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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

JEFFREY RUBIN, as a shareholder of THE TORONTO Index No.
DOMINION BANK derivatively on behalf of THE
TORONTO DOMINION BANK A/K/A THE TORONTO VERIFIED SHAREHOLDER
DOMINION BANK GROUP and/or TD BANK, DERIVATIVE COMPLAINT

Plaintiff, DEMAND FOR JURY TRIAL

VS.

BHARAT B. MASRANI, BRIAN M. LEVITT, ALAN N.
MacGIBBON, BRIAN C. FERGUSON, S. JANE ROWE,
NANCY G. TOWER, MARY A. WINSTON, AJAI K.
BAMBAWALE, ANITA O’DELL, GLENN D. GIBSON,
DAVID E. KEPLER, IRENE R. MILLER, NADIR H.
MOHAMAD, WILLIAM E. BENNETT, AYMAN
ANTOUN, KEITH G. MARTELL, LEOVIGILDO “LEO”
SALOM, KELVIN VI LUAN TRAN, RIAZ AHMED,
MICHAEL W. RHODES, RALPH C. BUMBACA,
RAYMOND CHUN, ROBERT “BOB” E. DORRANCE,
MARK R. CHAUVIN, COLLEEN A. GOGGINS, PAUL C.
DOUGLAS, ALAN NOSSEN, CHRIS GIAMO, ANDREW
BREGENZER, MICHAEL B. PEDERSEN, TIMOTHY
"TIM" D. HOCKEY, AMY W. BRINKLEY, JOHN B.
MACINTYRE, NORIE CAMPBELL, JAMES F.
PETERSON, FRANK J. MCKENNA, ELLEN
GLAESSNER, CHERIE L. BRANT, T. BERNARD
DORVAL, FRED L. GRAZIANO, SUSAN "SUE"
CUMMINGS, CHRISTOPHER A. MONTAGUE, KAREN
E. MAIDMENT, CLAUDE MONGEAU, GREGORY
“GREG” B. BRACA, ELLEN R. PATTERSON, MIA M.
LEVINE, MONICA C. KOWAL, TERESA “TERI” L.
CURRIE, AJAY K. VIRMANI, , MICHAEL F. BOWMAN,
ALLEN G. LOVE, KEVIN DOHERTY, OSCAR
MARCELO NUNEZ-FLORES, DARIA SEWELL, W.
EDMUND "ED" CLARK, COLLEEN M. JOHNSTON, DA
YING SZE, TD BANK N.A., TD BANK USAN.A,, TD
GROUP US HOLDINGS, LLC, TORONTO DOMINION
(NEW YORK) LLC, TORONTO DOMINION GROUP U.S.
HOLDINGS LLC,

Defendants,
- and -
THE TORONTO DOMINION BANK,
Nominal Defendant.
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Plaintiff Jeffrey Rubin alleges in this verified complaint, upon personal knowledge with
respect to those allegations pertaining to himself, and upon information and belief based upon,
inter alia, a review of public filings, press releases, articles and reports, and investigations
undertaken by counsel, as to all other allegations. Plaintiff believes that substantial evidentiary

support will exist for the allegations set forth below after a reasonable opportunity for discovery.
l. PRELIMINARY STATEMENT

1. This case is brought on behalf of The Toronto Dominion Bank (*Toronto
Dominion” or “TD Bank™) to recover more than $4 billion dollars in criminal penalties, fines
imposed by United States prosecutors and regulators and other damages, including $850,000,000
in insider trading profits, losses of business opportunities and market capitalization, resulting from

the Defendants’ knowing and willful accommodation of laundering more than $18 billion dollars

in the New York Metro Area on a massive scale by gangs in Columbia, criminals engaged in a

host of illicit activities, from narcotics trafficking, fentanyl sales, terrorist financing and human

trafficking using two fraudulent shell accounts to make more than 20,000 ATM withdrawals from

TD Bank in a matter of months. Toronto Dominion is the first U.S. bank to plead quilty to a

conspiracy and scheme to commit money laundering. This may be the worst public company

governance failure and scandal in modern financial history.

2. Subject matter jurisdiction over the suit and personal jurisdiction over the
Defendants exists via New York CPLR § 302 and New York BCL § 1314, 1319, 1317, 626, 627
and 720. The Canadian Business Corporations Act (“CBCA”) contains substantive statutory
provisions requiring due care, honesty, diligence, and forbidding insider trading by corporate
Directors, Officers and insiders that apply to this litigation and along with BCL § 1319/626 and
1317/720, provide the basis of, and vehicles to enforce, the substantive claims pleaded. The CBCA

also contains provisions, “Procedures For Commencing a Derivative Action” (88 238/239), which
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apply only in Canadian Courts, as defined in the CBCA and do not apply to this suit in this forum.
NY BCL §626/627 contain the “pre-conditions/gatekeeper rules” for this derivative lawsuit,
which this complaint satisfies.

3. Plaintiff is the owner of 600 shares of The Toronto Dominion Bank (“Toronto
Dominion” or “TD Bank”) common stock and has been during the period of continuous
wrongdoing complained of. He brings this action derivatively on behalf of Toronto Dominion,
seeking to recover for Toronto Dominion the billions of dollars of damage caused to it, due to the
breaches of the fiduciary duties of care, diligence, honesty, good faith, prudence, loyalty, candor
and the insider trading prohibitions imposed by the BCL and 8§ 122, 131 of the CBCA, Toronto
Dominion’s Code of Conduct and Ethics and its Insider Stock Trading rules.

