's, ability to successfully
complete an acquisition is often subject to regulatory and other approvals, and the Bank cannot be certain when or if, or on what terms and conditions, any required approvals will be granted. The Bank's
financial performance is also influenced by its ability to execute strategic plans developed by management. If these strategic plans do not meet with success or there is a change in strategic plans, there could
be an impact on the Bank's financial performance and the Bank's earnings could grow more slowly or decline. The Bank undertakes due diligence before completing an acquisition and closely monitors
integration activities and performance post acquisition.
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Ability to Attract, Develop and Retain Key Executives

The Bank's future performance depends to a large extent on the availability of qualified people and the Bank's ability to attract, develop and retain key executives. There is intense competition for the best
people in the financial services sector. Although it is the goal of the Bank's management resource policies and practices to attract, develop, and retain key executives employed by the Bank or an entity
acquired by the Bank, there is no assurance that the Bank will be able to do so. Annually, the Bank undertakes a comprehensive formal resource planning process that assesses critical capability requirements
for all areas of the business and facilitates an assessment of current executive leadership capabilities and developmental opportunities against both current and future business needs. The outcomes from the
process inform plans at both the enterprise and business level to retain, develop, or acquire the required executive talent which are actioned throughout the course of the year.

Currency and Interest Rates

Currency and interest rate movements in Canada, the U.S. and other jurisdictions in which the Bank does business impact the Bank's financial position (as a result of foreign currency translation adjustments)
and its future earnings. Changes in the value of the Canadian dollar relative to the U.S. dollar may also affect the earnings of the Bank's small business, commercial, and corporate clients in Canada. A change
in the level of interest rates, or a prolonged low interest rate environment, affects the interest spread between the Bank's deposits and loans and as a result impacts the Bank's net interest income. The Bank
manages non-trading currency and interest rate risk exposures in accordance with policies established by the Risk Committee through its Asset Liability Management framework, which is further discussed in
the "Managing Risk" section of this document.

Accounting Policies and Methods Used by the Bank

The Bank’s accounting policies and estimates are essential to understanding its results of operations and financial condition. Some of the Bank'’s policies require subjective, complex judgments and estimates
as they relate to matters that are inherently uncertain. Changes in these judgments or estimates and changes to accounting standards and policies could have a materially adverse impact on the Bank’s
Consolidated Financial Statements, and therefore its reputation. The Bank has established procedures to ensure that accounting policies are applied consistently and that the processes for changing
methodologies, determining estimates and adopting new accounting standards are well controlled and occur in an appropriate and systematic manner. Significant accounting policies as well as current and
future changes in accounting policies are described in Note 2 and Note 4, respectively, of the Consolidated Financial Statements.

RISK FACTORS AND MANAGEMENT

Managing Risk

EXECUTIVE SUMMARY
Growing profitability in financial services involves selectively taking and managing risks within TD's risk appetite. The Bank's goal is to earn a stable and sustainable rate of return for every dollar of
risk it takes, while putting significant emphasis on investing in TD's businesses to ensure it can meet its future strategic objectives.

The Bank's Enterprise Risk Framework (ERF) reinforces TD's risk culture, which emphasizes transparency and accountability, and supports a common understanding among stakeholders of how
the Bank manages risk. The ERF addresses: (1) the nature of risks to the Bank's strategy and operations; (2) how the Bank defines the types of risk it is exposed to; (3) risk management
governance and organization; and (4) how the Bank manages risk through processes that identify and assess, measure, control, and monitor and report risk. The Bank's risk management resources
and processes are designed to both challenge and enable all its businesses to understand the risks they face and to manage them within TD's risk appetite.

RISKS INVOLVED IN TD'S BUSINESSES

TD's Risk Inventory describes the major risk categories and related subcategories to which the Bank's businesses and operations could be exposed. The Risk Inventory facilitates consistent risk
identification and is the starting point in developing risk management strategies and processes. TD's major risk categories are: Strategic Risk, Credit Risk, Market Risk, Operational Risk, Model
Risk, Insurance Risk, Liquidity Risk, Capital Adequacy Risk, Legal and Regulatory Compliance Risk, and Reputational Risk.

