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Directors’ report

The directors submit their report and audited financial statements for the year ended 31 October 2011

Results and dividends

TD Secunities Limited’s (“the Company™) results for the year are shown in the statutory profit and loss
account on page 8 The profit on ordinary activittes after taxation for the year was £187,161 (2010
£884,839)

No redeemable preference dividend was declared or paid during the year (2010 £MNil) No dividend on
ordinary shares was declared and none 1s proposed (2010 £Nal)

Principal activity and review of the business

The Company periodically engages in long-term investments and during the year held two private equity
mvestments

The Company continues to receive commissions from other group companies on the sale of Canadian and
other globally exchange-listed equities to European-based institutional clients

The Company 1s regulated by the Fiancial Services Authority

The key financial performance indicators during the year were as follows

2011 2010 Change

£°000 £'000 %

Tumover 5,004 3,338 50%
Operating profit/(loss) 498 (785) 163%
Profit after tax 187 885 (79%
Shareholder’s funds 70,881 70,298 1%

Turnover increased m 2011 by 50%, primarily due to growth 1n commission mcome from the Institutional
Equities business Despite the increase 1n turnover, profit after tax has decreased as a result of the release
of the remaining onerous lease provision in 2010

Principal risks and uncertainties

The financial risk management objectives and policies of the Company are shown in Note 15 of the
financial statements

Future developments

The Company does not anticipate any changes in principal activities n the forthcoming year

Going concern

The Company's management has made a forward-looking assessment {of at least 12 months) of the
Company's ability to continue as a going concern and 1s satisfied that the Company has the resources to
continue 1n business for the foreseeable future Furthermore, management 1s not aware of any materia)
uncertainties that may cast significant doubt upon the Company's ability to continue as a going concern
Therefore, the financial statements continue to be prepared on the going concern basis

Events since the balance sheet date

The two private equity investments held by the Company were sold to TD Bank Capital Group Limited on
31 December 2011
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Directors’ report

Directors and their interests

The directors of the Company who served during the year and subsequently are as follows

A Bambawale (Canadian} -
J Coombs (Canadian) -

Managing Director and Chairman (appointed 4 July 2011)
Managing Director and Chairman (resigned 4 July 2011)

B Wallace (British) - Director
P Dixon (Bnitish) - Director
J Stewart (British) - Director
D Machacek (Canadian) - Director (resigned 13 Apnl 2011)
M Lang (Canadian) - Director
A Fong (Australian) - Director

According to the register of directors, none of the directors has any interests in the share capital of the
Company The nterests of the directors in the shares of The Toronto-Dominion Bank, the ultimate parent
company, are as follows

At I November Addmons/Disposals At 31 October

2010 durmg the year 2011

A Bambawale 19,430 3,502 22,932
M Lang 6,762 102 6,864
J Stewart 517 in 828
B Wallace 397 74 471
P Dixon 38 62 100
A Fong - 39 39
27,144 4,090 31,234

Basel Il Pillar 3

The Company has been granted a waiver from the FSA with respect to Basel I1 Pillar 3 disclosure
requirements, as the ultimate parent undertaking produces consolidated Pillar 3 disclosures, which include
spectfic company information For further information on the following, please see the Toronto-Dominion
Bank’s group 2011 Annual Report (AR) and Supplemental Financial Information (SF1)

Credit Portfolio Quality AR pgs 40-51
Capital Position AR pgs 52-57
Managing Risk AR pgs 61-84

Quarterly Basel I1 Quantitative Disclosures SFI pgs 42-48

Remuneration disclosures ¢an be found onhine at the TD Securities website
http //www tdsecurities com/tds/content/AU RegulatoryDisclosure

Disclosure of information to the auditors

So far as each person who 1s a director at the date of approving this report 1s aware, there 1s no relevant
audit information, being information needed by the auditor in connection with preparing its report,
of which the auditor 15 unaware Having made enquiries of fellow directors and the group’s auditor, each
director has taken all the steps that he/she 1s obliged to take as a director in order to make himself/herself
aware of any relevant audit information and to establish that the auditor 1s aware of that information
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Directors’ report

Auditor

In accordance with Section 485 of the Companies Act 2006 a resolution 1s to be proposed at the Annual
General Meeting for reappointment of Ernst & Young LLP as auditor of the Company

On behalf of the board
P Dixon

Director

22 February 2012
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Statement of directors’ responsibilities

The directors are responsible for preparing the Directors’ report and the financial statements in accordance
with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law
the directors have elected to prepare the financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (Unmited Kingdom Accounting Standards and applicable law)
Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affairs of the Company and of the profit or loss of the
Company for that period 1In preparing those financial statements, the directors are required to

