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DISCLAIMER

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, the Management's Discussion and Analysis ("2018
MD&A") in the Bank's 2018 Annual Report under the heading "Economic Summary and Outlook", for the Canadian Retail, U.S. Retail,
and Wholesale Banking segments under headings "Business Outlook and Focus for 2019", and for the Corporate segment, "Focus for
2019", and in other statements regarding the Bank's objectives and priorities for 2019 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", "would", "should", "believe", "expect", "anticipate", "intend", "estimate", "plan”, "goal", "target",
"may", and "could".

FORWARD-LOOKING INFORMATION

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, interest rate, and credit spreads), 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
cyberattacks) 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, capital
guidelines and liquidity regulatory guidance, and the bank recapitalization "bail-in" regime; exposure related to significant
litigation and regulatory matters; 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 acquisition of TD Ameritrade by The Charles Schwab Corporation ("Schwab") is subject to majority approval by the
shareholders of each of TD Ameritrade and Schwab, and majority approval of TD Ameritrade's shareholders other than TD and
certain other shareholders of TD Ameritrade that have entered into voting agreements, regulatory approvals, and certain other
conditions. There is no assurance that the acquisition will be completed as described in this document or at all, or that the
Stockholders Agreement and IDA will become effective. There can be no assurance that the Bank will realize the anticipated
benefits or results; actual results could differ materially from the expectations expressed in the forward-looking statements.
Examples of material assumptions made by the Bank in the forward-looking statements, including the Bank's expectations
regarding the costs and financial impact of the transaction, include assumptions regarding Schwab's future net income,
transaction costs, transaction process and timeline, expected synergies, future Bank capitalization, tax rate, currency conversion
rate, and financial results, based on the Bank's experience. 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 2018 MD&A, as may be updated in subsequently filed quarterly reports to
shareholders and news releases (as applicable) related to any events or transactions discussed under the headings "Significant
Events" and "Significant and Subsequent Events in 2019" 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 2018 MD&A under the headings "Economic Summary and
Outlook", for the Canadian Retail, U.S. Retail, and Wholesale Banking segments, "Business Outlook and Focus for 2019", and
for the Corporate segment, "Focus for 2019", 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 date 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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PRESENTATION
Gillian Manning — TD — Head of Investor Relations

Thank you, operator, and welcome to the call.

We will begin today’s presentation with strategic remarks from Bharat Masrani, the Bank’s CEO, after which
Riaz Ahmed, the Bank's CFO, will walk through the details of the transaction. We will then open the call for
questions from pre-qualified analysts and investors. Please note that, as we are the 2nd call today on this
topic, many of the details of the agreement have already been covered. As such we will be brief and focus
on the TD impact. Please turn to slide 2.

At this time, | would like to caution our listeners that this presentation contains forward-looking statements,
that there are risks that actual results could differ materially from what is discussed and that certain material
factors or assumptions were applied in making these forward-looking statements. Any forward-looking
statements contained in this presentation represent the views of management 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. Forward-looking statements may not be
appropriate for other purposes. Please consult our news release and IR deck for additional information
regarding material factors and assumptions that may impact our forward-looking statements.

| would also like to remind listeners that the Bank uses non-GAAP financial measures to arrive at “adjusted”
results to assess each of its businesses and to measure overall Bank performance. The Bank believes that
adjusted results provide a better understanding of how management views the Bank’s performance.
Additional information on items of note and adjusted results are available in our Q3 2019 Report to
Shareholders and in this presentation.

Finally, | will note that we are currently in Quiet Period and will not be offering comments on our Q4 or fiscal
2019 results on this call, nor will we take questions on those results.

With that, | will ask you to turn to slide 3, and | will turn the presentation over to Bharat.

Bharat Masrani — TD — Group President and CEO
Thank you, Gillian. Good morning everyone, and thank you for joining us today.

You will have seen the announcement that Schwab has agreed to acquire TD Ameritrade in a stock-for-stock
transaction, subject to certain closing conditions. This is a transformative deal that will deliver significant
value for TD. Upon closing, TD will own a portion of the combined company and will enter into an extended
IDA agreement with Schwab. Riaz will provide you with the details of the transaction and expected financial
impact for TD. Let me begin by sharing my perspective on the deal.

As you know, TD has a long and distinguished history in the direct investing space. We were a pioneer in
the Canadian market, with the launch of TD Green Line, almost 40 years ago. And we have been a leading
player in the U.S. for almost 25 years, since our acquisition of Waterhouse Securities in 1996. In 2005,
Ameritrade bought the U.S. operations of TD Waterhouse to form TD Ameritrade, and over time, has created
one of the top online brokers in the U.S., with a best-in-class trading platform. We have owned a significant
stake in TD Ameritrade, and together we have enjoyed a strong, successful and profitable relationship.

