12 July 2023

Issuer:

Expected Issue Specific
Ratings:

Instrument:
Specified Currency:
ISIN:

Issue Amount:
Launch Date:
Pricing Date:
Settlement Date:
Maturity Date:

Coupon:

Margin:

Day Count Fraction:

Business Day Convention:

Payment Dates:

Business Days:

Final Sheet
The Toronto-Dominion Bank
New Issue 2y
EUR 1bn Floating Rate Notes due 21 July 2025

The Toronto-Dominion Bank, Toronto Branch (the "Bank")
Moody's: Al

Standard & Poors: A
Fitch: AA-

Floating Rate Note off the Issuer's Programme for the Issuance of Notes
Euro (“EUR”)

X52652775789

EUR 1,000,000,000

12 July 2023

12 July 2023

21 July 2023 (T+7)

21 July 2025

3-month EURIBOR + the Margin, payable quarterly in arrear and
accruing from, and including, the Issue Date to, but excluding, the
Maturity Date

0.45 per cent. per annum

Actual / 360

Modified Following, Adjusted

Quarterly on the 21° of January, April, July and October each year up to
and including the Maturity Date subject to adjustment in accordance
with the Business Day Convention. Full first coupon payable on 21

October 2023
London, Toronto and T2 system



Redemption:

Re-offer Spread vs
EURIBOR:

Issue Price:

Commissions:

Net Proceeds Price:

Net Proceeds:

Specified Denomination:
Listing:

Early Redemption:

Governing Law:

Status of the Senior Notes:

Bail-inable:

Attornment:

100%

3-month EURIBOR +45 bps

100%

0.125%
99.875%

EUR 998,750,000

EUR 100,000 and integral multiples of EUR 1,000 in excess thereof

London Stock Exchange’s Main Market

The Notes are not redeemable prior to their stated maturity except for
taxation reasons. TLAC Disqualification Event Call Option is not
applicable

Province of Ontario, Canada and the federal laws of Canada applicable
therein

The Senior Notes will rank pari passu with all deposit liabilities of the
Bank without any preference amongst themselves except as otherwise
prescribed by law and subject to the exercise of bank resolution powers

The Senior Notes do not evidence or constitute deposits that are insured
under the Canada Deposit Insurance Corporation Act (the “CDIC Act”)

The Senior Notes are Bail-inable Notes. Bail-inable Notes are subject to
conversion in whole or in part — by means of a transaction or series of
transactions and in one or more steps — into common shares of the Bank
or any of its affiliates under subsection 39.2(2.3) of the CDIC Act and to
variation or extinguishment in consequence, and subject to the
application of the laws of the Province of Ontario and the federal laws of
Canada applicable therein in respect of the operation of the CDIC Act
with respect to the Senior Notes. For a description of Canadian bank
resolution powers and the consequent risk factors attaching to Bail-
inable Notes, reference is made to the Base Prospectus dated 30 June
2023

By acquiring the Senior Notes, each Noteholder (including each
beneficial owner) is deemed to attorn to the jurisdiction of the courts of
the Province of Ontario in Canada with respect to the CDIC Act and the
laws of the Province of Ontario and the federal laws of Canada
applicable therein in respect of the operation of the CDIC Act with
respect to Senior Notes



Sales Restrictions:

Cross Default:
Negative Pledge:

Force Majeure:

Form of Notes:

New Safekeeping Structure:

Method of Distribution:

Joint Lead Managers:

UK MiFIR/MIFID Il Target
Market:

PRIIPs/UK PRIIPs:

Legal Entity Identifier
(“LEI"):
Clearing/ Settlement:

Documentation:

Expenses:

Stabilisation:

TD Securities Disclaimer:

As set out in the Base Prospectus dated 30 June 2023. Regulation S
compliance Category 2, TEFRA not applicable. Not Rule 144a eligible.
Canadian Sales not permitted. The Notes are not available to EEA or UK
retail investors

None
None

Yes

Registered Form
No (not ECB collateral eligible)
Syndicated

Credit Agricole CIB, Deutsche Bank AG London Branch, IMI-Intesa
Sanpaolo, Codperatieve Rabobank U.A and The Toronto-Dominion Bank,
London Branch

Professional investors and ECPs only target market (all distribution
channels)

No EEA or UK PRIIPs key information document (KID) has been prepared
as not available to retail in EEA or UK

PT3QB789TSUIDF371261
Euroclear / Clearstream

Final Terms under the Issuer’s US$40bn Programme for the Issuance of
Notes using the Base Prospectus dated 30 June 2023

Syndication Agreement

Legal Opinions

Agreed Upon Procedures Letter

The Joint Lead Managers to proportionally share the listing and dealer
counsel legal fees.