»  select suitable accounting policies and then apply them consistently,

+  make judgements and estimates that are reasonable and prudent,

*  state whether applicable UK Accounting Standards have been followed, subject to any material

departures disclosed and explained in the financial statements, and

prepare the financial statements on the going concern basis unless 1t 1s mappropriate to presume that
the Company will continue 1n business

The directors are responsible for keeping proper accounting records that are sufficient to show and explain
the Company's transactions and disclose with reasonable accuracy at any time the financial position of the
Company and to enable them to ensure that the financial statements comply with the Companies Act
2006 They are also responsible for safeguarding the assets of the Company and hence for taking
reasonable steps for the prevention and detection of fraud and other irregularities

The directors are responsible for the maintenance and integrity of the corporate and financial information
included on the Company’s website Legislation in the United Kingdom geverning the preparation and
dissemination of financial statements may differ from [egislation in other jurisdictions




Independent auditor’s report

to the members of TD Securities Limited

We have audited the financial statements of TD Secunties Limited for the year ended 31 October 2011
which comprise the Profit and Loss Account, the Statement of Total Recogmised Gams and Losses, the
Balance Sheet and the related notes 1 to 17 The financial reporting framework that has been applied 1n
their preparation 1s applicable law and United Kingdom Accounting Standards (United Kimngdom
Generally Accepted Accounting Practice)

This report 15 made solely to the Company's members, as a body, 1n accordance with Chapter 3 of Part 16
of the Companies Act 2006 Our audit work has been undertaken so that we night state to the Company’s
members those matters we are required to state to them n an auditor's report and for no other purpose To
the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
Company and the Company's members as a body, for our audit work, for this report, or for the opinions
we have formed

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilities Statement set out on page 4, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
fair view Our responsibility 1s to audit and express our opinion on the financial statements in accordance
with applicable law and International Standards on Auditing (UK and Ireland) Those standards require us
to comply with the Auditing Practices Board’s Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements
sufficient to give reasonable assurance that the financial statements are free from material misstatement,
whether caused by fraud or error This includes an assessment of whether the accounting policies are
appropriate to the Company’s circumstances and have been consistently applied and adequately disclosed,
the reasonableness of significant accounting estimates made by the directors, and the overall presentation
of the financial statements In addition, we read all the financial and non-financial information n the
Report and Audited Financial Statements to 1dentify material inconsistencies with the audited financial
statements 1f we become aware of any apparent matenal misstatements or inconsistencies we consider the
imphcations for our report

Opinion on financial statements

In our opimnion the financial statements

* mve atrue and far view of the state of the Company’s affairs as at 31 October 2011 and of
its profit for the year then ended,

= have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice, and

*  have been prepared in accordance with the requirements of the Compantes Act 2006

Opinion on other matters prescribed by the Companies Act 2006

In our opmion the information given in the Directors’ report for the financial year for which the financial
staternents are prepared 1s consistent with the financial statements




Independent auditor’s report

to the members of TD Securities Limited (continued)

Matters on which we are required to report by exception

We have nothing to report 1n tespect of the following matters where the Companies Act 2006 requires us
to report to you if, in our opinion

= adequate accounting records have not been kept, or returns adequate for our audit have not
been received from branches not visited by us, or

= the financial statements are not in agreement with the accounting records and returns, or

»  certain disclosures of directors’ remuneration specified by law are not made, or

= we have not recerved all the information and explanations we require for our audit

Simon Michaelson (Senior Statutory Auditor)
for and on behalf of Emst & Young LLP, Statutory Auditor

London

Date 22./ Z2] 212
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Profit and loss account
for the year ended 31 October 2011

2011 2010

Note £°000 £°000

Turnover 2 5,004 3,333
Operating charges 1)) (45)
Foreign exchange (loss)/gain (38) 3
4,909 3,296

Administrative expenses (4,041) (4,063)
Provision for impairment n value of investment securities 7 (370) (292)
Gain on investment securities - 276
Operating profit/(loss) 3 498 (785)
Interest payable and similar charges 5 (80) (44)
Provision for habilities released - 1,538
Profit on ordinary activities before taxation 418 709
Tax (charge)/credit on ordinary activities 6 (231) 176
Retamed profit for the financial year 12 187 885

The above results are derived solely from continuing operations

The notes on pages 11 to 24 form an integral part of the financial statements
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Statement of total recognised gains and losses
for the year ended 31 October 2011