The U.S. wealth landscape has evolved significantly over the last several years — most recently, with the
reduction or elimination of online trading commissions in the direct investing industry. In an environment
where top-line growth is under pressure, and customer expectations are rising, the benefits of size, scale and
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breadth have taken on even greater importance — to support a rapid pace of innovation and to provide a full
suite of services to clients. As you heard Schwab say on their call earlier, that is part of the rationale for
today's deal.

This transaction combines Schwab's leading investment services capabilities with TD Ameritrade's best-in-
class direct investing platform, to create an investment services business that is uniquely positioned to serve
the investment, trading and wealth management needs of customers across every phase of their financial
journey. We are excited to have an investment in the combined entity, which will operate under the highly
regarded Schwab brand, and have:

e 24 million client accounts, across its direct investor and independent investment advisor networks
e US$5 trillion in client assets
e A more complete product and solution set, for the best customer experience

e Greater resilience in a volatile environment; and a long-term track record of consistently investing in
the future — and delivering attractive growth and accretion prospects.

The acquisition delivers immediate value for TD Ameritrade shareholders, including TD. Looking ahead, we
believe TD will benefit from having an ownership stake in a more diversified firm with a stronger growth profile.
We have agreed to support the transaction and have entered into a new Stockholders Agreement with
Schwab, which will be effective upon closing. Under the terms of the new agreement, TD will have two seats
on Schwab's Board, and will have customary standstill and lock-up restrictions. Separately, we are pleased
to secure an extended Insured Deposit Account agreement with Schwab, which provides continuity for a
profitable earnings stream. While the new IDA may reduce in size over time, it offers attractive economics
for both parties and will provide greater stability for our balance sheet.

In summary, this is a terrific deal for TD. As Riaz will explain, Schwab's expected synergies and stronger
growth profile have the potential to increase the value of our investment by C$4 to C$6 billion. In addition,
we have an opportunity to explore further business opportunities with one of the pre-eminent investment firms
in the U.S.

With that, | will turn the call over to Riaz.

Riaz Ahmed - TD - Group Head and CFO

Thank you, Bharat. Please turn to slide 4. Schwab and TD Ameritrade have entered into a definitive
agreement for Schwab to acquire TD Ameritrade in a stock-for-stock transaction. On closing, TD Ameritrade
shareholders, including TD, will receive 1.0837 shares of Schwab for each TD Ameritrade share they own,
which implies a 17% premium over the 30-day volume weighted average price exchange ratio as of November
20, 2019. TD owns approximately 43% of TD Ameritrade today and will have an approximate 13.4%
ownership stake in Schwab when the transaction is completed. We will continue to use the equity method of
accounting to recognize our proportionate share of Schwab's net income, as we do with TD Ameritrade today.

The transaction is expected to close in the second half of calendar 2020, subject to customary conditions and
approvals. At close, we expect to recognize a sizeable revaluation gain on our investment, based on
Schwab's share price at that time. We expect the transaction to have minimal capital impact, as the
revaluation gain is largely offset by an increase in the carrying value of the investment.

As Bharat noted, the new Stockholders Agreement we have entered into with Schwab will entitle us to
nominate two Directors on Schwab's Board. We will hold our stake via a combination of voting and non-
voting common shares, to address U.S. regulatory considerations.

Turning to the IDA agreement, as you know, TD has had an IDA agreement with TD Ameritrade for some
time. The current IDA has an expiry date of July 2023, and TD Ameritrade has the right to give notice in July
2021 to renegotiate it or place it in run-off. We are pleased to have secured an amended IDA with Schwab
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that will take effect upon the closing of the transaction and that will extend the term to 2031. Under the
amended IDA, TD will earn a flat 15 basis point servicing fee, as compared with the current 25 basis point
fee, which also varies with certain interest rate conditions. We will also continue to earn a spread on the
assets in which we invest the sweep deposits, as per current practice.

We will continue to be the exclusive sweep bank for TD Ameritrade's insured deposits until closing, and the
IDA balances will be subject to certain adjustments thereafter during Schwab's integration. As at July 31,
2019, the IDA deposits stood at US$103 billion. Beginning in July 2021, Schwab will have the option to
reduce the deposits at a rate of US$10 billion per year, down to a floor of US$50 billion for the remainder of
the agreement's term. This option, if chosen by Schwab, gives us a comparable or better run-off profile than
the current IDA, if it were to be run off by TD Ameritrade.

