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Final Investor Term Sheet
Issuer

The Toronto-Dominion Bank

Joint Lead Managers and Bookrunners

ANZ, CBA, DBS Bank Ltd, NAB, Standard Chartered Bank, TD Securities,
Westpac
A$7,000,000,000 Australian Debt Issuance Programme dated 28 June

Programme

2019
Status of the Notes

Bail-inable Notes

Issuer Rating

The Notes will rank pari passu with all deposit liabilities of the Issuer
without any preference amongst themselves except as otherwise
prescribed by law and subject to the exercise of bank resolution powers.
The Notes do not evidence or constitute deposits that are insured under
the Canada Deposit Insurance Corporation Act (the “CDIC Act”).
The 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 Issuer
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 Notes. For a description of Canadian bank resolution powers and
the consequent risk factors attaching to Bail-inable Notes, reference is
made to the Information Memorandum dated 28 June 2019.

Currency

Moody’s: Aa1 (Stable)
Standard & Poor’s: AA- (Stable)
Moody’s: Aa3 (Stable)
Standard & Poor’s: A (Stable)
Australian dollars

Volume

AUD 550 million

Format

Fixed Rate Notes

Maturity

10 July 2024

Launch Date

03 July 2019

Pricing Date

03 July 2019

Settlement Date

10 July 2019 (T+5)

Benchmark

Semi quarterly coupon matched ASW

Re-offer to Benchmark

+100bps

Interest Coupon

2.05%, payable semi annually

Early Redemption

The Notes are not redeemable prior to their stated maturity except for

Expected Issue Rating

taxation reasons. TLAC Disqualification Event Call Option is not applicable

Redemption

Par

Re-offer Capital Price

99.776%

Reoffer Yield

2.0975%

Day Count Fraction

Actual/Actual (RBA Bond Basis)

Business Day Convention

Unadjusted Following

Coupon Dates

Every 10 January and 10 July, commencing 10 January 2020 and ending
on Maturity Date.

ISIN

AU3CB0264778

Common Code

202544096

Definition of Business Day

Sydney

Listing

Unlisted

Denomination(s)

AUD 10,000 subject to a minimum consideration payable when issued in
Australia of AUD 500,000

Settlement

Austraclear. Euroclear and Clearstream via Austraclear bridge

Registrar

Computershare Investor Services Pty Limited

Register closes for coupons

5pm on the date which is the 8th calendar day before the payment date

Governing Law

New South Wales, provided, however, that Condition 4 ("Status and
ranking") will be governed by and shall be construed in accordance with
the laws of the Province of Ontario and the federal laws of Canada
applicable therein.

Attornment:

By acquiring the 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 Notes.

Calculation Agent

Computershare Investor Services Pty Limited

Interest Withholding Tax

So long as the Issuer continues to be a non-resident of Australia and the
Notes issued by it are not attributable to a permanent establishment of the
Issuer in Australia, payments of principal and interest made under the
Notes issued by it should not be subject to Australia interest withholding
tax.

Notification under Section 309B(1)(c) of

The Issuer has notified that the Notes are prescribed capital markets
products (as defined in the Securities and Futures (Capital Markets
Products) Regulations 2018 of Singapore) and Excluded Investment
Products (as defined in MAS Notice SFA 04-NA12: Notice on the Sale of
Investment Products and MAS Notice FAA-N16: Notice on
Recommendations on Investment Products).

the Securities and Futures Act (Chapter
289) of Singapore

The Issuer is neither a bank nor an authorised deposit-taking institution which is authorised under the Banking Act 1959 of Australia (“Banking
Act”) and is not supervised by the Australian Prudential Regulation Authority. An investment of any Notes issued by the Issuer will not be
covered by the depositor protection provisions in section 13A of the Banking Act and will not be covered by the Australian Government’s bank
deposit guarantee (also commonly referred to as the Financial Claims Scheme).