Major Risk Categories
Capital Legal and
Strategic Credit Market Operational Model Insurance Liquidity Ad pua Regulatory | | Reputational
Risk Risk Risk Risk Risk Risk Risk (i corEp|Ence Risk
is

RISK APPETITE

TD's RAS is the primary means used to communicate how TD views risk and determines the type and amount of risk it is willing to take to deliver on the Bank's strategy and enhance shareholder
value. In defining its risk appetite, the Bank takes into account its vision, mission, strategy, guiding principles, risk philosophy, and capacity to bear risk. The guiding principles for TD's RAS are as
follows:

The Bank takes risks required to build its business, but only if those risks:

1. Fit the business strategy, and can be understood and managed.

2. Do not expose the enterprise to any significant single loss events; TD does not 'bet the Bank' on any single acquisition, business, or product.
3. Do not risk harming the TD brand.

TD considers current operating conditions and the impact of emerging risks in developing and applying its risk appetite. Adherence to enterprise risk appetite is managed and monitored across the
Bank and is informed by the RAS and a broad collection of principles, policies, processes, and tools. TD's RAS describes, by major risk category, the Bank's risk principles and establishes both
qualitative and quantitative measures with key indicators, thresholds, and limits, as appropriate. RAS measures consider both normal and stress scenarios and include those that can be aggregated
at the enterprise level and disaggregated at the business segment level.
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Risk Management is responsible for establishing practices and processes to formulate, monitor, and report on TD's RAS measures. The function also monitors and evaluates the effectiveness of
these practices and measures. RAS measures are reported regularly to senior management, the Board, and the Risk Committee; other measures are tracked on an ongoing basis by management,
and escalated to senior management and the Board, as required. Risk Management regularly assesses management's performance against TD's RAS measures.

RISK CULTURE

The Bank's risk culture embodies the "tone at the top" set by the Board, Chief Executive Officer (CEO), and Senior Executive Team (SET), which informs TD's vision, mission, guiding principles, and
leadership profile. These governing objectives describe the attitudes and behaviours that the Bank seeks to foster, among its employees, in building a culture where the only risks taken are those
that can be understood and managed. TD's risk culture promotes accountability, learning from past experiences, and encourages open communication and transparency on all aspects of risk taking.
TD employees are encouraged to challenge and escalate when they believe the Bank is operating outside of its risk appetite.

Ethical behaviour is a key component of TD's risk culture. TD's Code of Conduct and Ethics guides employees and Directors to make decisions that meet the highest standards of integrity,
professionalism, and ethical behaviour. Every TD employee and Director is expected and required to assess business decisions and actions on behalf of the organization in light of whether it is
right, legal, and fair. TD's desired risk culture is reinforced by linking compensation to management's performance against the Bank's risk appetite. Performance against risk appetite is a key
consideration in determining compensation for executives, including adjustments to incentive awards both at the time of award and again at maturity for deferred compensation. An annual
consolidated assessment of management's performance against the RAS prepared by Risk Management and reviewed by the Risk Committee is used by the Human Resources Committee as a key
input into compensation decisions. All executives are individually assessed against objectives that include consideration of risk and control behaviours. This comprehensive approach allows the
Bank to consider whether the actions of executive management resulted in risk and control events within their area of responsibility.

In addition, governance, risk, and oversight functions operate independently from business segments supported by an organizational structure that provides independent oversight and objective
challenge. Governance, risk, and oversight function heads, including the Chief Risk Officer (CRO), have unfettered access to respective Board Committees to raise risk, compliance, and other
issues. Lastly, awareness and communication of TD's RAS and the ERF take place across the organization through enterprise risk communication programs, employee orientation and training, and
participation in internal risk management conferences. These activities further strengthen TD's risk culture by increasing the knowledge and understanding of the Bank's expectations for risk taking.
WHO MANAGES RISK
TD's risk governance structure emphasizes and balances strong independent oversight with clear ownership for risk control within each business segment. Under the Bank's approach to risk
governance, business segments are accountable for risks arising in their business and are responsible for identifying, assessing, and measuring the risks, as well as designing and implementing
mitigating controls. Business segments also monitor and report on the ongoing effectiveness of their controls to safeguard TD from exceeding its risk appetite.

