TD Securities Inc.
66 Wellington Street West
Toronto, Ontario M5K 1A0

August 2018

Dear Valued Client,
The purpose of this notice (“Notice”) is to clarify the nature of the trading relationship between you
and TD Securities, the wholesale division of The Toronto-Dominion Bank, and its affiliates (“TD” or
“we”), and to disclose TD’s relevant practices and general terms of dealing when acting as a dealer
or counterparty, on a principal basis, in the wholesale financial markets (excluding cash equity
products), including transacting in securities, commodities, currencies, derivatives and other related
financial products and instruments (“Products”).
We ask that you carefully read this Notice because it sets out our standard business practices and
general terms of dealing with our clients (“Counterparties”, and each being a “Counterparty”) in
principal-to-principal transactions involving Products. This Notice also applies to both you and your
underlying principals when you are acting as agent. It sets forth how we will communicate and
transact in relation to requests for quotes, requests for indicative prices, discussion or placement of
orders and all other expressions of interests that may lead to the execution of transactions. We will
communicate with you in a way that is fair, clear and not misleading.
TD is a global financial services firm that operates as a dealer and market maker in the financial
markets. As such, TD engages in price quoting, order taking, trade execution and other related
activities. TD engages in these transactions as principal. TD may be acting for its own account or in
response to an “order” or request for quote from a Counterparty. TD and its Counterparties may
have divergent or conflicting interests in connection with transactions in the Products. TD is
dedicated to taking all appropriate steps to identify and prevent or fairly manage potential or actual
conflicts of interests.
To the extent that you continue to discuss and/or transact in Products with TD, and except as
required by applicable law or regulation, it will be on the basis of the principles and practices
described in this Notice. For the avoidance of doubt, this Notice is not an exhaustive list of the
terms applicable to you and TD in connection with transactions involving Products. Where you have
entered into a separate Terms of Business or other written agreement with TD (including, but not
limited to, any master agreement, Terms of Business issued in accordance with Directive
2014/65/EU - the Markets in Financial Instruments Directive II ("MiFID II") or similar documentation)
that covers transactions in Products, in the event of any inconsistency between this Notice and
such Terms of Business or other written agreement, those Terms of Business or other agreement
will prevail.

Principal Trading


When TD acts in a principal capacity, we act as an arm’s-length party to transactions with our
Counterparties. TD does not act as agent, fiduciary, financial advisor or in any similar capacity
on behalf of a Counterparty and thus does not undertake any of the duties that an entity acting
in that capacity ordinarily would perform. TD will be accurate in its statements about any facts,
but its statements should not be construed as recommendations or advice. A Counterparty is
expected to evaluate the appropriateness of any transaction based on the Counterparty’s own
facts and circumstances and its assessment of the transaction’s merits. Counterparties should
seek their own professional advice.



When TD is willing to work a Counterparty’s “order” (as such term is used herein) at a price
(such as a limit order), TD is indicating a willingness to attempt to enter into the trade at the
price requested by the Counterparty. TD will exercise its reasonable discretion in deciding
whether to work an order, which orders it would be willing to execute, when it would be willing
to execute them, and how it would execute them, including whether to execute all or part of the
order. As such, TD’s receipt of an order or any indication of working an order received from a
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Counterparty does not create a contract between the Counterparty and TD that commits TD to
execute any or all of the order in any particular way.


When TD is willing to execute an order with a Counterparty, the price at which TD would do so
may include a markup over the price at which TD transacted, or may have been able to
transact, with other Counterparties. The applicable markup may be determined by a number of
factors including, but not limited to, those related to the nature of the specific transaction,
relevant operating costs and those associated with the broader Counterparty relationship.



Where a Counterparty submits an order that is subject to conditions, the fact that any such
conditions are satisfied does not mean that TD will complete the Counterparty’s transaction at
the requested order price or quantity level (after taking into account any spread or similar
adjustment reflecting TD’s return on the transaction) or that there exists a tradable market at
that level.



There may also be inherent latencies at both internal and external venues that result in delays
between the time we receive a Counterparty’s order and the time we seek to execute. These
latencies and our risk management practices may impact whether we are able to execute all or
a portion of a Counterparty’s order and the price at which transactions are executed. If we
determine to execute, the costs or benefits of any price changes arising from these risk
management practices may, in our sole discretion, be retained by us or passed on to a
Counterparty. As an example, we may reserve, in our sole discretion, a “last look” in order to
determine whether there have been any intervening price moves, market disruptions or other
unusual market conditions.