ANZ Disclaimer
This term sheet (“Term Sheet”) is distributed in Australia by Australia and New Zealand Banking Group Limited (ABN 11 005 357 522) (“ANZ”) in
its capacity as a Lead Manager. ANZ holds Australian Financial Services licence no. 234527.
Distribution of this document to you is only as may be permissible by the laws of your jurisdiction, and is not directed to or intended for distribution
or use by recipients resident or located in jurisdictions where its use or distribution would be contrary to those laws or regulations, or in
jurisdictions where ANZ would be subject to additional licensing or registration requirements. Further, the products and services mentioned in this
document may not be available in all countries.
This Term Sheet is for distribution only to wholesale or professional investors whose ordinary business includes the buying or selling of securities
such as the notes described in this Term Sheet (“Notes”) in circumstances where disclosure is not required under Chapters 6D or 7 of the
Corporations Act 2001 (Cwth) and in such other circumstances as may be permitted by applicable law. This Term Sheet should not be distributed
to, and is not intended for, any other person.
This Term Sheet is not intended for and must not be distributed to private clients in the United Kingdom. This Term Sheet is not for distribution in
the United States of America or to US persons (as defined in Regulation S under the US Securities Act of 1933). This Term Sheet does not
constitute an offer of securities in any jurisdiction. In particular, the Notes have not been registered under the U.S. Securities Act of 1933 and
may not be offered, sold or resold in the United States or to a US person.
This Term Sheet was prepared solely by ANZ using the information directly extracted from the information memorandum, offering circular or
other disclosure document for the Notes (together the “Offering Material”) and is not intended to be a complete statement or summary of the
Notes, particularly with respect to the risk and special considerations associated with an investment in the Notes. This Term Sheet is subject to
and must be read in conjunction with the terms and conditions of the Notes and the Offering Material (including any pricing supplement, final
terms or similar document relating to the Notes). ANZ does not undertake to update this Term Sheet.
This Term Sheet is provided solely for informational purposes and is not to be construed as a solicitation, recommendation or an offer to buy or
sell any medium term notes, transferable deposits or other securities or related financial instruments or derivatives and should not be treated as
giving investment advice.
This Term Sheet has no regard to the specific investment objectives, financial situation or particular needs of any specific recipient. Prior to
acquiring the Notes recipients should consult with their own legal, regulatory, tax, business, investment, financial and accounting advisers to the
extent that they deem necessary, and make their own investment, hedging and trading decisions (including decisions regarding the suitability of
this investment) based upon their own judgement and upon advice from such advisers as they deem necessary and not upon any view
expressed by ANZ. ANZ, its related companies and their respective directors and employees are not acting as advisers to recipients and do not
assume any duty of care in this respect.
ANZ in no way provides any financial, legal, taxation or investment advice to you in connection with any product or service discussed in this
document. Before making any investment decision, recipients should seek independent financial, legal, tax and other relevant advice having
regard to their particular circumstances.
ANZ does not guarantee the performance of any product mentioned in this document. All investments entail a risk and may result in both profits
and losses. Past performance is not necessarily an indicator of future performance. The products and services described in this document may
not be suitable for all investors, and transacting in these products or services may be considered risky.
ANZ, its related bodies corporate and/or their directors, officers and employees or clients may, from time to time, as principal or agent, have long
or short positions in, or may buy and sell, any Notes or related financial instruments or derivatives. Furthermore, ANZ and its related bodies
corporate may perform for or solicit investment or other banking services from, any company mentioned in the Term Sheet. ANZ, its related
bodies corporate and/or their directors and employees may also act as placement agent, adviser or lender to the Notes’ issuer.
Except where contrary to legislation, ANZ and its officers, employees and agents accept no liability (including for negligence) for loss or damage
arising in connection with the information in this Term Sheet.
Hong Kong. This Term Sheet is distributed in Hong Kong by the Hong Kong branch of ANZ, which is registered by the Hong Kong Monetary
Authority to conduct Type 1 (dealing in securities), Type 4 (advising on securities) and Type 6 (advising on corporate finance) regulated activities.
In Hong Kong this Term Sheet is only for “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571 of the Laws of
Hong Kong) and any rules made under that Ordinance. The contents of this Term Sheet have not been reviewed by any regulatory authority in
Hong Kong.
New Zealand. This Term Sheet is distributed in New Zealand by ANZ Bank New Zealand Limited solely for the information for “wholesale” clients
as defined in the Financial Markets Conduct Act 2013 of New Zealand.
Singapore. This Term Sheet is distributed in Singapore by the Singapore branch of ANZ solely for the information of “accredited investors” or
“institutional investors” (each term as defined in the Securities and Futures Act Cap. 289 of Singapore (“SFA”)) or in such other circumstances as
may be permitted under Sections 274 and 275 of the SFA. ANZ is licensed in Singapore under the Banking Act Cap. 19 of Singapore and is
exempted from holding a financial adviser’s licence under Section 23(1)(a) of the Financial Advisers Act Cap. 100 of Singapore.
United Kingdom. ANZ is authorised in the United Kingdom by the Prudential Regulation Authority (“PRA”) and is subject to regulation by the
Financial Conduct Authority (“FCA”) and limited regulation by the PRA. Details of ANZ’s regulation by the PRA will be available on request. This
Term Sheet is distributed in the United Kingdom by ANZ solely for the information of persons who would come within the FCA and Directive
2014/65/EU (“MiFID II”) definitions of “eligible counterparty” or “professional client”. It is not intended for and must not be distributed to any
person who would come within the FCA definition of “retail client”. Nothing here excludes or restricts any duty or liability to a customer which ANZ
may have under the UK Financial Services and Markets Act 2000 or under the regulatory system as defined in the Rules of the PRA and the
FCA.
CBA Disclaimer
This information has been prepared and issued by Commonwealth Bank of Australia (“Commonwealth Bank”) and is intended only for use by
authorised recipients. Whilst Commonwealth Bank believe the contents of this Term Sheet are correct, Commonwealth Bank make no
representation or warranty, express or implied as to, and assume no responsibility or liability for, the accuracy or completeness of, or any errors
or omissions in, any information contained herein or in any accompanying previous or subsequent material. The information given is indicative
and is subject to change. The Program documentation prevails where there is any inconsistency. This Term Sheet is not intended to be and does
not constitute an invitation by Commonwealth Bank for applications to purchase the Notes and is provided as information only. Accordingly