The Bank's risk governance model includes a senior management committee structure that is designed to support transparent risk reporting and discussions. TD's overall risk and control
oversight is provided by the Board and its committees (primarily the Audit and Risk Committees). The CEO and SET determine TD's long-term direction within the Bank's risk appetite and apply it to
the business segments. Risk Management, headed by the Group Head and CRO, sets enterprise risk strategy and policy and provides independent oversight to support a comprehensive and
proactive risk management approach. The CRO, who is also a member of the SET, has unfettered access to the Risk Committee. The Bank also employs a "three lines of defence" model to
describe the role of business segments (first line), governance, risk, and oversight functions, such as Risk Management and Legal and Regulatory Compliance functions (second line), and Internal
Audit (third line) in managing risk across TD.

The Bank has a robust subsidiary governance framework to support its overall risk governance structure, including boards of directors, and committees for various subsidiary entities where
appropriate. Within the U.S. Retail business segment, risk and control oversight is provided by a separate and distinct Board of Directors which includes a fully independent Board Risk Committee
and Board Audit Committee. The U.S. Chief Risk Officer (U.S. CRO) has unfettered access to the Board Risk Committee.

The following section provides an overview of the key roles and responsibilities involved in risk management. The Bank's risk governance structure is illustrated in the following figure.
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RISK GOVERNANCE STRUCTURE

Audit Committee Risk Committee

Chief Executive Officer
Senior Executive Team

EXECUTIVE COMMITTEES

Enterprise Risk Management Committes (ERMC)
AssetfLiability & Capital Operational Risk Oversight Disclosure Reputational Risk
Committee (ALCO) Committes {OROC) Committee Committee (RRC)

BUSINESS SEGMENTS

Internal Audit Canadian Retail U.5. Retail Whalesale Banking Internal Audit

The Board of Directors

The Board oversees the Bank's strategic direction, the implementation of an effective risk management culture, and the internal control framework across the enterprise. It accomplishes its risk
management mandate both directly and indirectly through its four committees, primarily the Audit Committee and Risk Committee, as well as the Human Resources and Corporate Governance
Committees. On an annual basis, the Board reviews and approves TD's RAS and related measures to ensure ongoing relevance and alignment with TD's strategy.

The Audit Committee

The Audit Committee oversees financial reporting, the adequacy and effectiveness of internal controls, including internal controls over financial reporting, and the activities of the Bank's Global Anti-
Money Laundering (AML) group, Compliance group and Internal Audit. The Committee monitors compliance with policies in respect of ethical personal and business conduct, including the Bank's
Code of Conduct and Ethics and the Whistleblower Policy.

The Risk Committee

The Risk Committee is responsible for reviewing and recommending TD's RAS for approval by the Board annually. The Risk Committee oversees the management of TD's risk profile and
performance against its risk appetite. In support of this oversight, the Committee reviews and approves certain enterprise-wide risk management frameworks and policies that support compliance
with TD's risk appetite, and monitors the management of risks and risk trends.

The Human Resources Committee
The Human Resources Committee, in addition to its other responsibilities, satisfies itself that Human Resources risks are appropriately identified, assessed, and managed in a manner consistent
with the risk programs within the Bank, and with the sustainable achievement of the Bank's business objectives.

The Corporate Governance Committee
The Corporate Governance Committee, in addition to its other responsibilities, develops and where appropriate recommends 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.

Chief Executive Officer and Senior Executive Team

The CEO and the SET develop and recommend to the Board the Bank's long-term strategic plan and direction and also develop and recommend for Board approval TD's risk appetite. The SET
manages risk in accordance with TD's risk appetite and considers the impact of emerging risks on the Bank's strategy and risk profile. This accountability includes identifying and reporting
significant risks to the Risk Committee.