In their call earlier, Schwab discussed how they viewed the economics of the amended and extended IDA.
What we're always looking for in combinations is a win-win, and we feel that about this whole transaction,
including the amended and extended IDA. Please turn to slide 5.

As Schwab outlined on their call earlier this morning, they expect to realize substantial expense and revenue
synergies from the transaction. This slide illustrates the pro forma impact for TD as the synergies are realized
and the growth of the company accelerates. By Year 3, when Schwab expects integration to be complete and
cost synergies fully realized, we expect the increase in our share of their earnings before amortization of
intangibles and restructuring costs will more than offset the impact of lower revenues under the new IDA.
Overall, we expect the transaction to become modestly accretive once integration is complete. Please turn to
slide 6.

As Bharat said, the more significant financial impact of the transaction is its effect on the value of our
investment. There is significant value creation embedded in the synergy projections and growth prospects
set out in Schwab's release earlier this morning. As this slide illustrates, the market reflecting those factors
in the share price performance could result in significant incremental value creation, with TD's share of those
gains potentially reaching C$4 to C$6 billion.

With that, | will now open the call up for Q&A.
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QUESTION AND ANSWER

Operator

The first question is from John Aiken from Barclays.

John Aiken — Barclays — Analyst

Good morning Riaz. Given the fact that you're not expecting a material impact on capital. I'm assuming this
means that this is ROE dilutive, but does it become accretive in year 3 under your illustration?

Riaz Ahmed - TD - Group Head and CFO

From an ROE perspective John, because of the substantial revaluation gain, you can expect that our
shareholders' equity base, therefore, book value for shareholders' equity, also rises and therefore, we
expect this to be ROE dilutive.

Steve Theriault — Eight Capital — Analyst

To start Riaz, just to clarify, you mentioned minimum capital impact to close. Does that imply that the net
CET 1 is neutral on the deal stand-alone? Or, are you baking in any pro-forma accretion over the next few
quarters to get to neutral? Just trying to get a good sense of that.

Riaz Ahmed — TD - Group Head and CFO

No, Steve, the transaction would be CET1 neutral at closing, what will happen here is that the investment
will move from the "significant" basket under Basel Ill to the "insignificant" basket under Basel 1l because
of the percentage of voting shares that we would own. And it just turns out that the way that those two
baskets will interact with implied goodwill and other releases that the transaction remains a CET1 neutral
at close.

Steve Theriault — Eight Capital — Analyst

Okay. And then I'm wondering a bit on what kind of exercise it was to conclude - we are getting questions
around your ability to use the equity method of accounting, being below 20%? Was it as simple as having
Board seats assures that? And is there any risk to that view at all? | presume that discussion has already
been had, but | would love some color on that.

Riaz Ahmed - TD - Group Head and CFO

Well, as you would know, Steve, that the utilization of the equity method of accounting has a number of
different indicia, which can go to ownership, it can go to Board representation, committee representation
significant contracts, et cetera. And when we looked at the terms as a whole, we concluded that the equity
method of accounting would be appropriate in this circumstance.
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Meny Grauman — Cormark Securities — Analyst

Hi good morning. In the deck, you talked about further business opportunities that are possible with Schwab.
I'm just wondering, if you could describe some opportunities that you're contemplating? And is there any of
that built into the accretion that you're showing on slide 5?

Bharat Masrani — TD — Group President and CEO

Meny, this is Bharat. We will undertake negotiations and discussions with Schwab from today on, as to
what they would look like. We have a significant relationship going forward in the IDA arrangement; as to
what else we do with them will be subject to discussions.

Currently, we have certain arrangements with TD Ameritrade. Overall, outside of the IDA, they have not
proved to be as material as we would have liked them to be. But our expectation is to undertake those
discussions with Schwab to see where are there opportunities that work for both sides.

Meny Grauman — Cormark Securities — Analyst

Thanks for that. And then just as a follow-up, why do you think that AMTD wasn't able to be the consolidator
in the space when you put everything together?

Bharat Masrani — TD — Group President and CEO

This is Bharat again, Meny. As | said in my remarks, the landscape in the United States has changed quite
dramatically. When we look at this transaction, you see what the combination delivers with respect to scale,
size, and as importantly, breadth of offerings that are available to clients. And frankly, Schwab is a
customer-centric model that is consistent with how TD's approach to customer experience and the like. So,
when you look at many of the options in the United States, we felt this was the best for TD.