persons contemplating purchasing the Notes should make their own decision as to the sufficiency and relevance for their purpose of the
information contained herein, undertake their own independent investigation of the appropriateness of Notes for them taking into account their
financial and taxation circumstances, investment objectives and particular needs and take all appropriate advice from qualified professional
persons as they deem necessary. Any investment decision should rely on that investigation and appraisal and not on this Terms Sheet. If it
appears to the Commonwealth Bank that you may be a proscribed person or entity under the Charter of United Nations Act 1945 (Cth),or you
may be in breach of the law of any jurisdiction relating to money laundering or counter-terrorism, or you appear in a list of persons with whom
dealings are proscribed by the government or a regulatory authority of any jurisdiction, or act on behalf of or for the benefit of any such persons,
then we may refuse/suspend/terminate any transaction and/or facility of yours; or exercise any other rights we may have. The Commonwealth
Bank will be under no liability to you if it does any or all of these things.
NAB Disclaimer:
This information has been prepared by National Australia Bank and is intended only for use by authorised recipients. Neither the Issuer nor the
Managers make any representation or warranty, express or implied as to, and assume any responsibility or liability for, the accuracy or
completeness of, or any errors or omissions in, any information contained herein or in any accompanying previous or subsequent material. The
information given is indicative and is subject to change. The Programme documentation prevails where there is any inconsistency. The
information in this document is indicative and is subject to change without notice.
Neither the Issuer nor the Managers will act as the adviser of or owe any fiduciary duties to any recipient of this document in connection with this
and/or any related transaction and no reliance may be placed on them for investment advice or recommendations of any sort. The information in
this document is confidential and should not be reproduced or disclosed to any other person without the consent of the Issuer and the Managers.
Each Manager and its affiliates, connected companies, employees or clients may have an interest in financial instruments of the type described in
this document or in related financial instruments. Such interest may include dealing, trading, holding or acting as market-makers in such
instruments and may include providing banking, credit and other financial services to any company or issuer of securities or financial instruments
referred to herein.
This document is not intended to be and does not constitute an invitation by the Issuer or the Managers for applications to purchase the Notes
and is provided as information only. Accordingly persons contemplating purchasing the Notes should make their own decision as to the
sufficiency and relevance for their purpose of the information contained herein, undertake their own independent investigation of the
appropriateness of Notes for them taking into account their financial and taxation circumstances, investment objectives and particular needs and
take all appropriate advice from qualified professional persons as they deem necessary. Any investment decision should rely on that investigation
and appraisal and not on this document.
The Notes described in this document are intended to be offered and sold outside the United States to non-US persons in reliance on Regulation
S under the U.S. Securities Act of 1933. For a description of these and certain further restrictions on offers, sales and transfers of Notes see
"Subscription and Sale" in the Information Memorandum for the Programme.
DBS BANK Ltd. Disclaimer
This term-sheet has been prepared for discussion purposes only, is strictly confidential, may not be reproduced and does not constitute an
invitation or offer to subscribe for or purchase any of the products or services mentioned. This term-sheet or any part of it shall not form the basis
or be relied on in connection with any contract or commitment whatsoever. This term-sheet does not include a number of terms and provisions
that will be included in any actual transaction. If a transaction is entered into, the terms and provisions will be reflected in documents which will
supersede and replace this term-sheet in its entirety.
This term-sheet is provided to you on the understanding that (i) you have sufficient knowledge, experience, and professional advice to make your
own evaluation of the merits and risks of a transaction of this type and (ii) you are not relying on us or on any of our affiliates for information,
advice or recommendations of any sort. You should consult your own professional adviser to ascertain the suitability of the securities as an
investment. We make no representation as to the accuracy or completeness of any information contained herein or otherwise provided by us and
accept no liability arising from its use. We are not acting as your advisor or agent.
Although the information contained herein is believed to be reliable, we make no representation as to the accuracy or completeness of any
information contained herein or otherwise provided by us. We are acting on a principal-to-principal basis and not acting as your advisor or agent
or in any fiduciary capacity to you. This term-sheet does not purport to identify the risks (direct or indirect) or other material considerations which
may be associated with you entering into the proposed transaction. Prior to entering into any proposed transaction, you should determine (after
consultation with your own advisors if you deem fit), without reliance upon us or our affiliates, the economic risks and merits, as well as the legal,
tax, accounting or other material characterisations and consequences of the transaction and that you are able to assume these risks.
The proposed transaction may be subject to the risk of loss of the entire principal or notional amount of the transaction, the risk that we will fail to
perform obligations when due and/or given that the transaction is or may be linked to the credit of one or more entities, the deterioration of the
credit of any of these entities may result in the loss of your principal or notional amount.
Further, the proposed transaction may leverage exposures to currency exchange rates, interest rates, indices or the prices of certain securities
and, as a result, any changes in the value of the underlying securities, currency exchange rates, interest rates, indices or prices may cause
proportionally greater (positive or negative) movements in the value of the transaction, pose convexity or gamma risk, volatility risk, time decay
(theta) risk, basis risk, correlation risk, amortisation risk and/or prepayment risk, any or all of which may affect the payments received or made by
you and could result in loss to you.
We, and/or our affiliates, may hold, or trade, or act as market-maker, in any securities or other financial instruments mentioned in this term-sheet
or related derivatives. We, and/or our affiliates conduct many businesses and activities that may relate to issuers mentioned in this term-sheet
and may provide broking, banking and other financial services to such issuers.
The securities to which this term-sheet relates are not being registered under the U.S. Securities Act of 1933. Therefore, no offer, sale or resale
of the securities may be made in the United States unless the securities are subsequently registered under the U.S. Securities Act of 1933 or any
exemption from the registration of such Act is available.
Stabilisation (in markets outside Australia and on a financial market operated outside Australia only)/FCA/ICMA
The securities to which this term-sheet relates are not being registered under the U.S. Securities Act of 1933. Therefore, no offer, sale or resale
of the securities may be made in the United States unless the securities are subsequently registered under the U.S. Securities Act of 1933 or any
exemption from the registration of such Act is available.
Any securities described herein are being offered and sold pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities and Futures Act, Chapter 289 of Singapore. Such securities have not been and will not be registered under the
securities laws of any country, and may not be offered or sold except pursuant to an exemption from, or in a transaction not subject to, any such
registration or other requirements.
This term-sheet may not be distributed and does not constitute the distribution of any information or the making of any offer or solicitation by
anyone in any jurisdiction in which such distribution or offer is not authorised or to any person to whom it is unlawful to distribute such a
document or to make such an offer or solicitation.
This term sheet may not be reproduced, redistributed or passed on directly or indirectly to any other person or published in whole or in part for
any other purpose, without our prior written consent.
In the event where DBS Bank Ltd., incorporated with limited liability in Singapore, provides financial services in Australia to wholesale clients in
respect of the offer and sale of the securities to which this term-sheet relates, DBS Bank Ltd. will be acting from its Head Office in Singapore
(“DBS Bank Singapore”) which is exempt from holding an Australian Financial Services licence under the Corporations Act 2001 of Australia.
DBS Bank Singapore is regulated by the Monetary Authority of Singapore under Singapore law, which differs from Australian law.