4. Defendants include all the present and several former members of Toronto
Dominion’s Board of Directors (the “Directors” or the “Board”), several present and former
Toronto Dominion officers and executives (“Officer/Executives™), (collectively, the “Individual
TD Defendants”), certain of Toronto Dominion’s US/NY/NJ subsidiaries, several US/NY/NJ
employees of Toronto Dominion, and a third party, all of whom assisted or participated in the
wrongdoing or used Toronto Dominion as a vehicle to commit the criminal violations during 15
years of willful money laundering, doing business with crooks and criminals as part of a reckless
out-of-control expansion into the US/NY/NJ banking market, which ended up costing Toronto
Dominion over $4 billion in criminal fines/penalties and civil payments and destroyed $60 billion
in shareholder value.

5. The suit seeks to hold the Defendants accountable for violations of law, failures to
act with due care, in good faith, and in the best interests of Toronto Dominion, including their

presumed improper use of confidential corporate information for their personal benefit in selling

2
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off millions of shares of their Toronto Dominion stock, pocketing more than $850million dollars
in illegal insider trading proceeds, while they knew of non-public corporate information that if
known would have adversely impacted the stock price, the estimated $450 million dollars that Tor
onto Dominion is required to spend in order to put in place proper and necessary anti-money
laundering protections, procedures and Controls; and the millions of dollars the Bank will have to
pay to defend and resolve class action lawsuits brought by Toronto Dominion shareholders. The
suit also seeks an accounting of and the recapture, reimbursement or disgorgement of all
compensation, fees, bonuses, retirement benefits, severance payments, stock option awards and
stock sale proceeds, plus the forfeiture of any pension benefits promised and recapture of past

retirement payments made to any Defendant.
1. SUMMARY OF ALLEGATIONS

6. For more than the past decade, under the stewardship of its Directors and Officers,
Toronto Dominion has been engaged in illegal business practices and conduct, facilitating and
assisting crooks and criminals, i.e. narcotics dealers, Ponzi schemers, terrorist financiers, and
human traffickers, engaging in huge amounts of money laundering needed to facilitate their
wrongdoing. This criminal conduct by TD Bank began as early as 2008 after Toronto Dominion
first entered the US/NY/NJ banking market in 2005-2006. To implement the Board’s business
plan, to quickly expand and develop large volumes of banking deposits/transfers/business in the
US/NY/NJ, the Directors/Officers knowingly accommodated crooks and criminals as customers,
helping them conduct and hide or transfer the proceeds of their drug and other illegal activities.
This permitted the rapid expansion of TD’s US/NY/NJ operations without making the necessary
investments in internal financial, accounting, legal, and regulatory compliance, including anti-

money laundering (“AML”) restrictions, protections, procedures, and prohibitions, collectively

3
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“Controls,” required for proper oversight, control and legal compliance of Toronto Dominion’s
highly regulated business.

7. Early on after its entry into the US/NY/NJ market, Toronto Dominion and its
network of US subsidiaries got caught by the US Office of the Office of the Comptroller of the
Currency (“OCC”) and The Department of The Treasury Financial Crimes Enforcement Network
(“FinCEN?). After an investigation into suspicious conduct in 2007-2008, in September 2013, the
OCC, FIinCEN, and the US Securities and Exchange Commission (“SEC”) imposed fines totaling
$52.5 million on Toronto Dominion. This was one of the largest money laundering fines until
then, and the largest penalty Toronto Dominion had ever paid. This early money laundering
episode came about in part because the Bank had assisted a crook, Scott Rothstein, in laundering
the proceeds of his large Ponzi scheme, for which he was sentenced to 55 years.

8. After this embarrassing and costly incident, the Toronto Dominion Board promised
to stop money laundering and to spend the necessary funds to update the Bank’s antiquated and
woefully deficient AML systems and Controls and put into place the Controls necessary to prevent
any repeat of these unlawful practices, steps they were obligated to take by law and fiduciary
practices required of them in any event. But Toronto Dominion executives never implemented the
necessary Controls and never stopped money laundering. Due to the Board’s and top executives’
“flat cost paradigm,” prohibiting the expenditure of funds necessary to put in place essential
Controls, as well as employee training, they refused to make the investments in the Controls and
employee training necessary to assure legal compliance and to safeguard the assets of the Bank
and the shareholders’ ownership of the Bank.

9. Because money laundering continued after the 2013 fines and penalties, in 2023

Toronto Dominion had to pay $1.2 billion to a court-appointed receiver who sued with court

4
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permission following a jury verdict that it had assisted another swindler, Allen Stanford, in
laundering the proceeds of his massive Ponzi scheme. He was sentenced to 110 years.

10.  Then, due to the continuation of these blatantly illegal practices, on October 10,
2024, two TD Bank entities were forced to plead guilty to conspiracy to commit money laundering

and violations of the United States Bank Secrecy Act from January 2014 to October 2023. TD

was the first U.S. bank to plead gquilty to a conspiracy and scheme to commit money laundering.

Toronto Dominion agreed to pay US prosecutors and regulators $3.1 billion in fines and penalties.
Criminal guilty pleas by two TD Bank entities and several individuals occurred. More will come.
Toronto Dominion’s Directors and Officers simply never stopped money laundering or doing
business with crooks and criminals, even after the September 2013 incident and its fines and
penalties and being sued by a court-appointed receiver on behalf of Stanford’s victims. According
to the US authorities, Toronto Dominion simply continued that money laundering until it was
caught again in late 2023.

11. Due to the way its Directors and Officers conducted and supervised (or failed to
supervise) Toronto Dominion’s business and its lack of necessary Controls, Toronto Dominion
has suffered investigations, suits and proceedings (civil and criminal) resulting in fines, penalties
and payments totaling almost $4.5 billion going back to 2013, paid to U.S. prosecutors/regulators,
or court-appointed receivers, who sued Toronto Dominion due to its Directors’ and Officers’
willful, reckless and improper conduct, in knowing violation of US civil and criminal laws, the
CBCA, NY BCL and Toronto Dominion’s Code of Conduct and Ethics.