And frankly, this is a transaction between TD Ameritrade and Schwab, and it has to make sense for all
shareholders of TD Ameritrade and that's how this has played out. We're very happy, | think the combination
creates the preeminent firm in this space. And any other options would have not resulted in such a
combination.

Robert Sedran — CIBC Capital Markets — Analyst

Just a couple of follow-ups on the IDA, Riaz, they mentioned on the Schwab call that | think it was after
year 5, they have the opportunity to use some floating rate securities instead. Curious if that means any
change in economics to TD in the deal?

And then second, is there anything in the revised IDA that is contingent on TD Bank remaining a shareholder
in Schwab? Or does it go on to the term regardless? Thank you.

Riaz Ahmed — TD - Group Head and CFO

Thank you, Robert. In terms of the floating rate aspect of it. What is important is when we're looking at the
economics of the transaction and our ability to term out those deposits is how we assess the permanence
of those deposits, not necessarily whether they are non-interest bearing or fixed interest bearing or floating,
which is pretty conventional of how we think about our checking accounts and our savings accounts, for
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example, where there can be fixed, floating or demand balances. Really, the floating rate nature of the
balances that get accumulated is not as significant a consideration. We would look at it in the ordinary
course of our asset liability management practice.

| think in terms of the agreement, in these kinds of agreements, there are always various terms and
conditions that can relate to opportunities to negotiate the IDAs, and those kinds of contracts. And so we
have similar customary terms in this IDA.

Robert Sedran — CIBC Capital Markets — Analyst

And your ownership is one of those items?

Riaz Ahmed - TD - Group Head and CFO

Yes. !

Sumit Malhotra — Scotia Capital — Analyst

Thanks, good morning. First off Riaz, you mentioned it a couple of times, a substantial gain. Just so | can
get my numbers right on the book value perspective, what's the ballpark based on where Schwab shares
closed Friday that you're expecting your book value gain to come in at?

Riaz Ahmed - TD - Group Head and CFO

Well, if you look at our July 31, 2019 balance sheet, you'll see that we carry the investment at just around
and under US$30 a share. And the valuation of those shares as of close on Friday would be near US$50 a
share. If you use that as an example to project out to closing that's US$20 a share on 230 million shares,
that would be an approximately ~US$4.6 billion revaluation gain, if the transaction would have closed on
Friday night. 2

Is that what you were looking for?

Sumit Malhotra — Scotia Capital — Analyst

Yes, that's kind of what I'm thinking, too, but | was still of the view that there would be some benefit to you
from a capital perspective, and | mean, you could probably talk about some of this as we go forward. But
does keeping the voting shares at a sub 10% level for the Bank, have a positive impact into how the
substantial investment deduction? That's all the terminology | know. But does that have a benefit to you
from a capital perspective?

" Subsequently corrected later in the call. The ownership percentage is not relevant to the IDA.
2 Additional clarification: Approximately US$4.6 billion, of which ~US$4 billion would be realized and ~US$600 million
unrealized (equivalent to TD's 13.4% ownership stake).
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Riaz Ahmed - TD - Group Head and CFO

Not really Sumit, because what happens is that above certain thresholds, the investment really deducts
from capital on a dollar-for-dollar basis. What ends up happening is you record an increase in your capital
by virtue of the revaluation gain but then you have dollar-for-dollar deduction for the fact that you have a
higher carrying value of your investment. And that's essentially what's driving the capital neutrality.

Sumit Malhotra — Scotia Capital — Analyst

And lastly for me will be for Bharat. It wasn't that long ago that the Bank was working with its partner,
Ameritrade, to consolidate Scottrade and | think for both entities, the favorable impact on earnings was
quite clear. And today, one way or another, and look, | know that having a smaller stake in a bigger entity
has certainly worked for you in this space quite well in the past.

How much consideration did you give with your partners at Ameritrade to continuing to go your own path
when you had such a substantial investment in that entity, and there were smaller players. Why should TD
shareholders not look at the benefit of being the buyer instead of the seller as something that would have
been the right path forward for TD?

Bharat Masrani — TD — Group President and CEO

Sumit, as you would expect, we would at TD, look at all options available to us. But as | noted in my opening

remarks, the landscape in the United States has evolved quite rapidly and continues to evolve. Where scale
matters, particularly given some of the moves on commissions and the like.