Market Making


As a market maker or liquidity provider in Products, we transact in positions for multiple
Counterparties with competing interests, as well as TD’s own interests. TD acts as principal
and may trade prior to or alongside a Counterparty’s transaction to execute transactions for TD
or to facilitate executions with other Counterparties, to manage risk, to source liquidity or for
other reasons. These activities can have an impact on the prices TD may offer a Counterparty
on a transaction and the availability of liquidity at levels necessary to execute Counterparty
orders. These activities may also trigger stop loss orders, barriers, knock-outs, knock-ins and
similar conditions. In conducting these activities, TD endeavors to employ reasonably designed
means to avoid undue market impact and to avoid trading in a way that is against the interests
of its clients.



In addition, as a market maker or liquidity provider in Products, TD may receive requests for
quotations and multiple orders for the same or related Products. TD acts as principal and may
seek to satisfy the requests of all of its Counterparties and its independent risk management
objectives, but, subject to applicable law, it retains discretion with respect to how to satisfy its
Counterparties, including with respect to order execution, aggregation, priority and pricing. TD
is not required to disclose to a Counterparty when the Counterparty attempts to submit an
order with TD that TD is handling other Counterparties' orders or TD orders ahead of, or at the
same time as, or on an aggregated basis with, the Counterparty's order. TD is dedicated to
acting honestly, fairly and professionally when dealing with Counterparties, and endeavors to
ensure that any information it does provide its Counterparties with is accurate.



Any firm or indicative price quoted by TD to a Counterparty is an “all-in” price, inclusive of any
markup above the price at which TD may be able to transact, or has transacted, with other
Counterparties, regardless of the circumstances under which a Counterparty receives or
otherwise learns of a price. Subject to applicable laws, TD’s sales and trading personnel are
not obligated to disclose the amount of revenue TD expects to earn from a transaction, nor are
they required to disclose the components of TD’s all-in price. Where we do have an obligation
under applicable local laws to provide Counterparties with information about the costs and
charges of TD's services and the Products in which it transacts, such information may be
published on TD’s website at tdsecurities.com, or provided to a Counterparty through such
other means in accordance with applicable laws. In all cases, we will be accurate with a
Counterparty if we provide disclosure about whether and how much markup is included in the
price of a transaction or Product.
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If and when a Counterparty’s order can be executed at the order price, it does not mean that
TD held, acquired, or would acquire, inventory to complete the transaction at the order price
level or that there exists a tradable market at that level. TD reserves the right to execute a
transaction with a Counterparty using TD’s inventory or through acquisition or other hedging
activities without disclosing to the Counterparty the source and TD’s cost of the liquidity. As
principal and in its sole discretion, TD will execute an order while taking into account TD’s
position, including its inventory and overall risk management strategies, its costs, its risks and
other business factors and objectives.



When solicited for, and prior to the execution of, a proposed transaction, TD may risk-mitigate
or hedge any exposure that would be created by such transaction (“Pre-Hedging
Transactions”).



We may choose to leave a position unhedged or partially hedged, and may adjust any hedge
from time to time in our sole discretion. In order to unwind a hedge, TD may need to unwind its
position by trading in the relevant or related Product. As a result, TD may be unwinding or
adjusting hedge positions before the performance date or time for determination of a
benchmark, fixing rate or barrier price contained in a Counterparty’s transactions, or TD’s
hedging strategy may involve greater and more frequent dynamic adjustments to its hedge as
market prices approach a benchmark, fixing rate, stop loss level or barrier price. All of the
above dealing, market-making, hedging and hedge unwind activities may affect the market
price of the relevant or related instruments, and thus the probability that a particular event as
described above will occur. Any profit or loss resulting from any hedging activity may accrue to
TD.