FCA/ICMA



This material is for general informational purposes only and is not investment advice nor does it constitute an offer,
recommendation or solicitation to buy or sell a particular financial instrument. It does not have regard to the specific investment
objectives, financial situation, risk profile or the particular needs of any specific person who may receive this material. No
representation is made that the information contained herein is accurate in all material respects, complete or up to date, nor
that it has been independently verified by TD Securities. Recipients of this analysis or report are to contact the representative in
their local jurisdiction with regards to any matters or questions arising from, or in connection with, the analysis or report.

Historic information regarding performance is not indicative of future results and investors should understand that statements
regarding future prospects may not be realized. All investments entail risk, including potential loss of principal invested.
Performance analysis is based on certain assumptions, the results of which may vary significantly depending on the modelling
inputs assumed. This material, including all opinions, estimates and other information, constitute TD Securities’ judgment as of
the date hereof and is subject to change without notice. The price, value of and income from any of the securities mentioned in
this material can fall as well as rise. Any market valuations contained herein are indicative values as of the time and date
indicated. Such market valuations are believed to be reliable, but TD Securities does not warrant their completeness or accuracy.
Different prices and/or valuations may be available elsewhere and TD Securities suggests that valuations from other sources be
obtained for comparison purposes. Any price or valuation constitutes TD Securities’ judgment and is subject to change without
notice. Actual quotations could differ subject to market conditions and other factors.

TD Securities disclaims any and all liability relating to the information herein, including without limitation any express or implied
representations or warranties for, statements contained in, and omissions from, the information. TD Securities is not liable for
any errors or omissions in such information or for any loss or damage suffered, directly or indirectly, from the use of this
information. TD Securities may have effected or may effect transactions for its own account in the securities described herein. No
proposed customer or counterparty relationship is intended or implied between TD Securities and a recipient of this document.

TD Securities makes no representation as to any tax, accounting, legal or regulatory issues. Investors should seek their own legal,
financial and tax advice regarding the appropriateness of investing in any securities or pursuing any strategies discussed herein.
Investors should also carefully consider any risks involved. Any transaction entered into is in reliance only upon the investor’s
judgment as to financial, suitability and risk criteria. TD Securities does not hold itself out to be an advisor in these
circumstances, nor do any of its representatives have the authority to do so.

The information contained herein is not intended for distribution to, or use by, any person in any jurisdiction where such
distribution or use would be contrary to applicable law or regulation or which would subject TD Securities to additional licensing
or registration requirements. It may not be copied, reproduced, posted, transmitted or redistributed in any form without the
prior written consent of TD Securities.

If you would like to unsubscribe from our email distribution lists at any time, please contact your TD Securities Sales Contact. If
you are located in Europe, Asia, Australia or New Zealand you may also unsubscribe by emailing us
at Privacy.EAP@tdsecurities.com.

For more information, refer to our Privacy Policy.

Australia

If you receive this document and you are domiciled in Australia, please note that it is intended to be issued for general
information purposes only and distributed to a person who is a wholesale client, as defined in the Corporations Act 2001 and
Corporations Regulations 2001, by Toronto Dominion (South East Asia) Limited ("TDSEA"). TDSEA does not hold itself out to be
providing financial advice in these circumstances. TD Securities is a trademark and represents certain investment dealing and
advisory activities of The Toronto-Dominion Bank and its subsidiaries, including TDSEA. The Toronto-Dominion Bank is not an
authorized deposit-taking or financial services institution in Australia. TDSEA is a holder of an Australian Financial Services
License (528885) and is regulated in Australia by the Australian Securities and Investments Commission.


mailto:Privacy.EAP@tdsecurities.com
https://www.tdsecurities.com/ca/en/privacy-security

Canada

Canadian clients wishing to effect transactions in any security discussed herein should do so through a qualified salesperson of
TD Securities or TD Securities Inc. TD Securities Inc. is a member of the Canadian Investor Protection Fund.

China, India, and South Korea

Insofar as the document is received by any persons in the People's Republic of China (“PRC”), India and South Korea, it is
intended only to be issued to persons who have the relevant qualifications to engage in the investment activity mentioned in this
document. The recipient is responsible for obtaining all relevant government regulatory approvals/licenses themselves, and
represents and warrants to The Toronto-Dominion Bank that the recipient's investments in those securities do not violate any
law or regulation, including, but not limited to, any relevant foreign exchange regulations and/or overseas investment
regulations. The Toronto-Dominion Bank has a representative office in Shanghai, Mumbai and Seoul which should be contacted
for any general enquiry related to The Toronto-Dominion Bank or its business. However, neither any of the Toronto-Dominion
Bank offshore branches/subsidiaries nor its representative offices are permitted to conduct business within the borders of the
PRC, India and South Korea. In locations in Asia where the Bank does not hold licenses to conduct business in financial services, it
is not our intention to, and the information contained in this document should not be construed as, conducting any regulated
financial activity, including dealing in, or the provision of advice in relation to, any regulated instrument or product. This
publication is for general information only, without addressing any particular needs of any individual or entity, and should not be
relied upon without obtaining specific advice in the context of specific circumstances.