When we went through the various options and various analyses, this was the best one that, from our
perspective, that made sense. And frankly, TD Ameritrade has to go through the same. It is a separate
public company. It has its own Board of Directors, and they looked tight as well. | think the attractiveness
here is scale, obviously, but as well, the breadth of offerings that are critically important going forward in
this industry. On overall basis, we came to the conclusion that this was the best outcome and, frankly, an
outcome that we are extremely pleased with because it gives TD a position in preeminent firm, where we
have a long-term arrangement with them in the form of the IDA. And financially, from synergies and the
like, it is very attractive. So overall, we could not be more pleased as to the outcome here.

Sumit Malhotra — Scotia Capital — Analyst

Well, it has certainly worked well for you. | appreciate your thoughts.

Gabriel Dechaine — National Bank Financial — Analyst

Congrats on the deal first of all. Second, I've got two here. One is on that excess spread and Riaz, you
alluded to it, | know it's a state secret, but I'm hoping you can give us a sense of size of how important is
the additional revenue stream is to you because all we can see the 25 bps going to 15 bps, but there's still
another piece of the puzzle that we don't see.

Riaz Ahmed - TD - Group Head and CFO

Gabe, | think if you generally look at our balance sheet and our disclosures around the nature of the
investment securities we carry in terms of their rating and the term to maturity to which we carry them. |
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think you can kind of get a fairly reasonable view of what that spread on the securities would be, and maybe
I'll leave it at that.

Gabriel Dechaine — National Bank Financial — Analyst

Okay. I'll have to follow-up on that one. Then my next one, similar to Sumit's question earlier, but maybe I'll
ask bit differently. You're going from owning 43% of something with 5 or 6 Board seats to owning 13% with
2 Board seats. Just wondering how we should view that investment going forward. Is it a core asset still? |
mean, the scenario that | think a lot of people think about is, if a big U.S. regional bank acquisition
opportunity pops up, this could actually be a source of funding or liquidity for you. Is that a fair assessment?

Bharat Masrani — TD — Group President and CEO

Gabe, this is Bharat. We just announced the transaction this morning, and you're going well past the thinking
here. Listen, if you look at our history in this space, we've done very well. We've done things that sometimes
are unusual in nature but have turned out to be terrific for the Bank. And | expect this to do likewise.

We are looking forward to a great relationship with Schwab and participating in the combination of these
two great companies that is going to provide unparalleled offerings and service to the investing public in
the United States. And that in itself is something that we are really looking forward to. And the level of
synergies here are substantial, and it was pointed out earlier on the call, as to what happens in such
combinations. We are looking forward to being large beneficiaries of those synergies as they come through.

We are very excited about the transaction. | think this is the right thing for TD to do, and we look forward to
an ongoing relationship with Schwab and participating in this terrific combination.

Gabriel Dechaine — National Bank Financial — Analyst

Well thanks for that, | know it was early to ask about it, but | kind of had to. Thanks.

Doug Young — Desjardins Capital Markets — Analyst

Hi, good morning. Just have two questions. First, if | do some rough math in terms of what the impact would
be from taking your 43% stake down to a 13% stake and look at Charles Schwab and Ameritrade together,

factor in some synergies, it looks like the net income impact you're giving up is not the dissimilar to what
you're getting.

And then | look just on slide 5 and on the reported earnings component, there's a negative $160 million. Is
it fair to say, Riaz, that the $160 million negative impact is primarily the impact from the IDA? Or is that not
a fair characterization?

Riaz Ahmed — TD - Group Head and CFO

Thank you, Doug. Before | jump into your question, may | just take the opportunity, | hope Robert Sedran
is still listening, the ownership percentage is not relevant to the IDA. So, | wish to just correct the record on
that, thank you.

Doug, to your question, if you look at the adjusted earnings on slide 5 in year 1, the reduction of $25 million
in earnings in year 1 is primarily the impact of the immediate repricing of IDA on closing and then as you
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go into year 2 and year 3, you see that we have a very substantial accretion in earnings as Schwab starts
to realize its synergies and its growth prospects start picking up. That growth, more than offsets the impact
of the reducing IDA.

The differential between the adjusted earnings and the reported earnings is essentially two components.
Our share of Schwab's integration costs would be one part of that, which, as you know, in the first two years
was outlined by Schwab in their earlier call this morning. And then the second thing that's in there is the
amortization of intangibles that will result from the revaluation of our investment.

Doug Young — Desjardins Capital Markets — Analyst

Okay. So, I'm looking at the wrong number. The minus $25 million is what we should be thinking of, okay.

Riaz Ahmed - TD - Group Head and CFO

That is, Doug, a number that is 12 months from closing, it's a year 1 impact, yes.