2011 2010
Note £'000 £7000

Profit for the financial year 12 187 885
Total recognised gamns and losses relating to the year 187 885
Write back of impairment on investment securities 7 396 -
Adjustment 1n respect of prior year expense accrual - (106)
Total gains and losses recognised since last annual report 583 779

The notes on pages 11 to 24 form an integral part of these financial statements




TD Securities Limited

Balance sheet
at 31 October 2011

Non-current assets
Investment securities
Tangible fixed assets

Current assets
Debtors
Cash at bank

Current hiabiities
Creditors: amounts falling due within one year

Net assets

Capital and reserves
Called up share capital
Profit and loss account

Total shareholder's funds

The financial statements were approved by the Board of Directors on 22 February 2012 and signed on

their behalf by

o —

P Dixon
Director

The notes on pages 11 to 24 form an integral part of these financial statements

Note

10

11
12
12

2011 2010
£°000 £000
4,891 5,044

13 14

4,904 5,058
12,463 9,671
66,490 66,213
78,953 75,884
(12,976)  (10,644)
70,881 70,298
63,000 63,000
7,881 7,298
70,881 70,298

10
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Notes to the financial statements
at 31 Optober 2011

1. Accounting policies

Basis of preparation and pnior year adjustments

The financial statements of TD Securities Limited were approved by the Board of Directors on 22
February 2012

These financial statements have been prepared in accordance with apphicable accounting standards, on the
gomng concern basis under the historical cost convention except as disclosed below, and n accordance
with the requirements of Companies Act 2006

A summary of the accounting policies of the Company 1s set out below

Revenue recognition

Turmover in¢ludes interest income, administration and commission fees Administration and commission
fees are recognised over the period 1n which the related service 1s rendered Interest incorne 1s recognised
on an accrual basis

Financial assets

Financial assets are recognised when the Company becomes party to the contracts that give rise to them
and are classified as either financial assets at fair value through profit or loss, loans and receivables, held-
to matunty investments, or as available-for-sale financial assets, as appropriate The Company determines
the classification of its financial assets at mitial recogmtion and re-evaluates this designation at each
financial year-end When financial assets are recogmsed mitially, they are measured at fair value, being
the transaction price plus, in the case of financial assets not at fair value through profit or loss, directly
attributable transaction costs

All purchases and sales of financial assets are recogmsed on the trade date, bemng the date that the
Company commits to purchase or sell the asset Such transactions require delivery of assets within the
timeframe generally established by regulation or convention 1n the marketplace The subsequent
measurement of financial assets depends on their classification, as follows

Financial assets at fair value through profit or loss

Financial assets classified as held-for-trading and other assets designated as such on inception are
included n this category Financial assets are classified as held-for-trading 1if they are acquired for sale in
the short term Derivatives are also classified as held-for-trading unless they are designated as hedging
mstruments  Assets are carried n the balance sheet at fair value with gains or losses recogmised 1n the
profit and loss account

Held-to-maturity investments

Non-derivative financial assets with fixed or determinable payments and fixed maturity are classified as
held-to-maturity when the Company has the positive mtention and ability to held to maturity Held-to-
maturity investments are carried at amortised cost using the effective interest method

Loans and recervables

Loans and receivables are non-derivauve financial assets with fixed or determinable payments that are not
quoted 1n an active market, do not quahfy as trading assets and have not been designated as either faw
value through profit and loss or available-for-sale Such assets are carried at amortised cost using the
effective interest method 1f the time value of money 1s significant Gams and losses are recogmsed 1n
income when the lpans and receivables are derecogmised or impaired, as well as through the amortisation
process

11
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Notes to the financial statements
at 31 October 2011

Accounting policies (continued)

Financial assets {continued)

Available-for-sale financial assets

Available-for-sale financial assets are those non-derivative financial assets that are designated as such or
are not classified in any of the three preceding categories After mmitial recognition, available-for-sale
financial assets are measured at fair value with gains or losses bewng recognised as a separate component
of equity until the investment 1s derecognised or until the investment 15 determined to be impaired at
which time the cumulative gain or loss previously reported in equity 15 included n the profit and loss
account Investments in equity instruments that do not have a quoted market price in an active market and
whose fair value cannot be reliably measured are recorded at cost

Fair values

The fair value of quoted investments 1s determined by reference to bid prices at the close of business on
the balance sheet date Where there 1s no active market, farr value 1s determined using valuation
techniques These include using recent arm’s length market transactions, reference to the current market
value of another instrument which 1s substantiaily the same, discounted cash flow analysis and pricing
models Otherwise assets will be carmied at cost