12. In addition to the billions in fines and penalties, Toronto Dominion has had the
future growth of its US/NY/NJ operations severely curtailed and has been forced to accept

expensive and intrusive outside monitors placed inside its operations. Because of the

5
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DOJ/OCC/FInCEN investigations, a then-pending and potentially very beneficial acquisition of
Horizon Corp. by Toronto Dominion was canceled in early 2024. As the government became
aware of the extent of the money laundering activities, it refused to approve the acquisition. One
money-laundering network “dumped piles of cash on the bank’s counters,” while another
“allegedly withdrew amounts from ATMs 40 to 50 times higher than the daily limit for personal
accounts.” As this fiasco has unfolded, Toronto Dominion’s reputation for honesty,
trustworthiness, legal compliance and ethical conduct has been severely impaired. Some $60
billion in shareholder value has been wiped out as Toronto Dominion’s 1.75 billion shares
outstanding have fallen from $86 in early 2022 to $50 per share more recently, as traded on the
NYSE. Toronto Dominion has been sued in two class actions in the US/NY/NJ federal courts due
to this misconduct — suits that will cost hundreds of millions to defend and resolve. Yet, the
insiders sued have all been unjustly enriched.

13.  While Toronto Dominion has been badly damaged, many of the Toronto Dominion
insiders benefited personally by illegally selling off over 11 million shares of Toronto Dominion
stock, pocketing more than $850,000,000 in proceeds, knowing of, or recklessly disregarding
confidential material corporate information about the lack of adequate Controls, the “flat cost
paradigm,” that the Bank was doing business with, and the money laundering assistance provided
to criminals that was going on Toronto Dominion’s US/NY/NJ operations. These stock sales were
in violation of both the CBCA and Toronto Dominion’s Code of Conduct and Ethics and Insider
Trading Rules and NY BCL § 1317/720.

14. Because of the strict prohibitions of the CBCA as to insider trading, the Board
assured the stockholders of the efficiency and sufficiency of Toronto Dominion’s insider trading

policies, representing that “Safeguards are in place to monitor personal trading of executive

6
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officers and other officers and employees in key positions for insider trading. The monitoring is
conducted by trained and experienced compliance officers who have access to records of the bank
trading accounts in which these individuals hold securities. All officers and employees covered
by the bank’s insider trading policies are required to disclose trading accounts to the bank and
ensure that such accounts are maintained in-house or at an approved financial institution.” In
addition, “these persons are required to preclear any sales of stock with the bank’s compliance
department.”

15. During the time period covered by the events set out in this Complaint, i.e. the
Relevant Period, TD Bank did not have adequate Controls. It was constantly involved in massive
money laundering, allowing over $18 billion in transactions to pass through TD Bank’s system
without proper oversight, essentially operating a criminal enterprise. This allowed hundreds of
millions of dollars linked to drug trafficking, terrorist financing, and human trafficking to flow
through the Bank undetected. In recent years, multiple money laundering schemes took place,
including, but not limited to:

e A criminal network that processed over $470 million through the Bank between 2018

and 2021. The operators of this scheme bribed employees with gift cards to process
their transactions.

e A jewelry business that moved nearly $120 million through fraudulent shell accounts
between 2021 and 2023.

e A criminal network that deposited funds in the United States and withdrew them using

ATMs in Colombia. Five TD Bank employees conspired with this network to launder
drug money.

16. The Bank has been engaged in money laundering for over 15 years, as it has been
grossly mismanaged, its assets have been wasted, its confidential corporate information misused,
and its treasury looted billions of dollars by the Individual TD Defendants. Its Directors and

Officers refused to police or prevent this illegal conduct or spend the necessary money to upgrade
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the extent and quality of the Controls — including AML — in its rapidly expanding US/NY/NJ

operations — the so-called “flat cost paradigm.” This was done to suppress costs and boost

reported profits, and the insiders’ compensation, bonuses, and value of their stock grants and/or
options or any shares Toronto Dominion required them to purchase. In addition, many of them,
knowing that the Controls were deficient, money laundering was going on, they were doing
business with crooks and criminals and operating the Bank in violation of the 2013 OCC consent
order, and laws and regulations relating to monetary transfers, sold off over $850,000,000 in
Toronto Dominion stock. Bad actors have also walked off with over $1 billion in unjustified,
inflated compensation and bonuses generated by their misconduct and have been promised (and if
nothing is done, will pocket) hundreds of millions more in retirement benefits. This is the worst
public company governance failure and scandal in modern financial history. The current Board is
deeply implicated in the wrongdoing that took place on the watch of a majority of them —

continuing until October 2023.

17.  The detailed facts of the money laundering aspects of the wrongdoing complained
of are set out in 1) United States of America v. TD Bank U.S. Holding Company, Crim No. 24-668
(Oct. 10, 2024), negotiated in NYC by the Paul Weiss and Sullivan & Cromwell law firms” NYC
office and their partners, and 2) the October 10, 2024 Plea Agreement negotiated by those firms
on behalf of TD Bank and Toronto Dominion, and (3) United States Financial Crimes Enforcement
Network Department of the Treasury, In the Malter of TD Bank N.A. and TD Bank USA, N.A, No.
2024-02, Consent Order Imposing Civil Money Penalty, and (4) In the Matter of TD Bank, United
States Department of the Treasury Comptroller of the Currency, AA — EC — 2013-67, Sept. 20,
2013, Consent Order for a Civil Money Penalty. These documents and the facts they contain are

incorporated by reference. In October, Thomas Fox, a corporate compliance expert, published a

8
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seven-part series in JD detailing what went on inside Toronto Dominion regarding money
laundering. The factual assertions of that series are incorporated by reference and available at
https://www.jdsupra.com/legalnews/compliance-tip-of-the-day-td-bank-lesso-36544/.