Where DBS Bank Ltd., Australia Branch provides financial services in Australia in respect of the issue of the securities to which this term-sheet
relates, it shall be acting pursuant to its Australian Financial Services Licence and is regulated under Australian law.
Standard Chartered Bank Disclaimer
Standard Chartered Bank (“SCB”) has taken all reasonable care in preparing this term sheet and SCB accepts no responsibility or liability for
errors of fact or for any opinion expressed in this term sheet. Opinions are subject to change without notice. This term sheet does not constitute
any offer, recommendation and solicitation to any person to enter into any transaction or adopt any hedging, trading or investment strategy, nor
does it constitute any prediction of likely future movements in rates or prices or any representation that any such future movements will not exceed
those shown in any illustration. All rates and figures appearing are for illustrative purposes only. SCB has no fiduciary duty towards you and
assumes no responsibility to advise on, and make no representations as to the appropriateness or possible consequences of the prospective
transaction. SCB or any of its affiliates may have a position in any of the securities or currencies mentioned in this term sheet. You are advised to
make your own independent judgment with respect to any matter contained herein.
SCB may purchase the Notes for its own account and enter into transactions, including credit derivatives, such as asset swaps, repackaging and
credit default swaps relating to the Notes at the same time as the offer and sale of the Notes or in secondary market transactions. Such transactions
may be carried out as bilateral trades with selected counterparties and separately from any offering, sale or resale of the Notes to which this term
sheet relates.
Nothing in this term sheet constitutes an offer of securities for sale in the United States or any other jurisdiction where it is unlawful to do so. The
securities have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or the securities
laws of any state of the U.S. or other jurisdiction and the securities may not be offered or sold within the U.S. except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the Securities Act.
This communication is made by Standard Chartered Bank a firm authorised by the Prudential Regulation Authority and regulated by the Financial
Conduct Authority and the Prudential Regulation Authority and is provided for information purposes only. It does not constitute an offer,
recommendation (personal or otherwise) or solicitation to any person to enter into any relationship or transaction. It is directed at persons Standard
Chartered Bank can categorise as Eligible Counterparties or Professional Clients (such persons being the target market of this communication
following Standard Chartered Bank’s target market assessment) under the Markets in Financial Instruments Directive II (Directive 2014/65/EU)
(“MiFID II”). No other person should rely upon it. In particular, this communication is not directed at Retail Clients (as defined by MiFID II) in the
European Economic Area. Persons are advised to obtain independent advice on any matter contained herein. Standard Chartered Bank does not
accept liability for loss or damage caused by this communication.
This term sheet is for your confidential use only and may not be forwarded or distributed to any other person and may not be reproduced in any
manner whatsoever. Any forwarding, distribution or reproduction of this term sheet in whole or in part is unauthorised. Failure to comply with this
directive may result in a violation of the Securities Act or the applicable laws of other jurisdictions.