Impairment of financial assets

The Company assesses at each balance sheet date whether a financial asset or group of financial assets 1s
immpaired

Assets carried at amortised cost

If there 15 objective evidence that an impairment toss on loans and recewvables carried at amortised cost
has been incurred, the amount of the loss 1s measured as the difference between the asset’s carrying
amount and the present value of estimated future cash flows (excluding future credit lesses that have not
been incurred) discounted at the financial asset’s original effective interest rate (1 the effective interest
rate computed at imtial recogmition) The carrying amount of the asset 1s reduced, with the amouni of the
loss recogmised i admimistration costs

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related
objectively to an event occurring after the mmpairment was recognised, the previously recognised
impairment loss 1s reversed Any subsequent reversal of an impairment loss 1s recogmsed 1n the profit and
loss account, to the extent that the carrying value of the asset does not exceed 1its amortised cost at the
reversal date

Assets carried at cost

If there 1s objective evidence that an impairment loss on an unquoted equity nstrument that 1s not carrned
at fair value because its fair value cannot be reliably measured, or on a derivative asset that 1s linked to
and must be settled by delivery of such an unquoted equity instrument, has been incurred, the amount of
the loss 15 measured as the difference between the asset’s carrymng amount and the present value of
estimated future cash flows discounted at the current market rate of return for a similar financial asset

Avalable-for-sale financial assets

If an available-for-sale asset 1s impaired, an amount comprising the difference between its cost (net of any
principal payment and amortisation) and its farr value is transferred from equity to the profit and loss
account Reversals of impairment losses on debt instruments are reversed through the profit and loss
account, 1f the increase in fair value of the instrument can be objectively related to an event occurring after
the impairment loss was recognised m profit or loss Reversals in respect of equity instruments classified
as available-for-sale are not recognised in the profit and loss account

12
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Notes to the financial statements
at 31 October 2011

Accounting policies (continued)

Derecognition of financial assets and habilities

A financial asset or Liability 1s generally derecogmsed when the contract that gives rise to 1t expires or 1s
settled, sold or cancelled

Where an existing financial hability 1s replaced by another from the same lender on substantially different
terms, or the terms of an existing habihty are substantially modified, such an exchange or modification 1s
treated as a derecognition of the onginal hability and the recognition of a new lhability, such that the
difference 1n the respective carrying amounts together with any costs or fees incurred are recognised in the
profit and loss account

Tangible fixed assets

Depreciation of tangible fixed assets 1s provided over estimated useful lives as follows

Computer equipment Straight line over applicable useful life
Fumiture and fittings 20% reducing balance

Depreciation 1s charged from the relevant date 1n the year use commences

Deferred taxation

Deferred taxation 1s recogmsed in respect of all iming differences that have onginated but not reversed at
the balance sheet date arising from transactions or events that result in an obligation to pay more tax n the
future or a right to pay less tax in the future Deferred tax assets are recognised only to the extent that it 1s
considered more hkely than not that there will be suitable taxable profits from which the future reversal of
the underlying timing differences can be deducted Deferred tax assets and habilities are not discounted

Share-based compensation plans

The Company operates a restricted share umt plan, which 15 offered to certain employees of the Company
Under this plan, participants are awarded share units equivalent to the Company’s common shares that
generally vest over four years (including the year prior to the grant) A lLability 1s accrued by the
Company related to such share units awarded and an incentive compensation expense 15 recognised 1n the
Profit and L.oss Account over the vesting period

Compensation expense for these plans 1s recorded from the date at which the plan participant renders
services related to the grant Changes in the value of these plans are recorded in the profit and loss
account

The Bank also offers deferred share unit plans to eligible employees Under these plans, a portion of the
participant’s annual incentive award and/or maturing share units may be deferred as share units equivalent
to TD Bank Group’s common shares

13
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Notes to the financial statements
at 31 October 2011

1. Accounting policies (continued)

Foreign currencies

Trading results denominated n foreign currencies are translated into Sterling at average rates of exchange
during the year

For reporting purposes, monetary assets and liabilities (including share capital) denominated in currencies
other than Sterling are translated into Sterling at spot rates of exchange prevailing at the balance sheet
date Non-monetary assets and habilities denominated in currencies other than Sterling are translated into
Sterling at the spot rates of exchange at the date of transaction Other foreign exchange gains or losses are
dealt with through the profit and loss account as other operating income or expense

Provisions

Provisions are recognised when the Company has a present obligation (legal or constructive) as a result of
a past event and 1t 1s probable that an outflow embodying economic benefits will be required to settle the
obligations and a reliable estimate can be made of the amount of obhigation