Executive Committees
The CEO, in consultation with the CRO determines TD's Executive Committees, which are chaired by SET members. The committees meet regularly to oversee governance, risk, and control
activities and to review and monitor risk strategies and associated risk activities and practices.
The ERMC, chaired by the CEO, oversees the management of major enterprise governance, risk, and control activities and promotes an integrated and effective risk management culture. The
following Executive Committees have been established to manage specific major risks based on the nature of the risk and related business activity:
« ALCO - chaired by the Group Head and Chief Financial Officer, the ALCO oversees directly and through its standing subcommittees (the Risk Capital Committee (RCC) and Global Liquidity Forum (GLF))
the management of TD's consolidated non-trading market risk and each of its consolidated liquidity, funding, investments, and capital positions.
* OROC - chaired by the Group Head and CRO, the OROC oversees the identification, monitoring, and control of key risks within TD's operational risk profile.
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« Disclosure Committee — chaired by the Group Head and Chief Financial Officer, the Disclosure Committee oversees that appropriate controls and procedures are in place and operating to permit timely,
accurate, balanced, and compliant disclosure to regulators, shareholders, and the market.
* RRC - chaired by the Group Head and CRO, the RRC oversees the management of reputational risk within the Bank's risk appetite.

Risk Management

The Risk Management function, headed by the CRO, provides independent oversight of enterprise risk management, risk governance, and control including the setting of risk strategy and policy to
manage risk in alignment with the Bank's risk appetite and business strategy. Risk Management's primary objective is to support a comprehensive and proactive approach to risk management that
promotes a strong risk management culture. Risk Management works with the business segments and other corporate oversight functions to establish policies, standards, and limits that align with
TD's risk appetite and monitors and reports on existing and emerging risks and compliance with TD's risk appetite. The CRO is supported by a dedicated team of risk management professionals
organized to oversee risks arising from each of the Bank's major risk categories. There is an established process in place for the identification and assessment of top and emerging risks. In addition,
the Bank has clear procedures governing when and how risk events and issues are brought to the attention of senior management and the Risk Committee.

Business Segments

Each business segment has a dedicated risk management function that reports directly to a senior risk executive, who, in turn, reports to the CRO. This structure supports an appropriate level of
independent oversight while emphasizing accountability for risk within the business segment. Business management is responsible for setting the business-level risk appetite and measures, which
are reviewed and challenged by Risk Management, endorsed by the ERMC and approved by the CEO, to align with TD's risk appetite and manage risk within approved risk limits.

Internal Audit
TD's internal audit function provides independent and objective assurance to the Board regarding the effectiveness of risk management, control, and governance processes employed to ensure
compliance with TD's risk appetite. Internal Audit reports on its evaluation to management and the Board.

Compliance
The Compliance Department is responsible for ensuring there is effective management of compliance risk across TD globally; driving a consistent, adaptable and effective culture across the
organization; and assessing the adequacy of, adherence to and effectiveness of TD's day-to-day Regulatory Compliance Management controls.

Global Anti-Money Laundering
The Global AML Department is responsible for Anti-Money Laundering, Anti-Terrorist Financing, and Economic Sanctions regulatory compliance and prudential risk management across TD in
alignment with enterprise policies so that the money laundering, terrorist financing and economic sanctions risks are appropriately identified and mitigated.

Treasury and Bal. Sheet Manag
The Treasury and Balance Sheet Management (TBSM) group manages, directs, and reports on the Bank's capital and investment positions, interest rate risk, liquidity and funding risk, and the
market risks of TD's non-trading banking activities. The Risk Management function oversees TBSM's capital and investment activities.

Three Lines of Defence
In order to further the understanding of responsibilities for risk management, the Bank employs a "three lines of defence" model that describes the roles and responsibilities of the business
segments, governance, risk and oversight functions, and Internal Audit in managing risk across the Bank. The following chart describes the respective accountabilities of each line of defence at TD.

THREE LINES OF DEFENCE

FIRST LINE BUSINESS SEGMENT ACCOUNTABILITIES
IDENTIFY AND « Manage and identify risk in day-to-day activities.
CONTROL « Ensure activities are within TD's risk appetite and risk management policies.

« Design, implement, and maintain effective internal controls.

