SIGNED COPY

DIRECTORS ' REPORT AND ACCOUNTS

TORONTO DOMINION HOLDINGS (UK) LIMI

@.@@ANIEET.’;]'&;%‘
16JUN 1989

x L0vnnn ¢ M}**

31 OCTOBER 1988

Vs =o

L

[ 4




R = O e R B B

=R

] BE R SEp B

T

TORONTO DOMINTON HOLDINGS (UK) LIMITED

REPCRT OF THE DIRECTORS

The directors have pleasure in presenting their report together with the
financial statements for the year ended J1 October 1988,

ACTIVITIES AND REVIEW OF THE BUSINESS

The company is a holding company whose subsidlaries provide financial
services,

The balance sheets for the group and the company as at 31 October 1988
together with the profit and loss account for the group for the year then
ended appended to this report havae baen prepared in US dollars since the
directors believe thils most failrly represents the results of the group's
detivities which are substantially denominated in that currency. The
profit on ordinary activities after taxation for the ysar was US $3,082,000
(1987 ~ US $1,862,000).

No dividend of was paild during the year (1987 - US $20,280,000).

DIRECTORS AND THEIR INTERESTS
The directors serving during the year were:

JG Farrell (Canadian)} Appointed 7 May 1988, Chairms~
BG Jeffrey Managing Director

AD King (Canadian) Resigned 8 April 1988

WT Brock (Canadian)

HW Rising (Canadian) Appointed 7 May 1988

None of the directors had any interest in the share capital of the company
or of any other group company which is incorporated in the United Kingdom.
AUDITORS

Price Waterhouse have signified their willingness to continue in office
and a resolution proposing their reappointment will be submitted to the
Annual General Meeting.

By of the Board

Triten Court
Mrs $B Burns 14~18 Finsbury Squate
SECRETARY London EC2A 2DB

15 June 1989
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Soultivark Towers Telaphone: 01-407 8OBY
Sndoe Steeet Tele, 8846578
E ? gnl&%r;:uggl gs?' l Telecopier: H-378 0647

ﬂ Price Waterhouse %

AUDITORS' REPORT TO THE MEMBERS OF
TORONTO DOMINION HOLDINGS (UK) LIMITED

We have audited the financial statements on pages 3 to 14 in accordance
with approved Auditing Standards.

in our opinion the financial statements give a true and fair view of the
state of the affairs of the company and of the group at 31 October 1988
and of the profit and source and application of funds of the groun for
the year then ended and comply with the Companies Act 1985.

e‘“c.s_ oD ugesan

Chartered Accountants 15 June 1989
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TORONTO DOMINLON HOLDINGS (UK) LIMITED

CONSOLIDATED PROFIT AND 1.OSS ACCOUNT
FOR THE YEAR ENDED 31 OQCTOBER 1988

1988
Notes Us 5000
Turnover 26,500
Interest payable and other charges 2 (23,059)
Gross nrofitk 3,441
Administrative expenses (615)
Interest receivable 772
Other operating income/(axpenditure) 1,238
Profit/(loss)on ordinary activities
hefore taxation 3 4,836
Tax on profit on ordinary
activities 4 (1,754)
Profit on ordinary activities
after taaation 5 3,082
Transfer to share capital of applicable
translation difference 12 (332)
Transfer to capital reserve on consolidacion
of applicable translation difference 13 (4)
Dividend paid -
Retained earnings brought forward 4,945
Retained earnings carried forward 14 7,691

448

(314)

2,176

1,862

(2,264)

(27)

(20,280)




TORONED BOMIHION UOLDIRGS {UK) LIMITED

COHSOLIDATED BALANCE SHEET AT 31 OCTOBER

Rotes
ASSETS
FIXED ASSETS
Tangfble assets [
Investacnts 7
CIRRENT ASSETS
Debrocs 9
(Less provision of US $370,000 -

198 — US §$1,000.006)

Investments 3]

Cash at bank and in hand

Approved by the Board on 15 June 1989
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34,734

300,332

133

335,199

278
19,735

290,235

4,260

340,951

. .