18.  Toronto Dominion has old roots in New York. In 1919, then known as Dominion
Bank, it opened an agency office in New York City. In 2005, the Bank acquired Bank North to
enter the US banking market in a big way, quickly launching its rapid expansion here. Today,
Toronto Dominion is an international financial institution with retail, commercial, wholesale,
broker-dealer, wealth management and investment banking operations. In the US, the Bank has
27,000 employees, 1,100 branches, and over 2,500 ATM locations in 16 states. Toronto Dominion
has executive offices in several U.S. cities, including New York (2 Offices), Stamford, CT (2
offices), Red Bank/Cherry Hill, NJ, San Francisco, CA, Palm Beach, FL, Chicago, IL (2 Offices),
Atlanta, GA, Boston, MA, and Washington D.C. It is the 10" largest bank by assets in the US and
the 6" largest in terms of branches, serving 10+ million customers.

19.  Toronto Dominion does billions in business in New York and New Jersey, what it
calls the “Metro Area.” In New York alone, it has over 200 retail branches and over 2,000 ATMs
located in 145 New York cities and towns. It has represented to the US-SEC, in filings signed by
its CEO and CFO, and the Directors and approved by its legal counsel that its principal executive

offices are in Vanderbilt Place Tower in New York, where it is the anchor tenant of the building,

occupying 12 floors and where Defendant Glenn D. Gibson, a top Toronto Dominion executive

for its US operations, is its designated U.S. Agent for service of process.

9
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20.  The New York and New Jersey Metro Area is economically intertwined, especially
with respect to retail banking. Many New Jersey residents who work in New York must have bank
accounts in both states for “convenience.” TD Bank touts that its ubiquitous presence in the Metro
Area makes it America’s “most convenient bank.” In November 2021, Crain’s New York
Business published a “promotional” article about TD Bank using information provided and
approved by the Bank:

TD Bank’s Deep Roots Support a Thriving Presence in NYC, TD Bank Strengthens
an Already-Strong-20 Year Relationship with NYC

**k%k

Since 2001, TD Bank has been committed to serving New York City. Beginning
with a handful of Commerce Bank locations in Manhattan, its presence has grown
in the past 20 years to comprise 136 retail stores and more than 2,500 team members
serving 1.1 million customers in the metropolitan area...One constant... has been
TD Bank’s physical locations.

**k%x

“TD has been a part of the fabric of the New York City community for years,”
Bregenzer says. “Looking back on our 20-year journey, | couldn’t be prouder of
what we have built in NYC, and the relationships forged across all communities. |
look forward to what’s in store over the next decade and beyond as we strive to
become an even stronger corporate citizen to this great city.”

**k%x

Supertall skyscraper One Vanderbilt reaches 1,401 feet above street level, making
it the tallest building in Midtown and the fourth-tallest in the city. This most recent
addition to the Manhattan skyline offers a bold yet proportional design that
complements the nearby Chrysler Building and sits next to—and connects directly
with—Grand Central Terminal.

**k%x

As the anchor tenant of the building, TD Securities and TD Bank will occupy 10
floors, uniting all of company businesses under one roof for the first time...This
flagship location represents the important and varied role that a physical space can

play...

*k*k
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Ultimately, One Vanderbilt reflects TD Bank’s deep commitment to New York
City... TD Bank sees its presence at One Vanderbilt...as a way to deepen its
relationship with the city and its residents, but also as a way to be part of New
York...

According to longtime TD Bank President and CEO, Greg Braca: “New York City
is a special place and an important market for TD,” Braca says. “One Vanderbilt
truly symbolizes the strides TD has made in the community over the past 20 years
and our evolution of growth.

**k%x

...TD Bank continues to ensure that it has a presence in the wider community.
Community involvement in all its locations has always been central to TD Bank’s
mission and integral to its success; one of the reasons the bank has thrived in New
York is the strength of the relationships it’s built in the community by supporting
and participating in events beyond the walls of its retail stores.

A foundation for the next 20 years
“TD Bank’s New York presence has grown enormously in the past 20 years. ...TD
Bank’s new location at One Vanderbilt represents its commitment to New York

City’s past and future... its roots in New York will help TD Bank remain an integral
part of the most dynamic city in the world.”

The Crains New York Business article also stated “TD has been part of the fabric of the New York
Community for years. New York City is a special place and an important market for TD. TD
Bank’s New York presence has grown enormously in the past 20 years.”

21. A TD Bank press release dated October 21, 2021, headlined After 20 years, TD
Bank Deepens its Commitment to New York City, stated: “Prior to TD’s 21% Century entrance
into the New York City Market, the Dominion Bank of Canada opened a corporate office in 1919.
Bank of Toronto and Dominion merged to form TD in 1955... becoming the third largest branch
in the City...TD’s growth in its first 20 years for exceeded what [was] expected... when the New
York City stores opened.”

22.  The Toronto Dominion Board of Directors stated to its shareholders, the actual

owners of the enterprise they oversaw and managed for them, that “its mandate included
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supervision of the management of the business and the affairs of the bank, including the oversight

of its internal controls” so that it was satisfied that they would protect the Bank’s assets and that
the Bank’s risk culture, practices and control functions enabled the Bank to operate within “proper
confines.”

23.  The Board assured TD shareholders that “all directors are expected to meet the
highest ethical and fiduciary standards, apply sound judgment, be knowledgeable, inquisitive and
ready to engage in constructive challenge about the issues facing the bank and being committed to
the board and to the bank.” Further the Board stated that under their control and stewardship, the
corporation was a “responsible business enterprise and corporate citizen” and was “committed to

conducting its affairs in the highest standards of ethics, integrity, honesty, fairness and

professionalism.”