Doug Young — Desjardins Capital Markets — Analyst

Yes, that's fair. And then just second, the lock-up and standstill, | didn't see any mention of it, but have you
outlined what the standstill and lock up agreement is for TD on that 13% stake?

Riaz Ahmed — TD - Group Head and CFO

Well, under the stockholders agreement, we will be locked up from disposing the investment or any shares
for 8 months from closing. That's fairly customary, which allows the market to settle in after the closing date.
It's an 8 month lock up, and the standstills are pretty customary in terms of ownership restrictions as well
as certain prohibited actions, solicitation of proxies, et cetera.

Doug Young — Desjardins Capital Markets — Analyst

So, it's after 8 months, I'm not saying you're going to, but after 8 months you would be free and clear to sell
your entire stake if you so choose? Just so I'm clear on that.

Riaz Ahmed - TD - Group Head and CFO

Correct.

Nigel D'Souza — Veritas Investment Research — Analyst

| wanted to follow-up on that same slide, slide 5 and the impact to TD's earnings. What | want to understand
is how to think of it relative to what TD Ameritrade contributed to U.S. Retail over the last 12 months. So
that's approximately, let's say, around $850 billion. So, if I'm reading the slide correctly, would that mean
that you don't expect to surpass that threshold from the synergies from growth, organic or inorganic through
the investment in Schwab until after 2023, is that the correct time line? Or how should | think about it?
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Riaz Ahmed - TD - Group Head and CFO

Sorry, Nigel, can you just clarify when you refer to $850 billion, what are you referring to? That number
doesn't sound familiar to me.

Nigel D'Souza — Veritas Investment Research — Analyst

Well, for the last 4 quarters, if you look at equity and net income of an investment in TD Ameritrade in
U.S. dollars.

Riaz Ahmed - TD - Group Head and CFO

| see, you are referring to the equity pickup of US$850 million.

Nigel D'Souza — Veritas Investment Research — Analyst

Yes. So that's the equity pickup for U.S. Retalil, right, over the last 12 months? So, going forward, when do

you expect this new Schwab investment structure to surpass that level of earnings contribution to U.S.
Retail? Would it be post 2023, is that the right way to think about it?

Riaz Ahmed — TD - Group Head and CFO

Well, if you look at slide 5, we give you a baseline for calculation. On the top left, we say that if you start
with the TD Ameritrade's consensus earnings based on their 2021 consensus and apply it on a Canadian
dollar basis, that number, our share of those earnings would be C$940 million. So that is a number that is
after the commission cut. And then as the synergies start coming in, the adjusted earnings start accreting
as soon as year 2.

Nigel D'Souza — Veritas Investment Research — Analyst

Okay. And just another clarification. Just a last follow-up on this clarification of your assumptions for the
IDA agreement. Are you assuming that the deposit run-rate is relatively stable through your projection
period here? Or, is there any reflection of the potential that it might step down to the floor of $50 billion?

Riaz Ahmed - TD - Group Head and CFO

Well, what we've done in the illustrations on slide 5 is that we've basically assumed, and as Schwab
articulated in their call this morning that the reduction of the IDA to US$50 billion will occur as scheduled.
Post that, as you know, the balances will remain stable through to 2031.

Darko Mihelic — RBC Capital Markets — Analyst

| just wanted to follow-up on that last point, some of the clarification you just gave on the balances, one of
the things that was talked about this morning on the Charles Schwab call was that new money would be
accretive to Schwab or, | guess, somehow that would go to Schwab Bank. So first of all, is that true, right
from the get-go?

And secondarily on this along the similar thought process here. The spread on the assets, are you assuming
that it is the same going forward? Or do you change it?
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And then the last question is that you mentioned a couple of times in this call that you were happy with the
agreement. And part of it being the fact that this was good for your balance sheet and that you extended
the IDA agreement all the way up to 2031. And what is hard for us to understand from the outside looking
in is why that is good relative to your existing agreement. So, in other words, is it possible that you could
have negotiated a better agreement with TD Ameritrade without having to do this deal?

Riaz Ahmed — TD - Group Head and CFO

Thanks, Darko. The way that the balances will work from closing is that we will continue to remain the
exclusive insured sweep for the legacy accounts up until Schwab has established its sweep mechanics, we
call that sort of the integration of the sweep mechanics. At which point then the balance stop growing from
there and then starting in July 2021, the runoff begins. So, it is hard to predict exactly where those balances
could be, but they're US$103 billion today, and they may be plus or minus whatever that integration of the
sweep mechanics period would result in terms of the operation of client balances, the natural market
movement and legacy customers making the transaction. So new money, if it's coming from the legacy
accounts and if it's prior to the conversion of the sweep mechanics would continue to be swept to TD.