Subject to applicable law (including, for example, where TD is a “systematic internalizer” (as
such term is defined under MiFID II) with respect to a particular Product), TD, in its sole
discretion, may offer different prices or services to different Counterparties for the same or
substantially similar transactions. This could be due to various factors that apply differently to
each Counterparty and/or transaction, and which in our determination affect the pricing of such
transaction. Such factors include, but are not limited to, the prevailing cost of capital, other
expenses TD may incur in connection with effecting the transaction (including, but not limited
to, transaction processing costs and venue fees associated with execution) the Counterparty's
credit and settlement risk with respect to the transaction, operational risk, prevailing market
conditions, TD’s risk profile, inventory and risk appetite, the Counterparty's style of execution,
the volume and frequency of trading by the Counterparty with TD and competitiveness.



It should be expected that TD’s sales, trading, and other personnel will consult, including with
respect to a Counterparty’s interest, trading behavior and expectations, markup, spread and
any other relevant factors, on a need-to-know basis, in order to handle TD’s market-making
positions, and for the benefit of TD’s trading positions and the handling of other Counterparty
transactions.

Electronic Trading and Other Electronic Services


TD makes available and utilizes various electronic trading services through which its
Counterparties may, either directly or through a third party service provider, obtain information
about, and execute transactions (“Electronic Trading Services”). These transactions may be
executed with or through TD, or may involve the routing by TD of an order or trade request to
other trading platforms or venues. TD may also provide a Counterparty with access to one or
more electronic systems (together with any related software or devices), either directly or
through a third party service provider, and which permit a Counterparty to view information
such as market data, news or research and/or to obtain other online services (“Other
Electronic Services”). While TD makes commercially reasonable efforts to ensure the quality of
its Electronic Trading Services and Other Electronic Services, there always exists the risk of
interruption or delay, system failure or errors in pricing, controls or design of such systems
(collectively, a “System Failure”) that could expose a Counterparty to substantial damage,
expense or loss. As an example, in the event of a System Failure, it is possible that any new
orders or trade requests may not be entered, executed, modified or cancelled by a
Counterparty, or that acceptance or rejection of trade requests or reports of executions may
not be communicated to a Counterparty in a timely manner. The Electronic Trading Services
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and Other Electronic Services are being provided on an “as is” basis. Accordingly, TD will have
no responsibility or liability whatsoever for any damage, expense or loss incurred, directly or
indirectly, due to a System Failure or otherwise arising out of the use of Electronic Trading
Services or Other Electronic Services, even where it may have been advised of the possibility
thereof.


TD may, in its sole discretion, record, retain and monitor all or a portion of its telephone
communications with Counterparties to ensure compliance with all applicable legal and
regulatory requirements, and as TD otherwise deems appropriate.

Information Handling


Protecting the confidentiality and security of Counterparty information is an important part of
how we do business. TD has policies and controls that are designed to prevent misuse of a
Counterparty’s confidential information. TD also has policies and controls designed to prevent
the abuse of price sensitive information. Therefore, while TD will make use of a Counterparty’s
confidential information provided to it as principal for certain purposes as described further
below, we will not use such information in a manner that would constitute misuse of
confidential or price sensitive information.



Some of the purposes for which we use a Counterparty’s confidential information include
effecting the execution of such Counterparty’s transactions and managing our risks. We may
use such confidential information to source liquidity and/or execute risk-mitigating transactions,
including Pre-Hedging Transactions.



With respect to wholesale or block futures trades on futures exchanges, TD may disclose a
Counterparty’s identity and transaction terms to employees at TD, including trading personnel
involved in the transaction, to facilitate the execution of the wholesale or black trade (which
includes any related Pre-Hedging Transactions).



TD also analyzes Counterparty information, including information regarding executed
transactions, on an individual and aggregate basis for the purposes of Counterparty risk
management, sales coverage, and Counterparty relationship management. In addition, TD
may analyze, comment on and disseminate anonymized and aggregated information regarding
executed transactions involving Products, together with other available information regarding
various markets, internally and to its clients as part of its general market commentary and
trade ideas. The nature of any such anonymized and aggregated information provided to a
Counterparty may differ from that provided to other Counterparties in terms of quantity, scope,
methodology or otherwise, and may be changed from time to time without notice to such
Counterparty.

Should you have any questions concerning TD’s dealings with you or the contents of this Notice,
we encourage you to contact your TD representative. We kindly ask that you please ensure this
Notice is forwarded to your applicable Compliance and Legal groups.
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