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Follow up Q&A from Conference Call
The South Financial Group Acquisition
May 17, 2010

Q:

Can you help me understand the loss projections on slide 11 (Loan Portfolio:
Credit Losses) of TD's Investor deck related to the acquisition of South
Financial?

: Yes, based on questions received following the Investor Call, we agree that clarification

of the loss information on slide 11 would be helpful. The US$0.9 billion in charge-offs
taken from January 1, 2008 to March 31, 2010 relate to South Financial’s entire loan
portfolio which had a balance of US$10.2 billion as of the end of 2007. Of this amount,
US$0.1 billion relates to loans that continued to be part of the portfolio as of March 31,
2010. The percentage included on slide 11 beside "Loan Losses previously taken"

and "Total Loan Losses Previously Taken & Expected" are not particularly meaningful as
they are calculated based on the March 31, 2010 loan portfolio balance.

: Will you get to use their deferred tax assets (DTAs)?

: The South Financial Group (TSFG) has a valuation allowance against 100% of their DTAs,

as is reflected in their 10K which is filed on www.sec.gov (Page 113, Note 17 (Income
Taxes)). We expect to be able to utilize a limited amount of their DTAs subject to various
limitations, including in Internal Revenue Code Section 382.



https://www.sec.gov/
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Caution Regarding Forward-Looking Statements

From time to time, the Bank makes written and oral forward-looking statements, including in this
presentation, in other filings with Canadian regulators or the 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 applicable Canadian and U.S. securities laws, including the
U.S. Private Securities Litigation Reform Act of 1995. Forward-looking statements include, among
others, statements regarding the Bank’s objectives and priorities for 2010 and beyond and strategies
to achieve them, and the Bank’s anticipated financial performance. Forward-looking statements are
typically identified by words such as “will”, “should”, “believe”, “expect”, “anticipate”, “intend”,

” oW

“estimate”, “plan”, “may” and “could”.

By their very nature, these 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 current financial, economic 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 such differences include: credit, market (including equity, commaodity,
foreign exchange and interest rate), liquidity, operational, reputational, insurance, strategic,
regulatory, legal and other risks, all of which are discussed in the Management’s Discussion and
Analysis (MD&A) in the Bank’s 2009 Annual Report. Additional risk factors include changes to and new
interpretations of risk-based capital guidelines and reporting instructions; increased funding costs for
credit due to market illiquidity and competition for funding; the failure of third parties to comply with
their obligations to the Bank or its affiliates relating to the care and control of information; the use of
new technologies in unprecedented ways to defraud the Bank or its customers and the organized
efforts of increasingly sophisticated parties who direct their attempts to defraud the Bank or its
customers through many channels; the ability to obtain the approval of the proposed transaction with
The South Financial Group, Inc. by its shareholders; the ability to realize the expected synergies
resulting from the transaction in the amounts or in the timeframe anticipated; the ability to integrate
The South Financial Group, Inc.’s businesses into those of The Toronto-Dominion Bank in a timely and
cost-efficient manner; and the ability to obtain governmental approvals of the transaction or to satisfy
other conditions to the transaction on the proposed terms and timeframe.

We caution 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 see the Risk Factors and
Management section of the MD&A, starting on page 65 of the Bank’s 2009 Annual Report. 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 undue reliance should not be placed on the Bank’s forward-looking statements. Finally, there can
be no assurance that the Bank will realize the anticipated benefits related to the acquisition of the
South Financial Group, Inc.

Material economic assumptions underlying the forward-looking statements contained in this
presentation are set out in the Bank’s 2009 Annual Report under the heading “Economic Summary and
Outlook”, as updated in the First Quarter 2010 Report to Shareholders; and for each of the business
segments, under the headings “"Business Outlook and Focus for 2010”, as updated in the First Quarter
2010 Report to Shareholders under the headings “"Business Outlook”.

Any forward-looking statements contained in this presentation 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 laws.
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Additional Information

The proposed merger transaction involving The Toronto-Dominion Bank and The South Financial
Group, Inc. will be submitted to The South Financial Group, Inc.’s shareholders for their consideration.
Shareholders are encouraged to read the proxy statement/prospectus regarding the
proposed transaction when it becomes available because it will contain important
information. Shareholders will be able to obtain a free copy of the proxy statement/prospectus, as
well as other filings containing information about The Toronto-Dominion Bank and The South Financial
Group, Inc., without charge, at the SEC's internet site (http://www.sec.gov). Copies of the proxy
statement/prospectus and the filings with the SEC that will be incorporated by reference in the proxy
statement/prospectus can also be obtained, when available, without charge, by directing a request to
The Toronto-Dominion Bank, 15th floor, 66 Wellington Street West, Toronto, ON M5K 1A2, Attention:
Investor Relations, 1-866-486-4826, or to The South Financial Group, Inc., Investor Relations, 104
South Main Street Poinsett Plaza, 6th Floor, Greenville, South Carolina 29601, 1-888-592-3001.

The Toronto-Dominion Bank, The South Financial Group, Inc., their respective directors and executive
officers and other persons may be deemed to be participants in the solicitation of proxies in respect of
the proposed transaction. Information regarding The Toronto-Dominion Bank’s directors and executive
officers is available in its Annual Report on Form 40-F for the year ended October 31, 2009, which was
filed with the Securities and Exchange Commission on December 03, 2009, and in its notice of annual
meeting and proxy circular for its most recent annual meeting, which was filed with the Securities and
Exchange Commission on February 25, 2010. Information regarding The South Financial Group, Inc.’s
directors and executive officers is available in The South Financial Group, Inc.’s proxy statement for its
most recent annual meeting, which was filed with the Securities and Exchange Commission on April
07, 2010. Other information regarding the participants in the proxy solicitation and a description of
their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy
statement/prospectus and other relevant materials to be filed with the SEC when they become
available.



https://www.sec.gov/
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