24.  Year after year, the Board reported to the shareholders that its Audit Committee

had “thoroughly reviewed key financial controls and was overseeing internal audit compliance and

global AML functions to assure that there are adequate resources with experience and knowledge

in each of the key oversight functions.” Because of the money laundering incidents for which

Toronto Dominion had been punished in 2013, the subsequent annual reports and proxy circulars

were explicit that the Board “was overseeing the execution and ongoing effectiveness of the anti-

money laundering, anti-terrorist financing, economic sanctions, anti-bribery and anti-corruption

program (AML) and received reqular updates from the Chief Anti Money Laundering Officers on

the design, operation and status of key initiatives respecting controls and received reqular updates

on the status of key technology upgrades to enhance operational efficiencies of AML.”

25.  The Plea Agreement admitted that Toronto Dominion’s internal audit group and

external auditors had repeatedly highlighted deficiencies in the Bank’s AML transaction
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monitoring program between 2014 and 2022. So did its external auditors. However, the program
remained stagnant, suffering from chronic underfunding and understaffing, i.e. the “flat cost
paradigm.” This was intentionally — “willfully” — done by the top executives and enforced by
the Board to boost reported profits and the Individual Defendants’ compensation in all forms —

stock options, stock sales, salaries, bonuses, and retirement benefits.
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26. Below is a timeline of this misconduct and mismanagement of Toronto Dominion.
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I11. THE PARTIES
A. Named Plaintiff

27. Plaintiff Jeffrey Rubin is a resident and citizen of New Jersey. Plaintiff is the
beneficial owner of 600 shares of Toronto Dominion common stock. He purchased these shares
on the NYSE and has owned those shares during the Relevant Period of the alleged wrongdoing.
Plaintiff did not purchase the shares to bring a lawsuit and purchased his shares without knowledge
of any ongoing wrongdoing. Plaintiff satisfies standing to sue and contemporaneous-ownership
requirements.

B. Toronto Dominion Bank and its US, New York and New Jersey Operating
Subsidiaries

28. Nominal Defendant The Toronto Dominion Bank is the publicly owned holding
company/corporation on whose behalf this suit is brought derivatively. It is incorporated under
the CBCA. Several of its subsidiaries — Toronto Dominion Holdings (USA) Inc., Toronto
Dominion (New York) LLC, TD Bank N.A, and TD Group US Holdings LLC (“TDGUS”) are
headquartered in Cherry Hill, New Jersey. Toronto Dominion Bank’s principal Executive Offices
are at One Vanderbilt Avenue in New York City, where the Bank is the largest tenant, with 12
floors leased. Other Toronto Dominion entities are located in and doing business in New
York/New Jersey — what Toronto Dominion calls the “Metro Area,” and elsewhere in the US.

According to its filings with the SEC, its head executive office and operations are in New York

City, where Toronto Dominion’s and its Directors’ and Officers’ Agent for service of process is
Glenn Gibson, Vice Chair and U.S. Region Head since 2014, who lives and works in NYC.
Toronto Dominion Bank’s 2023 filing with the SEC is one of many such filings signed by Toronto

Dominion’s CEO, CFO and its Directors where under the heading “Address and telephone number

of registrant’s principal executive office” appears Glenn Gibson, The Toronto Dominion Bank,
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One Vanderbilt Ave, New York, NY 10017, 212-827-7000, their designated agent for service of
process in the US.

29.  Toronto Dominion’s U.S. banking operations are subject to the oversight of the
Federal Reserve/FINCEN, the FDIC, the OCC, the New York State Attorney General, and the
Manhattan District Attorney. Toronto Dominion is regulated and licensed to do business in New
York by the New York banking laws and regulators. Toronto Dominion does business in New
York. Toronto Dominion’s common stock and other securities are registered with the SEC and
listed and traded on the New York Stock Exchange. Over 400 million Toronto Dominion shares
are owned by U.S. residents, many of whom live in New York, including New York institutional
investors, i.e., several of New York’s public pension funds, i.e. the NY Common Fund, the NY
Teachers Fund, the NYC public employee pension funds, which invest the pension savings of
millions of New York’s public employees. Toronto Dominion and TD Bank have sued, and been
sued, in New York state and federal courts many times.

30. Defendant Toronto Dominion Group Holdings (USA) Inc., TD Bank US Holding
Company, TD Bank USA, N.A., and TD Bank, N.A. all have their principal places of business in
Cherry Hill, New Jersey, within the “Metro Area.” They are each citizens of New Jersey. Each
of these entities were instrumentalities and/or vehicles that the Directors and Officers utilized in
committing their breaches of duty in the US/NY/NJ. Several of the Toronto Dominion directors
sued are also directors of these U.S. subsidiaries. No damages are sought from these entities,
which are sued for jurisdictional, venue, forum, and discovery purposes. Plaintiff and several other
of the Individual Defendants are residents and citizens of New Jersey. There is no diversity of

citizenship.
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31. Listed below are the US subsidiaries of Toronto Dominion, where they are located,

and their function:

e TD Group US Holdings LLC. New Jersey. US. Holding Company

e Toronto Dominion Holdings (U.S.A.), Inc. New York Holding Company

e TD Bank US Holding Company. Cherry Hill, New Jersey. Holding Company

e Cowen Inc. New York. Securities Firm

e Cowen Structured Holdings LLC. New York, Cowen Structured Holdings Inc. Cowen
Holdings, Inc. Cowen and Company, LLC. New York. And other subsidiaries. New
York. Cowen Operating entities

e TD Prime Services LLC. New York. Securities Dealer

e TD Securities (USA) LLC New York. Securities Dealer

e Toronto Dominion (Texas) LLC, New York. Financial Services Entity

e Toronto Dominion (New York) LLC. New York. Financial Services Entity

e Toronto Dominion Capital (U.S.A.), Inc. New York. Small Business Investment
Company

e Toronto Dominion Investments, Inc. New York. Merchant Banking and Investments
e TDAM USA Inc. New York. Investment Counselling and Portfolio Management

e TD Bank USA, National Association. Cherry Hill, New Jersey. U.S. National Bank

e TD Bank, National Association. Cherry Hill, New Jersey. U.S. National Bank

e TD Equipment Finance, Inc. Cherry Hill, New Jersey. Financial Services Entity

e TD Private Client Wealth LLC. New York. Broker and Registered Investment Advisor

e TD Wealth Management Services Inc. Cherry Hill, New Jersey. Insurance Agency
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32.  The following Toronto Dominion Group entities are registered to do business in