« Implement risk based approval processes for all new products, activities, processes, and systems.
« Deliver training, tools, and advice to support its accountabilities.

« Monitor and report on risk profile.

SECOND LINE GOVERNANCE, RISK, AND OVERSIGHT FUNCTION ACCOUNTABILITIES
SET STANDARDS AND « Establish and communicate enterprise governance, risk, and control strategies and policies.
CHALLENGE « Provide oversight and independent challenge to the first line through review, inquiry, and discussion.

« Provide training, tools, and advice to support the first line in carrying out its accountabilities.
« Monitor and report on compliance with risk appetite and policies.

THIRD LINE INTERNAL AUDIT ACCOUNTABILITIES
INDEPENDENT - Verify independently that TD's ERF is operating effectively.
ASSURANCE « Validate the effectiveness of the first and second lines in fulfilling their mandates and managing risk.

In support of a strong risk culture, TD applies the following principles in governing how it manages risks:

« Enterprise-Wide in Scope — Risk Management will span all areas of TD, including third-party alliances and joint venture undertakings to the extent they may impact TD, and all boundaries both geographic
and regulatory.

« Transparent and Effective Communication — Matters relating to risk will be communicated and escalated in a timely, accurate, and
forthright manner.

« Enhanced Accountability — Risks will be explicitly owned, understood, and actively managed by business management and all employees, individually and collectively.

« Independent Oversight — Risk policies, monitoring, and reporting will be established and conducted independently and objectively.

« Integrated Risk and Control Culture — Risk management disciplines will be integrated into TD's daily routines, decision-making, and strategy formulation.

< Strategic Balance — Risk will be managed to an acceptable level of exposure, recognizing the need to protect and grow shareholder value.
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APPROACH TO RISK MANAGEMENT PROCESSES
TD's comprehensive and proactive approach to risk management is comprised of four basic processes: risk identification and assessment, measurement, control, and monitoring and reporting.

Risk Identification and Assessment

Risk identification and assessment is focused on recognizing and understanding existing risks, risks that may arise from new or evolving business initiatives, aggregate risks, and emerging risks
from the changing environment. The Bank's objective is to establish and maintain integrated risk identification and assessment processes that enhance the understanding of risk interdependencies,
consider how risk types intersect, and support the identification of emerging risk. To that end, TD's Enterprise-Wide Stress Testing (EWST) program enables senior management, the Board, and its
committees to identify and articulate enterprise-wide risks and understand potential vulnerabilities for the Bank.

Risk Measurement

The ability to quantify risks is a key component of the Bank's risk management process. TD's risk measurement process aligns with regulatory requirements such as capital adequacy, leverage
ratios, liquidity measures, stress testing, and maximum credit exposure guidelines established by its regulators. Additionally, the Bank has a process in place to quantify risks to provide accurate
and timely measurements of the risks it assumes.

In quantifying risk, the Bank uses various risk measurement methodologies, including Value-at-Risk (VaR) analysis, scenario analysis, stress testing, and limits. Other examples of risk
measurements include credit exposures, PCL, peer comparisons, trending analysis, liquidity coverage, leverage ratios, capital adequacy metrics, and operational risk event notification metrics. The
Bank also requires significant business segments and corporate oversight functions to assess their own key risks and internal controls annually through a structured Risk and Control Self-
Assessment (RCSA) program. Internal and external risk events are monitored to assess whether the Bank's internal controls are effective. This allows the Bank to identify, escalate, and monitor
significant risk issues as needed.

Risk Control
TD's risk control processes are established and communicated through Risk Committee and Management approved policies, and associated management approved procedures, control limits, and
delegated authorities which reflect TD's risk appetite and risk tolerances.

The Bank's approach to risk control also includes risk and capital assessments to appropriately capture key risks in TD's measurement and management of capital adequacy. This involves the
review, challenge, and endorsement by senior management committees of the ICAAP and related economic capital practices. At TD, performance is measured based on the allocation of risk-based
capital to businesses and the cost charged against that capital.

