AMENDING AGREEMENT TO
TRUST DEED

THISAMENDING AGREEMENT TO TRUST DEED (this“Agreement”) is made as of the
8" day of January, 2015.

BY AND AMONG

Q) THE TORONTO-DOMINION BANK, abank named in Schedule | to the Bank Act
(Canada), in its capacity as Issuer;

2 TD COVERED BOND (LEGISLATIVE) GUARANTOR LIMITED
PARTNERSHIP, alimited partnership formed under the laws of the Province of
Ontario, by its managing general partner TD COVERED BOND (LEGISLATIVE)
GP INC., inits capacity as Guarantor; and

3 COMPUTERSHARE TRUST COMPANY OF CANADA, atrust company formed
under the laws of Canada, in its capacity as Bond Trustee.

WHEREAS the parties entered into atrust deed made as of June 25, 2014 (the“ Trust Deed”);

AND WHEREAS the parties hereto have agreed to amend the Trust Deed pursuant to the terms
of this Agreement in accordance with Clause 21.2 of the Trust Deed and Section 7.02 of the
Security Agreement;

NOW THEREFORE IT ISHEREBY AGREED that in consideration of the mutual covenants
and agreements herein set forth, the parties agree as follows:

ARTICLE 1-AMENDMENTS

1.01 Amendments

Q) Clause 2.1 of the Trust Deed is amended by deleting the second paragraph thereof
in its entirety and replacing it with the following:

“By not later than the third Business Day preceding each proposed Issue Date, the Issuer
shall deliver or cause to be delivered to the Bond Trustee a draft of the applicable Fina
Terms and drafts of al (if any) legal opinionsto be given in relation to the relevant issue
(with executed copies of each to follow forthwith prior to issuance) and shall notify the
Bond Trustee in writing without delay of the relevant Issue Date and the nominal amount
of the Covered Bondsto beissued. Upon theissue of the relevant Covered Bonds, such
Covered Bonds shall become constituted hereby without further formality.”

ARTICLE 2—-MISCELLANEOUS

2.01 Further Assurances

Each of the parties hereto will from time to time execute and deliver al such
further documents and instruments and do all acts and things as any of the other parties may

MT DOCS 14100471



-2

reasonably require to effectively carry out or better evidence or perfect the full intent and
meaning of this Agreement.

2.02 Other Amendments

Except as expressly amended, modified and supplemented hereby, the provisions
of the Trust Deed are and shall remain in full force and effect and shall be read with this
Agreement, mutatis mutandis. Where the terms of this Agreement are inconsistent with the
terms of the Trust Deed (prior to its amendment hereby), the terms of this Agreement shall
govern to the extent of such inconsistency.

2.03 Governing L aw

This Agreement is governed by and will be construed in accordance with the laws of
Ontario and the federal laws of Canada applicable therein.

2.04 I nterpretation

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed
thereto in the Trust Deed (prior to its amendments hereby).

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF the parties have caused this Agreement to be executed the day and
year first before written above.

THE TORONTO-DOMINION BANK

Name:  &hristina Wang
Title:  Authorized Signatory

TD COVERED BOND (LEGISLATIVE)
GUARANTOR LIMITED PARTNERSHIP
by its managing general partner, TD
COVERED BOND (LEGISLATIVE) GP

o S

Name: Christina Wang
Title:  Authorized Signatory

COMPUTERSHARE TRUST COMPANY
OF CANADA

Per:

Name:
Title:  Authorized Signatory

Per:

Name:
Title:  Authorized Signatory
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IN WITNESS WHEREOF the parties have caused this Agreement to be executed the day and
year first before written above.

THE TORONTO-DOMINION BANK

Per:

Name:
Title:  Authorized Signatory

TD COVERED BOND (LEGISLATIVE)
GUARANTOR LIMITED PARTNERSHIP
by its managing general partner, TD
COVERED BOND (LEGISLATIVE) GP
INC.

Per:

Name:
Title:  Authorized Signatory

COMPUTERSHARE TRUST COMP;A}NY

OF CANADA -
/;f 4
y,
&
Per: | ( % it f/
Name: ercho Mirchev

Title:  Authorized Sign@utporate Trust Officer

Per:

Name: L

Title:  Authorized Signatory
Ann Samus!
Associate Trusi Officer
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