New York:

Name DOS ID # STATUS
TORONTO DOMINION (ALABAMA), Inc. 3719994 ACTIVE
TORONTO DOMINION (NEW YORK) LLC 3507656 ACTIVE
TORONTO DOMINION (TEXAS) LLC 3637184 ACTIVE
TORONTO DOMINION CAPITAL (U.S.A.), INC. 1961273 ACTIVE
TORONTO DOMINION HOLDINGS (U.S.A.), INC. 3873931 ACTIVE
TORONTO DOMINION INVESTMENTS, INC. 3762521 ACTIVE
TD PRIME SERVICES LLC 5177193 ACTIVE
TD SECURITIES (USA) LLC 3515856 ACTIVE
TD SECURITIES UNDERWRITING HOPE FUND, INC. 5233901 ACTIVE
EPCH INVESTMENT PARTNERS, INC. 3057452 ACTIVE
TD EQUIPMENT FINANCE, INC. 2486284 ACTIVE
TD PRIVATE CLIENT WEALTH LLC 4288455 ACTIVE
TD PUBLIC FINANCE LLC 6634698 ACTIVE
TD WEALTH MANAGEMENT SERVICES INC. 3209451 ACTIVE
COWEN AND COMPANY, LLC 3001471 ACTIVE
COWEN EXECUTION HOLDCO LLC 3415818 ACTIVE
COWEN HOLDINGS, INC. 3350793 ACTIVE
COWEN ASSOCIATES, INC. 2871327 ACTIVE
COWEN COMMERCIAL PROPERTIES, LLC 4588225 ACTIVE
COWEN FOUNDATION 1394451 ACTIVE
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COWEN INTERCOMPANY CAPITAL 1685877 ACTIVE
COWEN INTERNATIONAL, INC. 994214 ACTIVE
COWEN INVESTMENT MANAGEMENT LLC 3906022 ACTIVE
COWEN MANAGEMENT, INC. 42400 ACTIVE
COWEN MICRO-CAP FUND, L.P. 1897513 ACTIVE
COWEN SEARCH INC. 3195357 ACTIVE
COWEN MARSH & CO. INC. 12304 ACTIVE

33. On information and belief, the leases for One Vanderbilt and many other Toronto

Dominion leases for its New York retail locations, i.e. “stores,” as well as its underwriting

agreements and trust indentures for the sale of billions of dollars in Toronto Dominion securities

here in the US/NY to finance its ongoing illegal business activities, include provisions whereby

Toronto Dominion agreed to the application of New York law and consented to New York

jurisdiction. Under CPLR 327 (b), this deprives NY courts of jurisdiction to entertain a forum

non-conveniens motion under CPLR 327 (a).

34. Below is an excerpt from Toronto Dominion’s 2023 Annual Report detailing its

extensive business operations in the US/NY/NJ:
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C. The Present and Former Director Defendants

35. Set forth below is information about Toronto Dominion’s present and former
Directors who are named as Defendants.

1. Bharat B. Masrani

36. Masrani was a key mastermind of the wrongdoing, serving both as a director and
top officer of the Bank for many years. He succeeded “Ed” Clark, who, as the longtime Board
Chair/CEO, had led the scheme and conspiracy to rapidly expand into the US/NY/NJ market while
refusing to invest in necessary Controls. Masrani illegally sold $51 million of his Toronto
Dominion stock, while Clark illegally sold off $234 million of his. They both knew or recklessly
disregarded material confidential corporate information that had not been publicly disclosed. The
two top executives and Board members pocketed over $280 million in illegal stock sales while
enforcing the “flat cost paradigm” and spearheaded the reckless, uncontrolled expansion into the

US/NY/NJ banking market.
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37. Masrani owns or rents property in New York and travels to New York frequently
on Toronto Dominion business. He is the CEO, President, and Director of several of Toronto

Dominion’s US/NY/NJ subsidiaries. Masrani has “taken full responsibility for the failures of our

U.S. AML program.” Masrani said the “failures took place on my watch as CEO and | apologize

to all our stakeholders.” But despite overseeing the Bank as it became a hub for money laundering

and accepting responsibility, Masrani is not facing any consequences. He was not fired or demoted.
In September 2024, after 10 years as CEO, he announced his intention to “retire” next April.
Masrani received $10 million in compensation in 2023, will receive a huge retirement package,
and remain a paid consultant with the company at least through April 2025.

2. W. Edmund “ED” Clark

38.  “Ed” Clark was the longtime Toronto Dominion Group President and CEO before
Masrani succeeded him and continued the ongoing scheme, conspiracy, and wrongdoing that Clark
was already orchestrating as CEO. He was a Director and CEO from 2000 forward. He was a key
participant in the wrongdoing, spearheading the reckless rapid expansion into the US/NY/NJ
markets without adequate Controls. Clark enforced the “flat cost paradigm.” Clark illegally sold
$234 million of Toronto Dominion stock, knowing material confidential corporate information

that had not been publicly disclosed.
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39. Clark has traveled to New York on many occasions on Toronto Dominion business
and otherwise. Clark was a Director of TD Bank US Holding Company and, as such, has attended
Board meetings of that entity in New Jersey or New York.