LIABILITLES

CAPITAL AND RESERVES

Called up ahare caplital

Gapital reserve on consolldacion

Profit and loss account

Other reserves

CREDITORS
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12,685
155
7,691
6,000

26,531

308,668

———

335,199

——

1987
us 5000

12,353
151
4,945
,000

.

23,449

37,502

148,941
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TORUA IS QUKL {Loics {UK) LIMITED

CUYPANT BALANCE SUEET AT 3L QCTOBER 1988

Hotes
ASSETS
FIXED ASSETS
Investeents in substdlarles 8

Approved by the Board on 13 June 1989
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s _$000

12,685

12,685

1987
Us §600

12,353

12,353

LEABILITIES

CAPITAL AND RESERVES

Called up share capital

B e n Tk g "t E T o T Tetin e gy B

1

12,685

12,685

EX XYL

12,333

12,351
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TORONTO DOMINION HOLDINGS (UK) LIMITED

CONSOLIDATED SOQURCE AND APPLICATTON OF FUNDS STATEMENT
FOR THE YEAR ENDED 31 OCTOBER 1988

B2 OB s SR

Note 1988 1987
Us $000 Us 5000
SOURCE OF FUNDS
Profit/(logs) on ordinary activities before
taxation 4,836 (314)
Add items not involving the movement
funds:
Depreciation - 60
Amortisation of premium on investments purchased (54) (631)
Exchange movements (1,808) 9
FUNDS GENERATED/(ABSORBED} FROM OPERATIONS 2,974 (876)
FUNDS FROM OTHER SOURCES
M
: Sale of investments 16,051 10,480
Sale of fixed assets 278 ~
19,303 9,604
APPLICATION OF FUNDS
ﬂ Taxation paid 4,297 3,204
Dividend paid - 20,280
Purchase of fixed assets - 151
E% Purchase of investments 9,303 6,596
Increase/(desrease) in working capital 19 5,703 (20,627)

19,303 9,604




(1)

(11}

(i1d)

(iv)

TORONTO DOMINION HOLDINGS (UK) LIMITED

NOTES TO THE ACCOUNTS ~— 31 OCTOBER 1988

ACCOUNTING POLICIES

Accounting cenvention

The congolidated financial statements, incorporating the accounts of the
parent company and its subsidaries to 31 October 1988, have bean prepared
under the historical cost conventlon as modified by the accounting policy
for investments below. The statements have been prepared in US dollars
since the directors consider this most fairly reflects the results of the
group's activities which are substantially denominated in that currency.

Translation into US dollars

For reporting purposes transactions, assets and liabilities (including share
capital) denominated in currencies other than US dollars are translated

into US dollars at spot rates of exchange prevailing at the balance shect
date. Translatlon and other foreign exchange gains or losses are dealt
with through the profit and loss account as other operating income.

The exchange rate prevailing at the year end was £1 = US $1.7685
(1987 £1 = yS $1.7220).

Turnover

Turnover repres=nts interest and fees receivable plus income from securities
activities.

Deferred taxation

Provision 1s made for taxatlon on timing differences between profits stated in
the accounts and profits computed for taxation purposes at the rate of
corporation tax applicable at the year-end only if there is a reasonable
probability that such taxation will become payable in the foreseeable future.

Investments

With the exception of investments held as trading securities, investments
are stated at cost as adjusted for premiums and discounts on dated
investments which are amortised from purchase to maturity on a straight-line
basis. Investments held as trading securities are stated at marcket value

as at the balance sheet date.



TORONTO DOMINION HOLDINGS (UK) LIMITED

Ei NOTES TO THE ACCOUNTS ~ 31 OCTOBER 1988 (Continued)
EI 1 LCCOUNTING POLICIES (Continued)

(vi) Pension fund contributions

Pension fund contributions, which are determined by reference to actuarial
advice, are charged to profit and loss as incurred.