Related party transactions

Under paragraph 3(c) of FRS 8 ‘Related Party Disclosures’, the Company has taken advantage of the
exemptions permitted for related party transactions as a result of being a wholly owned subsidiary of a
group, where the ultimate parent prepares censolidated financial statements which include the Company
and which are publicly available

Cash flow statement

The Company has not produced a cash flow statement In accordance with FRS 1 (revised 1996) "Cash
Flow Statements”, the Company 15 claiming an exemption as the financial statements of 1ts ultimate parent
are publicly available

Segmental information

The businesses of the Company during the year were mvesting in securities and deahing in exchange-
traded securities, which the directors consider to be a single category of business The sole geographical
segment from which the Company has operated 1s Europe Consequently, no segmental analysis of the
Company’s revenue and assets 1s required

Operating leases

Rentals payable under operating leases are charged in the profit and loss account on a straight-line basis
over the lease term Rentals receivable under operating leases are recognised n the profit and loss account
on a straight-line basis over the lease term

14
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Notes to the financial statements
at 31 QOctober 2011

2. Turnover

2011 2010
£°000 £000

Commuission income from other group companies on sale of institutional equities 4210 2,607
Commuission income from third parties on sale of institutional equities 439 543
Interest receivable on cash at bank 279 237
Interest receivable on deposits with ulimate parent undertaking 76 38
Trading loss from exchange-traded financial instruments - 94)
Fee income from other group companies on introduction of investors - 6
Interest receivable on current account with clearing member - 1

5,004 3,338

3. Operating profit/{loss) on ordinary activities before taxation

This 15 stated after charging

2011 2010
£'000 £'000
Auditor’s remuneration — audit services 56 54
Charges from ultimate parent undertaking 26 8
Depreciation (Note 8) 3 2
Directors’ emoluments 399 907
4. Employees
Staff Costs
2011 2010
£'000 £000
Salaries and benefits 2,783 2,810
Social secunty costs 236 234
Pension costs 63 102
3,082 3,146
The average monthly number of employees during the year was made up as follows
2011 2010
No No
Front office 7 6
Support staff 2 3
9 9

15
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Notes to the financial statements
at 31 October 2011
4. Employees (continued)

Directors’ remuneration

Aggregate remuneration 1 respect of quahfying services
Aggregate amounts recervable under long term incentive plans
Contnbutions paid to defined contribution penston schemes

2001
£°000
257
142

11

2010
£'000
582
325
10

Only one director was employed by the Company during the year Although none of the Company’s
directors 1s a director of the ulimate parent company, they receive remuneration n respect of their
services to the group as a whole No recharges have been made to the Company relating to the

remuneration of directors during the year (2010 £Nil)

There were no pension contributiens under a defined benefit scheme accrued for any director in 2011

(2010 £Nil) i respect of their role with the Company

In respect of the highest paid director

Agpgregate remuneration
Accrued pension at the end of the year

The Company does not operate a qualifying share option scheme

5. Interest payable and similar charges

Interest payable on bank loans from ultimate parent undertaking
Interest payable on current account with clearing member

2011 2010
£7000 £000
399 907

- 1
2011 2010
£°000 £000
80 43

- 1

80 44

16
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Notes to the financial statements
at 31 October 2011

6. Taxation

2011 2010
£°000 £°000
Current tax
UK corporation tax for the year - (52)
Adjustments in respect of prior periods 33 18
Current tax charged/(credit} for current year (G3) 34
Deferred tax
Change 1n opening deferred tax resulting from reduction n tax rates 36 21
Prior year adjustment 48 -
Arnising during the year 200 (163)
Total tax charged/(cred:t) on profit on ordinary activities 231 (176)

The corporate tax rate has reduced from 28% to 26% Tax has been assessed for the year by applying a
hybrid rate of 26 83% The differences are explamned below

2011 2010
£°000 £'000
Profit on ordinary activities before tax 418 709
Profit on ordinary activities multiplied by hybrid rate
of 26 33% (2010 28%) 112 199
Effects of
Itemns not deductible for tax purposes 118 128
Tax relief on partnership expenses (29) (38)
Timing differences 18 (341)
Adjustments to tax charge 1n respect of previous years (53) 18
Utlhsation of brought forward trading losses 219) -
Tax for the year (53) (34)
Deferred tax
2011 2010
£°000 £000
Deferred tax asset.
At 1 November 716 574
Change n opening deferred tax resulting from reduction 1n tax rates (36) n
Prior year adjustment (48) -
Ansiag during the year (200) 163
At 31 October (Note 9) 432 716