3. Alan N. MacGibbon

40. MacGibbon was a longtime participant in the wrongdoing as a Director and Audit
Committee member since 2014. He is an expert accountant. He succeeded Brian Levitt as Board
Chair in 2024 after serving on the Board and its Audit, Risk, and Corporate Governance
committees since 2014. He is close personal friends with Masrani, Clark, and Levitt and will never
allow the Board to sue them, or for that matter himself, who, as a person with expertise in
accounting, auditing, and risk management, was on the Board while this illegal conduct was going

on.
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41. MacGibbon has traveled to NY on many occasions on Toronto Dominion business
and otherwise. He has been a Director of TD Bank US Holding Company and, as such, has attended
Board meetings of that entity in New Jersey or New York.

4. Colleen A. Goggins

42.  Goggins participated in this wrongdoing since coming on the Board in 2012. She
was also a Bayer Corporation AG Director who approved the hideously conflicted and destructive
merger/acquisition of Monsanto that destroyed Bayer. She has been sued derivatively on behalf

of Bayer and has steadfastly opposed that meritorious lawsuit.
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43.  Goggins lives in and is a citizen of New Jersey. She has traveled to New York on
many occasions on Toronto Dominion business and otherwise. Goggins is a Director of TD Bank
US Holding Company and, as such, has attended Board meetings of that entity in New Jersey or
New York.

5. Brian C. Ferguson
44, Ferguson was a longtime participant in the wrongdoing, serving as a member of the

Board and Audit Committee since 2015.
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45, Ferguson has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Ferguson is a Director of TD Bank US Holding Company and, as such,
has attended Board meetings of that entity in New Jersey or New York.

6. Amy W. Brinkley

46. Binkley was a longtime participant in the wrongdoing serving as Chair of the Risk

Committee and on the Governance Committee since 2010.
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47. Brinkley has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Brinkley is a Director of TD Bank US Holding Company and, as such,
has attended Board meetings of that entity in New Jersey or New York.

7. Karen E. Maidment

48. Maidment is an accountant and was a longtime participant in the wrongdoing since

coming on the Board in 2011, serving on the Risk and Governance Committees.
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49. Maidment has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Maidment is a Director of TD Bank US Holding Company and, as such,
has attended Board meetings of that entity in New Jersey or New York.

8. S. Jane Rowe

50. Rowe was a participant in the wrongdoing after joining the Board in 2020 and as a

member of the Audit Committee since 2020.
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51. Rowe has traveled to New York on many occasions on Toronto Dominion business
and otherwise. Rowe is a Director of TD Bank US Holding Company and, as such, has attended
Board meetings of that entity in New Jersey or New York.

9. Claude Mongeau

52. Mongeau has participated in the wrongdoing since joining the Board in 2015 and

as a member of the Audit Committee.
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53. Mongeau has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Mongeau is a Director of TD Bank US Holding Company and, as such,
has attended Board meetings of that entity in New Jersey or New York.

10. Cherie L. Brant

54. Brant is a licensed lawyer who participated in the wrongdoing after she joined the

Board — and Risk Committee — in 2021.
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55. Brant has traveled to New York on many occasions on Toronto Dominion business
and otherwise. Brant is a Director of TD Bank US Holding Company and, as such, has attended
Board meetings of that entity in New Jersey or New York.

11. Nancy G. Tower

56. Tower was a key participant in the wrongdoing since joining the Board in 2022 and

becoming Chair of the Audit Committee and a member of the Risk Committee.
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57.  Tower has traveled to New York on many occasions on Toronto Dominion business
and otherwise. Tower is a Director of TD Bank US Holding Company and, as such, has attended
Board meetings of that entity in New Jersey or New York.

12. Mary A. Winston

58.  Winston joined the Board and Audit Committee in 2022 and participated in the

wrongdoing as a member of the Audit Committee.
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59.  Winston has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Winston is a Director of TD Bank US Holding Company and, as such,
has attended Board meetings of that entity in New Jersey or New York. Winston lives in North
Carolina.

13. Brian M. Levitt

60. Levitt is a lawyer, and was a longtime participant in the wrongdoing, serving as
Director since 2008 and Board Chair from 2011 until 2024, and as Chair of the Governance
Committee. He was a dominant figure in Toronto Dominion’s growth over the years and its

reckless and uncontrolled expansion into the US/NY/NJ markets.
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61. Levitt has traveled to New York on many occasions on Toronto Dominion business
and otherwise. Levitt was a Director of TD Bank US Holding Company and, as such, has attended
Board meetings of that entity in New Jersey or New York.

14. David E. Kepler

62. Kepler was a longtime participant in the wrongdoing, serving on the Board from

2013 forward and on the Risk Committee.

39

44 of 143



(FTLED._NEW YORK COUNTY CLERK 0173172025 04: 20 PM | NDEX NO. 650621/ 2025

NYSCEF DOC. NO. 2 RECEI VED NYSCEF: 01/31/2025

63. Kepler has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Kepler was a Director of TD Bank US Holding Company and, as such,
has attended Board meetings of that entity in New Jersey or New York.

15. Irene R. Miller

64. Miller was a longtime participant in the wrongdoing, serving on the Board and as
Audit Director from 2006 forward and as a member of the Audit Committee. Miller is a resident

of New York.
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16. Nadir H. Mohamed

65. Mohamed was a longtime participant in the wrongdoing, joining the Board in 2008.
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66. Mohamed has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Mohamed was a Director of TD Bank US Holding Company and, as such,
has attended Board meetings of that entity in New Jersey or New York.