The spread on the assets, | mean, we're continuing to assume similar spreads as we've earned in the past.
And there are differing liquidity costs, for example, as the agreement goes from being an affiliate broker
sweep agreement to a non-affiliate broker sweep agreement. And then as mentioned earlier, the fact that
later on, it could become a floating balance. We would need to think about and adjust how we think of the
asset liability. But for the purposes of where we are today, we're continuing to use the same assumptions.

And | think we're happy with the agreement because, Darko, you have to look at, as Schwab mentioned
earlier, that they have a different starting point from which they look at the IDA compared to Ameritrade.
You'll recall back in 2004 and 2005, when we had this initial transaction where Ameritrade bought TD
Waterhouse. The arrangement was that TD Ameritrade, then would the broker and TD Bank would be the
bank in that relationship. And we had a deposit agreement, which is essentially exclusive but also
uncapped, which meant that there are periods when the flows in the IDA would ramp up or ramp down,
depending on what was going on in the market. Whereas Schwab indicated earlier on their call today, they
are a bank, and so some of those kinds of valves and approaches that we had in place with TD Ameritrade
do not necessarily apply here with Schwab. So as | said earlier, in these kinds of transactions, you look for
opportunities that are win-win for both parties, and we are happy with the extension and as to your question
about whether we could have negotiated a better deal under the current agreement, it's a hypothetical
question, and | don't know that | could speculate on that.

Scott Chan — Canaccord — Analyst

Maybe Riaz, maybe going back to Nigel's question, looking out to 2023. Going back to slide 5, you kind of
show adjusted earnings accretion, but the vast size of this transaction and | realize it will take a lot longer
to integrate, if you look out into year 4 and 5, would you kind of expect kind of stable increases to what you
suggested or potentially more incremental benefit in year 4 and 5?

Riaz Ahmed - TD - Group Head and CFO

Scott, thank you for that question. It is difficult to predict going out to year 4 or 5 in the sense of what the
market conditions are and what not, who knows. But | can tell you that we are happier with this investment,
having more strength and resilience. We are happy with having an investment in a company that is more
diversified, has more scale, and has a wider breadth of products to offer to its clients. And as you heard on
their call this morning, they are quite excited about their growth rate, and they're hoping that their growth
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rate will accelerate with this transaction. And we, as one of their largest shareholders are clearly cheering
them on on that one.

Sohrab Movahedi — BMO Capital Markets — Analyst

Just a couple of mechanical questions maybe for Riaz. Today, when you report the U.S. segment for TD,
the IDA economics, while within the segment, doesn't impact the segments, for example, net interest
margin, as | understand it. Will that continue to be the case?

Riaz Ahmed - TD - Group Head and CFO

Yes, | expect that to continue to be the case, Sohrab.

Sohrab Movahedi — BMO Capital Markets — Analyst

And then from an equity accounting threshold perspective, | know you highlighted ownership, Board,
contract significance and a few other things. Is there a point at which one of those tips it from being 'equity
accounted' to, | guess, 'investment accounted', I'm trying to figure out here, if you lost a Board seat or if you
get down to the US$50 billion IDA level? I'm just trying to kind of get a feel for what's the risk level, so to
speak, that this falls out of the equity accounting treatment?

Riaz Ahmed - TD - Group Head and CFO

Sohrab, | think that as you know, the equity accounting rules have a lot of judgment embedded in them. |
mean, obviously, there is a presumption test at the 20% ownership level. However, in a company of this
size, which will have a market cap of nearly $100 billion, at the 13.4% ownership level, we would be one of
the largest shareholders, and as | said earlier, we have the Board and committee representation, et cetera.
There's not one stand-alone indicator that can inform the whole equity accounting methodology matter.

| think what we'd have to look at, all of the time is just reassessing the entire package and saying do we
meet the tests? And do we feel we can use the equity method of accounting? So obviously, if things change,
we would need to be revaluating all the time and | can't give you a bottom line as to where that applies and
where that doesn't apply because it is a matter of significant judgement.

Sohrab Movahedi — BMO Capital Markets — Analyst

| appreciate that. And then just maybe one other clarification question. With respect to the IDA and the
US$50 billion floor, just so that | understand, is it possible that you go to the below US$50 billion sooner
than running off at US$10 billion a year. In other words, is it possible some of the Ameritrade IDA sweep
deposits kind of get rebranded as Schwab? Or there's some mechanics there the downdraft is quicker than
$10 billion a year?