Risk Monitoring and Reporting

The Bank monitors and reports on risk levels on a regular basis against TD's risk appetite and Risk Management reports on its risk monitoring activities to senior management, the Board and its
Committees, and appropriate executive and management committees. The ERMC, the Risk Committee, and the Board also receive annual and periodic reporting on EWST and an annual update on
the Bank's ICAAP. Complementing regular risk monitoring and reporting, ad hoc risk reporting is provided to senior management, the Risk Committee, and the Board, as appropriate, for new and
emerging risks or any significant changes to the Bank's risk profile.

Enterprise-Wide Stress Testing

EWST at TD is part of the long-term strategic, financial, and capital planning exercise that is a key component of the ICAAP framework and helps validate the risk appetite of the Bank. TD's EWST
program involves the development, application, and assessment of severe, but plausible, stress scenarios on earnings, capital, and liquidity. It enables management to identify and articulate
enterprise-wide risks and understand potential vulnerabilities that are relevant to TD's risk profile. Stress scenarios are developed considering the key macroeconomic and idiosyncratic risks facing
the Bank. A combination of approaches incorporating both quantitative modelling and qualitative analysis are utilized to assess the impact on the Bank's performance in stress environments. Stress
testing engages senior management in each business segment, Finance, TBSM, Economics, and Risk Management. The RCC, which is a subcommittee of the ALCO, provides oversight of the
processes and practices governing the EWST program.

As part of its 2016 program, the Bank evaluated two internally generated macroeconomic stress scenarios covering a range of severities and duration, as described below. The scenarios were
constructed to cover a wide variety of risk factors meaningful to TD's risk profile in both the North American and global economies. Stressed macroeconomic variables such as unemployment, GDP,
resale home prices, and interest rates were forecasted over the stress horizon which drives the assessment of impacts. In both scenarios evaluated in the 2016 program, the Bank remained
adequately capitalized. Results of the scenarios were reviewed by senior executives, incorporated in the Bank's planning process, and presented to the Risk Committee and the Board.

Enterprise-Wide Stress Scenarios

Extreme Scenario Severe Scenario

» The scenario emanates from a financial crisis stemming from China where severe and persistent « The scenario is benchmarked against historical recessions that have taken place in the U.S.
disruptions in financial markets lead to a dramatic unwinding in Chinese debt markets. China's and Canada. The recession extends four consecutive quarters followed by a modest
difficulties rapidly spread to other emerging markets triggering widespread banking failures and a recovery.
banking crisis across numerous emerging markets. Market contagion spills over into Western Europe « The scenario incorporates deterioration in key macroeconomic variables such as GDP, resale
more broadly with banks in core euro zone countries facing severe pressure due to their exposure to home prices, and unemployment that align with historically observed recessions.
emerging market credit. European financial institutions record significant losses and sovereigns across | « TD Economics maintains a risk index that measures current vulnerabilities to a number of key
Europe suffer debt downgrades. This results in losses imposed on North American banks through their risk factors. This risk index is then leveraged to scale the severity of the above mentioned
exposures to European banks and sovereigns. Combined with a dramatic loss in investor confidence indicators.
and severe declines in global equity and commodity markets, the European financial crisis rapidly
spreads to North America, ushering in a deep global recession.

« External shocks to the Canadian economy trigger an unwinding of household imbalances.
Unemployment rises sharply as home prices deteriorate significantly. Extremely low oil prices lead to a
disproportionate impact on the Canadian economy relative to the U.S.
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Separate from the EWST program, the Bank's U.S.-based subsidiaries complete their own capital planning and regulatory stress testing exercises. These include OCC Dodd-Frank Act stress testing
requirements for operating banks, and the Federal Reserve Board's capital plan rule and related CCAR requirements for the holding company.

TD also employs reverse stress testing as part of a comprehensive Crisis Management Recovery Planning program to assess potential mitigating actions and contingency planning strategies.
The scenario contemplates significantly stressful events that would result in TD reaching the point of non-viability in order to consider meaningful remedial actions for replenishing the Bank's capital
and liquidity position.