On 23 March 2011, the Chancellor announced a further reduction n the standard rate of corporation tax
from the already announced 27% to 26% from t Apnl 2011 The UK government also confirmed its
ntention to reduce the rate further by 1% per annum falling to 23% with effect from 1 April 2014 The
25% rate was substantively enacted in July 2011  As such the closing deferred tax balances at 31 October
2011 have been stated at a rate of 25% The maximum further effect on deferred tax on the reduction 1n
the UK corporation tax rate to 23% 15 expected to be £34,605

17
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Notes to the financial statements
at 31 October 2011

6. Taxation (continued)

Recogrused deferred tax

As at 31 October 2011, the Company had carried forward trading losses of £342,581 (2010 £1,157,906)
and other timing differences of £1,387,690 (2010 £1,495,346), giving rise to a total deferred tax asset of
£432,568 (2010 £716,375)

Unrecogrnised deferred tax

The company has not provided for deferred tax on capital losses carried forward of £1,084,609 at the
balance sheet date If an asset were provided it would equate to £271,152

Future events

On 31 December 2011, the company sold its share of the Amadeus and GMT investments based on the
fair value per the last valuation in the 30 September 201 1 partnership accounts Had a binding sale
agreement been 1n existence at the balance sheet date, additional capital losses of £1,262,023 would have
been realised The Directors do not beheve that there will be a matenal change to be recognised when the
fair value as at 31 December 2011 15 established upon publication of the funds’ audited accounts in March
2012

7. Investment securities

Unhisted
invesiments
£'000
Cost

As at 1 November 2010 8,884
Foreign exchange adjustments on opening balance 42)
Capital distribution during the year {150)
As at 31 October 2011 8,692

Provisions
As at 1 November 2010 3,840
Foreign exchange adjustments on opening balance (13)
Impairment charge for year 37¢
As at 31 October 2011 4,197
Write back of impairment on investment secunties 3%6
Net book value as at 31 October 2011 4,891
Net book value as at 31 October 2010 5,044

Investment securities comprise two private equity nvestments held by the Company For future
commitments, please refer to Note 14 These are available-for-sale financiat instruments with any changes
1n fair value recognised through equity The fair value of the investment 1s disclosed 1n Note 16

A prevision for impairment for one of the investments, GMT Communications Partners, has been
established based on the directors’ assessment of their recoverable amount

The second nvestment, Amadeus |1, recogmsed a fair value gain which 1s included 1n the statement of
recognised gams and losses on page 8

During the year, the investments made capital distributions of £150,000 (2010 £1,284,463) and income
distributions of £Ni11 (2010 £275,828)

18
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Notes to the financial statements
at 31 October 2011

8. Tangible fixed assets

Furniture
Computer and
Hardware fittings Total
£'000 £'000 £°000
Cost
As at 1 November 2010 11 5 16
Additions during the year 6 - 6
Disposals during the year (8 - (3)
As at 31 October 2011 12 5 17
Accumulated depreciation
As at 1 November 2010 2) - 2)
Charge for the year 2) (n )
Disposals during the year 1 - 1
As at 31 October 2011 3) (D (4)
Net book value as at 31 October 2011 9 4 13
Net book value as at 31 October 2010 9 5 14
9. Debtors
2011 2010
£°000 £°000
Deposits with ultimate parent undertaking 10,294 7,499
Amounts owed by ultimate parent undertaking - 6
Amounts owed by other group compantes 1,665 1,396
Amounts owed by other group compames 1n respect of group rehef 67 52
Deferred tax asset (Note 6) 432 716
Prepayments and accrued mcome 5 2

12,463 9,671

Deposits with ultimate parent undertaking are interest bearing Other amounts owed by ultimate parent
undertaking and by other group companies are repayable on demand and are non-interest bearing

19
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Notes to the financial statements
at 31 October 2011

10. Creditors: amounts falling due within one year

1.