Riaz Ahmed - TD - Group Head and CFO

No, there aren’t those kind of conditions, but | mean, if market conditions turn out to be that a lot more client

assets going into investments, et cetera. It's possible that it could go below US$50B in the ordinary course,
as our current IDA would. The fluctuation elements would be similar.
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Darko Mihelic — RBC Capital Markets — Analyst

| just wanted to revisit a couple of things that you mentioned, and that was with respect to the movement
from a significant to an insignificant ownership level because | wanted to walk through, if | could Riaz with
you, some of the capital impacts, apart from revaluing the stake and the impact on common equity. | wanted
to talk about the imputed goodwill and the RWA impact as well, if you could?

Riaz Ahmed — TD - Group Head and CFO

Well, you mentioned significant to insignificant ownership. | don't see those as insignificant ownerships, but
you mean the baskets and the discussion of the baskets being significant or insignificant.

Darko Mihelic — RBC Capital Markets — Analyst

My apologies.

Riaz Ahmed - TD - Group Head and CFO

No, no, don't apologize. | just think that | didn't think 13.4% is insignificant ownership anyway, sitting here.
Look, | think when you are in the significant basket, exactly as you said, you do a calculation of your imputed
goodwill, you deduct that and then there's a basket test that the portion of the investment that is within that
basket threshold gets risk-weighted and anything in excess of that is a dollar-for-dollar deduction.

And the insignificant basket is not that different from it, except that it doesn't have an imputed goodwill
component to it. You just simply look at all the various investments that you have that qualify in the
insignificant basket. And once they hit a certain threshold, which you risk weight, and anything in excess is
a dollar to dollar deduction. The mechanics of the two are in principle, similar, but of course, there are very
different methodologies applied to the two of them. And if you want to go through the line-by-line detailed
calculation, I'm sure Gillian will help you through that.

Darko Mihelic — RBC Capital Markets — Analyst

Yes, that's fine, well actually you answered that great. Last question for me. You were designated as a
Global Systemic Important Bank (G-SIB), did that matter at all here in the relationship with Charles Schwab
and/or with the regulators?

Riaz Ahmed - TD - Group Head and CFO

No, not at all. | think that that particular designation, as you know, goes to the question of certain capital
thresholds and the way that you manage your balance sheet and liquidity, and therefore, is not relevant to
completely do this, how we manage the relationship with TD Ameritrade today and with Schwab after
closing.

Sohrab Movahedi — BMO Capital Markets — Analyst

Bharat, | just wanted to see if you could comment on how long does it take for a transaction like this to
come together?
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Bharat Masrani — TD — Group President and CEO

Again, each transaction is different. | mean there are complications here, as you can imagine, you're looking
at three public companies. The level of complexity is not small. But listen, when there's a lot of industrial
logic to any transaction, then everybody converges to the same spot pretty quickly. Really happy with how
this has evolved. Our investment in TD Ameritrade has created huge value to TD and our shareholders,
and | expect the same here. So, hard to comment on exactly how a comparable transaction might go. But
here, the industrial logic is so compelling that everybody's minds go there very quickly.

Sohrab Movahedi — BMO Capital Markets — Analyst

So, no time dimension that you would attribute to it?

Bharat Masrani — TD — Group President and CEO

Oh, listen, | mean, it's hard to speculate here...

Sohrab Movahedi — BMO Capital Markets — Analyst

No, no, | mean for this transaction to come together. Was it 6 months in the making? Was it 12 months in
the making? Was it 6 weeks in the making?

Bharat Masrani — TD — Group President and CEO

Well, let's put it this way. At TD, in any of our businesses, we have an ongoing process to say what makes
sense for the Bank. For example, has the environment changed in any particular manner that requires us
to adapt faster or slower or whatever the case might be.

So in this case, yes, | mean, it's not a question of years and years in the making, but it is also not in days
or weeks, it's months it takes to work these things out. | think, for me to put a precise time when we started
to think about it and all that would be... listen, I'm getting old and memories fade quickly.

Operator

There are no further questions at this time. I'd like to turn the meeting back over to Mr. Masrani.

Bharat Masrani — TD — Group President and CEO

Thank you, operator. To wrap up, as | just said, our investment in TD Ameritrade has been a terrific
investment for TD over the years. And today's deal adds even more value to that investment. We could not
be more pleased with the transaction, and we look forward to building on our new relationship with Schwab.

Thank you all for joining us today. We look forward to speaking to you again on our Q4 call on December
5%, Thanks very much.
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