Strategic Risk

Strategic risk is the potential for financial loss or reputational damage arising from the choice of sub-optimal or ineffective strategies, the improper implementation of chosen strategies, choosing not
to pursue certain strategies, or a lack of responsiveness to changes in the business environment. Strategies include merger and acquisition activities.

WHO MANAGES STRATEGIC RISK

The CEO manages strategic risk supported by the members of the SET and the ERMC. The CEO, together with the SET, defines the overall strategy, in consultation with, and subject to approval by
the Board. The Enterprise Strategy group, under the leadership of the Group Head and Chief Financial Officer is charged with developing the Bank's overall long-term and short-term strategy with
input and support from senior executives across TD. In addition, each member of the SET is responsible for establishing and managing long-term and short-term strategies for their business areas
(organic and through acquisitions), and for ensuring such strategies are aligned with the overall enterprise strategy and risk appetite. Each SET member is also accountable to the CEO for
identifying and assessing, measuring, controlling, and monitoring and reporting on the effectiveness and risks of their business strategies. The ERMC oversees the identification and monitoring of
significant and emerging risks related to TD's strategies and ensures that mitigating actions are taken where appropriate. The CEO, SET members, and other senior executives report to the Board
on the implementation of the Bank's strategies, identifying the risks within those strategies, and explaining how they are managed.

HOW TD MANAGES STRATEGIC RISK

The strategies and operating performance of significant business units and corporate functions are assessed regularly by the CEO and the relevant members of the SET through an integrated
financial and strategic planning process, management meetings, operating/financial reviews, and strategic business updates. The Bank's annual planning process considers enterprise and
individual segment long-term and short-term strategies and associated key initiatives while also establishing enterprise asset concentration limits. The process evaluates alignment between
segment-level and enterprise-level strategies and risk appetite. Once the strategy is set, regular strategic business updates conducted throughout the year ensure that alignment is maintained. The
reviews include an evaluation of the strategy of each business, the overall operating environment including competitive position, performance assessment, initiatives for strategy execution, and key
business risks. The frequency of strategic business reviews depends on the risk profile and size of the business or function. The overall state of Strategic Risk and adherence to TD's risk appetite is
reviewed by the ERMC in the normal course, as well as by the Board. Additionally, each material acquisition is assessed for its fit with the Bank's strategy and risk appetite in accordance with the
Bank's Due Diligence Policy. This assessment is reviewed by the SET and Board as part of the decision process.

The shaded areas of this MD&A represent a discussion on risk management policies and procedures relating to credit, market, and liquidity risks as required under IFRS 7, Financial Instruments: Disclosures,
which permits these specific disclosures to be included in the MD&A. Therefore, the shaded areas which include Credit Risk, Market Risk, and Liquidity Risk, form an integral part of the audited Consolidated
Financial Statements for the years ended October 31, 2016 and 2015.

Credit Risk
Credit risk is the risk of loss if a borrower or counterparty in a transaction fails to meet its agreed payment obligations.

Credit risk is one of the most significant and pervasive risks in banking. Every loan, extension of credit, or transaction that involves the transfer of payments between the Bank and other parties or
financial institutions exposes the Bank to some degree of credit risk.

The Bank's primary objective is to be methodical in its credit risk assessment so that the Bank can better understand, select, and manage its exposures to reduce significant fluctuations in
earnings.

The Bank's strategy is to ensure central oversight of credit risk in each business, and reinforce a culture of transparency, accountability, independence, and balance.

WHO MANAGES CREDIT RISK
The responsibility for credit risk management is enterprise-wide. To reinforce ownership of credit risk, credit risk control functions are integrated into each business, but each credit risk control unit
separately reports to Risk Management to ensure objectivity and accountability.

Each business segment's credit risk control unit is responsible for its credit decisions and must comply with established policies, exposure guidelines, credit approval limits, and policy/limit
exception procedures. It must also adhere to established enterprise-wide standards of credit assessment and obtain Risk Management's approval for credit decisions beyond their discretionary
authority.

Risk Management provides independent oversight of credit risk by developing policies that govern and control portfolio risks, and product-specific policies, as required.

The Risk Committee oversees the management of credit risk and annually approves certain significant credit risk 