2041 2010
£°000 £°000

Bank loans from ultumate parent undertaking 9,451 6,980
Accruals and deferred income 3,272 3,216
Amounts owed to ultimate parent undertaking 253 448

12,976 10,644

Bank loans from ultimate parent undertaking are interest bearing Other amounts owed to ultimate parent
undertaking are repayable on demand and are non-interest bearing

Issued share capital

2011 2010
£'000 £000

Allotted, called-up and fully paid.
1,000,000 Ordinary shares of £1 each 1,000 1,000
62,000,000 Redeemable preference shares of £1 each 62,000 62,000

63,000 63,000

The redeemable preference shares are redeemable at par on the following dates (or earlier if the directors
S0 resolve)

25,000,000 redeemable preference shares of £1 each 1ssued 27 September 1991 redeemable on 31 October
2021

4,000,000 redeemable preference shares of £1 each 1ssued on 3 February 1992 redeemable on 31 October
2022

27,000,000 redeemable preference shares of £1 each 1ssued on 30 April 1996 redeemable on 31 October
2026

6,000,000 redeemable preference shares of £1 each 1ssued on 24 July 1996 redeemable on 31 October
2026

In the event that 1t 15 resolved to distribute by way of dividend, all or part of the profits, the holder of the
redeemable preference shares has the night to receive a variable non-cumulative preferential dividend
between the rates of I per cent and 20 per cent per share per annum

The redeemable preference shares have attached to them the same rights regarding voting and payment on
a winding up as are attached te ordinary shares

Capital management

The primary objectives of the Company's capital management are to ensure that the Company complies
with externally imposed capital requirements and that the Company maintains healthy capital ratios 1n
order to support its business and maximise shareholder value The Company will make adjustments to its
capital 1n light of changes m economic conditions and the risk charactenistics of its activities The
Company continues to hold sufficient capital to ensure that flexibility 1s maimntamed in its operations No
changes were made to the objectives, policies or processes during the years ended 31 October 2011 and 31
October 2010

The Group Treasury and Balance Sheet Management function 1s responsible for managing capital for the
Group and 15 responsible for acquiring, maintaining and retiring capital, with oversight from the Toronto-
Dominion Bank’s Board of Directors

20



TD Securities Limited

Notes to the financial statements

at 31 October 2011

11. Issued share capital {continued)

Regulatory capital

Tier 1 capital
Tier 2 capital
Tier 3 capital

Caputal required

12. Reconciliation and analysis of shareholder’s funds

Year ended 31 October 2011

At 1 November 2010
Gross unrealised gamn on investment securities
Profit for the financral year

At 31 October 2011

Year ended 31 October 2010

At 1 November 2009
Profit for the financial year
At 31 October 2010

13. Share-hased payments

2011 2010
£'000 £°000
17,762 70,298
17,762 -
35,357 -
70,881 70,298
3,811 2,082
Profit and Ordinary Preference

loss share shares Shareholder’s

account caputal {equity) Junds

£7000 £°000 £000 £'000

7,298 1,000 62,000 70,298

396 - - 396

187 - - 187

7,881 1,000 62,000 70,881

Profit and Ordmary Preference

loss share shares Shareholder’s

account capital (equity) Junds

£°000 £°000 £°000 £'600

6,413 1,000 62,000 69,413

885 - - 885

- 7,298 1,000 62,000 70,298

The Company operates a restricted share unit plan which 1s offered to certain employees Under this plan,
participants are awarded share units equivalent to TD Bank Group’s (“TDBG™) commen shares that
generally vest over four years, providing the employees have remained continuously employed by the
group for this pertod The number of units granted 1s determined using the closing share price on the TSX

on the trading day preceding the grant date

Beginning with units granted 1n December 2009, the Human Resources Committee (“*HRC”) of the Board
of TDBG has the discretion to adjust the number of units within a 20% range at maturity at the plan or
individual level based on a review of the risks taken to achieve business results over the life of the award
Share units are subject to a claw back in the event of a matenal misrepresentatton resultmg in the
restatement of financial results or a material error, within a 36 month retrospective period In the event of
a material misrepresentation or error, the commuittee will determine the extent of the claw back based on

the specific circumstances
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Share-based payments (continued)

At the matunty date, the participant receives cash representing the value of the share units, unless the
employee previously elected to defer them nto deferred share units Any dividends earned over the period
will be re-invested n additional units that will be paid at matunty Redemption proceeds are paid within
60 days of maturity, net of statutory withholdings, and are taxed as employment income The redemption
value of units can be reduced by the HRC 1n unusual circumstances

A hability 15 accrued by the Company related to such share units awarded and an incentive compensation
expense 1s recogmsed in the profit and loss account over the vesting period Compensation expense for
these plans 1s recorded 1n the year the incentive award 1s eamed by the plan participant Changes n the
value of these plans are recorded, net of the effects of related hedges, 1n the profit and loss account

For the year ended 31 October 2011, the Bank recogmsed compensation expense for these plans of
£475,261 (2010 £554,003)

2011 2010

No of No of

Units Unus

Cutstanding at 1 November 32,081 30,318
Granted during the year 9,915 12,131
Released during the year (19,450} (9,666)
Forfeited during the year - (702)
Outstanding at 31 October 22,546 32,081