Hong Kong SAR (China)

This document, which is intended to be issued in Hong Kong SAR (China) ("Hong Kong") only to Professional Investors within the
meaning of the Securities and Futures Ordinance (the "SFO") and the Securities and Futures (Professional Investor) Rules made
under the SFO, has been distributed through Toronto-Dominion Bank, Hong Kong Branch, which is regulated by the Hong Kong
Monetary Authority and the Securities and Futures Commission.

Japan

For Japanese residents, please note that if you have received this document from The Toronto-Dominion Bank entities based
outside Japan, it is being provided to qualified financial institutions (“QFI”) only under a relevant exemption to the Financial
Instruments and Exchange Act.

If you have received this document from TD Securities (Japan) Co., Ltd., it is being provided only to institutional investors. TD
Securities (Japan) Co., Ltd. is regulated by the Financial Services Agency of Japan and is distributing this document in Japan as a
Type 1 Financial Instruments Business Operator registered with the Kanto Local Finance Bureau under registration number,
Kinsho 2992, and a member of Japan Securities Dealers Association.

New Zealand

The Toronto-Dominion Bank is not a “registered bank” in New Zealand under the Reserve Bank Act 1989.

Singapore

This report is distributed in Singapore by The Toronto-Dominion Bank, Singapore Branch, and recipients in Singapore of this
report are to contact The Toronto-Dominion Bank, Singapore Branch in respect of any matters arising from, or in connection
with, this report. The Toronto-Dominion Bank, Singapore Branch is requlated by the Monetary Authority of Singapore. Where
this report is issued or promulgated in Singapore, it is only intended for distribution to a person who is an accredited investor,



expert investor or institutional investor as defined in the Securities and Futures Act (Cap. 289), the Securities and Futures
(Prescribed Specific Classes of Investors) Regulations 2005, or the Securities and Futures (Classes of Investors) Regulations 2018
issued by the Monetary Authority of Singapore.

United Kingdom and Europe

The Toronto-Dominion Bank and TD Bank Europe Limited are regulated for investment business conducted in the UK by the UK
Financial Conduct Authority. TD Global Finance unlimited company is regulated for investment business conducted in Ireland by
the Central Bank of Ireland. This document is prepared, issued or approved for issuance in the UK by the Toronto-Dominion Bank,
TDBEL and/or in Europe by TD Global Finance unlimited company in respect of investment business. Insofar as the document is
issued in or to the United Kingdom, it is intended only to be issued to persons who (i) are persons falling within Article 19(5)
("Investment professional”) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the
"Financial Promotion Order"), (ii) are persons falling within Article 49(2)(a) to (d) ("High net worth companies, unincorporated
associations, etc.") of the Financial Promotion Order, or (iii) are persons to whom an invitation or inducement to engage in
investment activity (within the meaning of section 21 of the Financial Services and Markets Act 2000) in connection with the
issue or sale of any securities may otherwise lawfully be communicated or caused to be communicated. Insofar as the document
is issued in or to the European Union, it is intended only to be issued to persons categorised as 'Per Se Professional’ or 'Eligible
Counterparties' as defined in S.I. No 375 of 2017, European Union (Markets in Financial Instruments) Regulations 2017, Schedule
2. Clients in the United Kingdom wishing to effect transactions in any security discussed herein should do so through a qualified
salesperson of TD Bank Europe Limited. European clients wishing to effect transactions in any security discussed herein should do
so through a qualified salesperson of TD Global Finance unlimited company. Article 20 Market Abuse Regulation 596/2014
("MAR") requires market participants who produce or disseminate Investment Recommendations or other information
recommending or suggesting an investment strategy to take reasonable care that such information is objectively presented, and
to disclose their interests or indicate conflicts of interest.

In accordance with the MAR requirements, see the Investment Recommendations Disclaimer for relevant information in relation
to The Toronto-Dominion Bank — London Branch, TDBEL and TD Global Finance unlimited company.

United States

U.S. clients wishing to effect transactions in any security discussed herein must do so through a registered representative of TD
Securities (USA) LLC.

TD Securities is a trademark of TD Bank and represents TD Securities Inc., TD Securities (USA) LLC and TD Securities Limited and
certain investment and corporate banking activities of TD Bank and its subsidiaries. TD Cowen is a division of TD Securities and is
the name under which Cowen and Company, LLC and certain entities that fall under the brand TD Securities conduct certain of its
businesses.

As of March 1, 2023


https://www.tdsecurities.com/tds/document/MAR-IR-Disclaimer
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