TD Securities
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.
You can access our Privacy Policy here (tdsecurities.com/tds/content/AU_PrivacyPage).
Australia
If you receive this document and you are domiciled in Australia, please note that this report is intended to be issued for general information
purposes only and distributed through the Toronto Dominion Australia Limited (“TDAL”). TDAL 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 TorontoDominion Bank and its subsidiaries, including TDAL. The Toronto-Dominion Bank is not an authorized deposit-taking or financial services

institution in Australia. TDAL is a holder of an Australian Financial Services License (404698) and is regulated by the Australian Securities and
Investments Commission.
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 TD 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 TorontoDominion 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.
Japan
For Japanese residents, please note that if you have received this document from 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 regulated 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) or the Securities and Futures (Prescribed Specific Classes of Investors) Regulations 2005 issued by the Monetary Authority of
Singapore.
United Kingdom and Europe
This document is prepared, issued or approved for issuance in the UK and Europe by TD Securities Limited in respect of investment business as
agent and introducer for TD Bank. The Toronto-Dominion Bank is authorised by the Prudential Regulation Authority and subject to regulation by
the Financial Conduct Authority and limited regulation by the Prudential Regulation Authority. TD Securities Limited is authorised and regulated
by the Financial Conduct Authority. Insofar as the document is issued in or to the United Kingdom or Europe, 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. European clients wishing to effect transactions in
any security discussed herein should do so through a qualified salesperson of TD Securities Limited. Insofar as the information in this report is
issued in the U.K. and Europe, it has been issued with the prior approval of TD Securities Limited.
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.
© Copyright 2019 The Toronto-Dominion Bank. All rights reserved.
Westpac Disclaimer
This Term Sheet is for distribution only to professional investors whose ordinary business includes the buying or selling of securities such as the
Notes described above in circumstances where disclosure is not required under Chapter 6D.2 of the Corporations Act, 2001 and in such other
circumstances as may be permitted by applicable law. This Term Sheet should not be distributed to, and is not intended for, any other person.
This Term Sheet is distributed solely for informational purposes and is not to be construed as a solicitation, recommendation or an offer to buy or
sell any Notes and should not be treated as giving investment advice. This Term Sheet is subject to and must be read in conjunction with the
terms and conditions of the Notes, the Information Memorandum for the Notes and the pricing supplement relating to this issue.