TDBG share price at 31 October 2011 was C$75 23 (2010 C$73 45) The CAD GBP exchange rate at 31
October 2011 was 1 6025 (2010 1 6347)

Commitments

The Company has investment commitments n respect of unhsted securities as at 31 October 2011 of
£16,643 (2010 £16,802) which can currently be drawn at any time at the discretion of the investment fund
managers

Risk management

Objectives, policies and strategies

The principal financial risks faced by the Company are interest rate risk, hquidity nisk and credit nsk A
description of the significant risks associated with the Company’s activities 1s provided below

TD Securities Limited has a formal structure for managing risk, including established risk hmits, reporting
lines, mandates and other contrel procedures This structure 1s reviewed by the Board

Interest rate risk

The net nterest income of the Company 1s exposed to movements 1n interest rates This 1s managed by
using short term deposits of no more than one month, which earn apphcable money market rates of
nterest

Interest on financial instruments classified as fixed rate 15 fixed unt1] the maturity of the instrument

The other financial instruments of the Company that are not included 1n the tables below are non-interest
bearing and therefore not subject to interest rate risk
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15. Risk management (continued)

Interest rate risk (continued)

The nterest rate profile of the financial assets and habilities of the Company 15 as follows

At 31 October 2011 More

Within ltos than

1 year years 3 years Total

£°000 £'000 £°000 £000
Fixed rafe
Cash at bank 66,490 - - 66,490
Deposits with ultimate parent undertaking 10,294 - - 10,294
Bank loans from ultimate parent undertaking (9,451) - - (9,451)
Interest rate sensitivity gap 67,333 - - 67,333
At 31 October 2010 More

Within ftos than

1 year years 5 years Total

£°000 £'000 £'000 £'000
Fixed rate
Cash at bank 66,213 - - 66,213
Depostts with ultimate parent undertaking 7,499 - - 7,499
Bank loans from ultunate parent undertaking {(6,980) - - (6,980)
Interest rate sensitivity gap 66,732 - - 66,732

Liquidity rnisk

The Company's hquidity policy 1s to maintain sufficient liquid resources to cover cash flow imbalances
and fluctuations n funding, to retain full public confidence 1n the solvency of the Company and to enable
the Company to meet 1ts financial obhgations This 15 achieved through mamntaining a prudent level of
liquid assets and through management control of the growth of the business The matunity profile of the
Company’s assets and liabilities, based on contractual matunity date or earliest available date on which
repayment can be demanded where relevant, 1s set out in Notes 9 and 10

Credit nisk

The Company’s exposure to credit risk 1s generally reflected 1n the carrying amounts of financial assets on
the balance sheet Cash 1s placed on term or overmght deposits with Group Risk Management-approved
financial institutions
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Financial instruments

Set out below 1s a comparison by category of carrying amounts and fair values of all of the Company’s
financial instruments that are carried wn the financial statements

2011 2010
Book Fair Book Far
value value value value
£°000 £°000 £°000 £'000
Financial assets
Investment securities 4,891 4,891 5,044 5,096
Tangible fixed assets 13 13 14 14
Debtors 12,463 12,463 9,671 9,671
Cash at bank 66,490 66,490 66,213 66,213
Fmancial habilities
Bank loans and amounts owed to group undertakings (9.451) 9,451) (6,980) (6,980)
Accruals and deferred income (3,272) (3,272) (3,216) (3,216)
Amounts owed to ultimate parent undertaking (253) (253) (448) (448)
70,881 70,881 70,298 70,350

Fair values are calculated by discounting cash flows at prevailing interest rates or calculated by using
market interest rates

Ultimate parent undertaking and controlling party

The smallest group i which the results of the Company are conscolidated 1s that headed by Toronto
Domiion Holdings (UK) Ltd, which 15 incorporated in the United Kingdom Copies of 1its financial
statements may be obtained from Toronto Dominion Holdings (UK) Ltd, 60 Threadneedle Street, London
EC2R BAP

The Company’s ultimate parent undertaking, controlling party and the parent of the largest group to
consolidate the financial statements of the Company 15 The Toronto-Dominion Bank, which 1s
incorporated i Canada Copies of The Toronto-Dominion Bank’s group financial statements may be
obtained from Finance Control Division, The Toronto Domimion Bank, PO Box 1, Toronto-Dominion
Centre, King St W and Bay St, Toronto, Ontario M5K 1A2, Canada Copies of the group financial
statements may also be abtained online at www td com
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