2 INTEREST PAYABLE AND OTHER CHARGES

1988 1987
Us5000Q Us5000

Interest payable on intra—group deposits
B repayable within five years 22,226 26,045
Interest on other deposits repayable within
five years and overdraft laterest 87 152
Ea Addition to the bad or doubtful debt provision - 1,000
Realisation of loans previously written off - (1,791)
g Ocher intergroup charges 746 597

23,059 26,003

3 PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION
Profit on ordinary activities before taxation is arrived at after charging/
{crediting):
1388 1987
ys $000 gs $000
Directors' emoluments 60 66
Auditors' remunerztion 21 35
Wages and salaries 314 639
Social security costs 28 63
Other pension costs (see note 19) - -
Depreciation - 60

Excluding pension contributions the directors’ emoluments expressed in
pounds sterling comprise:

; 1988 1987
‘ The Chairman £13,096 EN31
The highest paid director £34,170 £32,381

None of the other directors received any emclumants in 1987 or 1988. The
average number of employees during the year was 2 (1987 - 28).




TORONTO DOMINTON HOLDINGS (UK) LIMITED
k' NOTES TO THE ACCOUNTS - 31 QCTOBER 1988 (Continued)
4 TAX ON PROFITS ON ORDINARY ACTIVITIES
1988 1987
Us $000 Us_ 5000
&E Taration on the profit for the year
- Current year:
;E UK Corporation tax at 354 (1987: 35%) 1,402 (780)
; Relizf for overseas taxation - (153)
Deferred tax 676 {331)
i 2,378 (1,264)
N Overseas taxation = 153
%
2,378 (1,111)
ﬁ Prior year:
UK Corporation tax (624) (1,065)
1,754 {2,176)

T ———

The relief for overseas taxation arose principally as a result of withholding
tax.

5 PROFIT ON ORDINARY ACTIVITIES AFIER TAXATION

,ﬁ' The amount dealt with in the accounts of tha hoiding company was nil
X (1987: a profit of US $22,544,000),
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TORONTQ NOMINION HOLDINGS (UK) LIMITED

NGTES TO THE ACCOUNTS - 31 OCTOBER 1988 (Continued)

FIXED ASSETS - TANGIBLE ASSETS

Plant and
equipment
Us $000
CQST
At 31 Qctober 1587 3z6
Traansfer {326)
At 31 October 19838 -
DEPRECTATION
4t 31 October 1987 102
Transfer (102)
At 31 October 19838 -
NET BOOK AMOUNT
At 31 October 1988 -
At 31 OQctober 1987 224

Leasahold Fixtures aund

improvements fictings Total
Us $000 Us 5000 Ug S000

L9 83 428
19) (83) (428)

12 36 150

a2) (36)  (1s0)

7 47 278

Fixed assets were transferred to The Toronto Dominion Bank — London Braunch in
November 1987 at net book value as at 31 October 1987,

FIXED ASSETS - INVESTMENTS

Nominal

amount

At 31 October 1987 37,005

Exchange adjustments 1,712

Additions 9,303

Disposals/r. “emption (13,000)
Amortisacion of premium/

discount -

‘At 31 October 1988 35,020

Booic

Premium Discount amount
3,154 {(424) 39,735
- (19 1,693

- - 9,303
{3,051) - (16,051)
(21) 75 34

a2 (368) 34,734

Investments included within fixed assets are stared at their nominal amount
together with any premium or discount on acquisitioa.

The premium/discount 1s wrirtem off wo profit and loss in equal monthly
instalments up to the maturi% date of the instrument.



TORONTO DOMINION HOLDINGS (UK) LIMITED

NOTES TQO THE ACCOUNTS -~ 31 OCTOBER 1988 (Continued)

=

8  FIXED ASSETS ~ INVESTMENT IN SUBSIDIARIES
1988 1987
Us $000 U$ S000

_e

Shares at cost 12,685 12,353

I Srarwl b rcarm

===

ﬁg The movement during the year comprises translation differences.

The company owns the whole of the issued ordinary share capital of two UK
registered companies:

Toronto Dominion International Limited
Toronto Dominion (United Kingdom) Limited.

9 DEBTORS
Group
1988 1987
Us $000 Us $000

Debtors falling due within one year

Advances to customers 75,677 17,319
Amounts owed by group companies 31,678 39,312
Other debtors - 62
Prepayments and accrued income 5,768 5,243
Tax certificate 529 515
Tax recoverabls 6,899 3,334

120,551 65,785

Debtors £alling due after more than

one year
Advances to customers 179,781 157,824
Amounts owed by group companies - 65,719
Deferred tax - 907

179,781 224,450
Total debtors 300,332 290,235

11




TOKONTO DOMINION HOLDINGS (UK) LIMITEDR

NOTES TO THE ACCOUNTS -~ 31 OCTOBER 1988 (Continued)

10 LOAN COMMITMENTS

At 31 October 1988 the group had contracted to make additional advances to
customers of US $1,145,000 (1987: US $438,544,000),

11 CURRENT ASSETS —~ INVESTMENTS
1988 1987
Us $000 Us $000
Trading securities - listed in UK - 1,485
- listed elsewhere - 4,958
- not listed - -
.

ﬁ - 6,443

% 12 CALLED UP SHARE CAPITAL

The company's authorised share capital is represented by 10,000,000 Ordinary
£l shares. Of these shares 7,173,002 have been allotted and fully paid.

1988 1987
Us $000 Us $000

Share capital at opening exchange
rate 12,353 10,089
Translation difference 332 2,264

Share capital at closing exchange
rate 12,685 12,353

CAPITAL RESERVE ON CONSOLIDATION
1938 1987
Us 5000 us_s$000

Capital reserve on consolidation at

opening exchange rate 151 124
Translation difference 4 27
Capltal reserve on consolidation at

closing exchange rate 155 151

e——— T———

12




TORONTO DOMINLON HOLDINGS (UK) LIMITED

v .
E

ﬂ NOTES TO THE ACCOUNTS ~ 31 OCTOBER 1988 (Continued)
ot L4 PROFIT AND LOSS ACCOUNT
& 1988 1987
us 5000 us 5000
Cousolidated retained earnings comprise:
Retained by the holding company - -
Retalned by subsidiaries 7,691 4,945
7,691 4,945

15 OTHER RESERVES

During the year ended 31 October 1985 Toronto Dominion International Limited,
< a subsidiary of the company, received from another group company a capital
contribution of US $6 million, which has been credited direct to other
reserves in the consolidated accounts.

16 CREDITORS
- Group
1988 1987

Us 5400 Us $000

- Creditors falling due within one year

Bank lozns and overdrafts - 308
Amounts owing to group companies 284,019 279,093
Other creditors including social
security 224 3,732
Accruals and deferred income 5 173
284,248 283, 306
g Creditors falling due after more than
one year
[E Amounts owing to group companies 24,420 34,196
Total creditors 308,668 317,502

ua
N L e e
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TORONTQ DOMINION HOLDINGS (UK) LIMITED

NOTES TO THE ACCOUNTS - 3l OCTOBER 1288 (Continued)

CONTINGENT LIABILITIES AND COMMITMENTS

A subsidiary of the company has, in the normal course of business,
underwritten certain Euronote 1issuance facilities.,

PENSION COMMITMENTS

The Toronto~Dominion Bank operates a pension scheme which covers the majority
of its United Kingdom employees, This scheme is financed through a trustee
administered f£ftnd and investments are held in a managed fund administered

by an insurance company. Contributions made to the fund in respect of the
company's employees are based upon actuarial advice following the wmost

recent valuation of the fund.

SOURCE AND APPLICATION OF FUNDS

1988 1987
Us S000 Us S000

Increase/(decrease) in working capital:
Deposits with group companies (73,353) 32,972
Deposits by group companies 4,850 84,721
Interest and other recejvables 463 (28,656)
Interest and other payables 3,676 (186)
Loans and investwments 73,87 (L11,185)
Tax certificate 14 94
Bank balances (3,819) 1,613
5,703 (20,627)

ULTIMATE

HOLDING COMPANY

The company's ultimate holding company is The Toronto-Dominion Bank which
ig incorporated in Canada.

L4