17. William E. Bennett

67. Bennet was a long-time participant in the wrongdoing, joining the board in 2004

and sitting on the Audit, Risk (Chair), and Governance Committees through 2020.
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68. Bennett has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Bennett was a Director of TD Bank US Holding Company and, as such,
has attended Board meetings of that entity in New Jersey or New York.

18. Ayman Antoun

69.  Antoun joined the Board in 2024. He was hand-picked by Masrani, Levitt and
MacGibbon with an explicit or implicit understanding that Antoun would oppose the corporation
suing or pursuing any of the Directors or Officers if and when the pending government

investigation resulted in a huge fine.
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70.  Antoun has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Antoun is a Director of TD Bank US Holding Company and, as such, has
attended Board meetings of that entity in New Jersey or New York.

19. Keith G. Martell

71. Martell joined the Board in 2024. He was hand-picked by Masrani, MacGibbon
and Levitt with an explicit or implicit understanding he would oppose the corporation suing or
pursuing any of the Directors or Officers, if and when the pending government investigation

resulted in a huge fine.
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72. Martell has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Martell is a Director of TD Bank US Holding Company and, as such, has
attended Board meetings of that entity in New Jersey or New York.

20. John B. Maclintyre

73. Maclntyre joined the Board in 2024. He was hand-picked by Masrani, MacGibbon
and Levitt with an explicit or implicit understanding that he would oppose the corporation suing
or pursuing any of the Directors or Officers if and when the pending government investigation

resulted in a huge fine.
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74, Maclintyre has traveled to New York on many occasions on Toronto Dominion
business and otherwise. Maclntyre is a Director of TD Bank US Holding Company and, as such,
has attended Board meetings of that entity in New Jersey or New York.

21.  Ajay K. Virmani

75. Virmani joined the Board in 2024. He was hand-picked by Masrani, MacGibbon
and Levitt with an explicit or implicit understanding that he would oppose the corporation suing
or pursuing any of the Directors or Officers, if and when the pending government investigation

resulted in a huge fine.
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76.  Virmani has traveled to New York on many occasions on Toronto Dominion
business and otherwise.

22, Raymond Chun

77. Chun was Chief Operating Officer of Toronto Dominion for years, holding
executive positions at the Bank since 1992. He became a Director in November 2024 after reaching
an explicit or implicit understanding with Masrani and MacGibbon that he would oppose any effort
to sue any of the Directors or Officers if and when the pending government investigation resulted
in a huge fine. He has traveled to New York on Toronto Dominion business countless times over
the past years. He is a non-independent director and was involved in the wrongdoing as a corporate
officer executive over the past 30 years — having enforced the “no cost paradigm.”

78.  Set forth below is a description of the Toronto Dominion Board’s Committees and
the members as of 2023. These Board Committees have existed throughout the Relevant Period,

with positions filled by several of the Defendant Directors.
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D. Toronto Dominions Code of Conduct and Ethics Issued and Overseen by the
Directors

79.  The misconduct complained of herein was completely inconsistent with the
Toronto Dominion “Code of Conduct and Ethics for Employees and Directors” which the Board

issued and oversaw — including a requirement that each employee and member of the Board was

required to complete training as to the content and how to use the quide and were required to

annually attest compliance. These requirements were disregarded and not enforced.
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G. Protecting TD Assets

We must make every effort to protect all TD property and assets from theft, fraud,
harm, loss or misuse, especially those that are in our custody or control and are our
responsibility. These may include cash, negotiable instruments such as drafts, money
orders, securities or certificates, premises, information (including customer and
employee personal information) and eguipment, including laptops. The Enterprise
Fraud Risk Management Policy and the applicable TD Physical Security Risk
Management Policy require employees to act in a proactive and coordinated manner
to prevent, detect and deter potential financial crimes and fraud. If we become aware
of or suspect any actual, potential or attempted theft, fraud, harm, loss or misuse of TD
property, we must immediately notify our manager or other representative of an
appropriate area within TD (e.g. Human Resources, Legal, Privacy, Fraud Operations,
and Global Security and Investigations) in order to allow for any corrective action that is
appropriate under the circumstances. TD property that is entrusted to us may be
accessed or used only for the purpose of executing our accountabilities with TD, except
to the extent that non-business use is expressly permitted.
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E. Assurances by the Directors that they Were Doing their Jobs

80.  Asa major public company, in addition to financial and operational risks, Toronto
Dominion faced conduct, reputation, legal and regulatory compliance risks. It was the obligation
of the Directors and Officers to use due care and diligence to monitor and protect Toronto
Dominion from damage due to these risks by investing in needed upgrades to its Controls,
consistent with its rapid US/NY/NJ expansion.

81. Every year during the Relevant Period, these Toronto Dominion insiders spent over
a million dollars to issue thick, glossy colorful, and detailed annual reports and proxy circulars.
They were filled with pictures, graphs and self-praise for their skill, care, and dedication to honest,
ethical conduct and their careful oversight, assuring the owners of the enterprise of the safety and

honesty of the enterprise they owned. These assurances were inconsistent with the fact that during

that time they were permitting the Bank to operate as a criminal enterprise with the largest money

laundering operation in the history of the United States.

82. If one were to read cover to cover each of the elaborate annual reports and proxy
circulars issued by the Directors and Officers during the Relevant Period, one would conclude that
Toronto Dominion was very well and tightly managed, with lots of oversight, checks and balances,
extensive and effective Controls, especially AML controls, with lots of committees, reviews, —
“check and double check” — procedures such that the shareholder owners could be assured that
the Directors were honestly, skillfully and diligently fulfilling their duties of oversight and
supervision of the management of this enterprise. This portrayal was — in light of the actual facts
— a false picture presented by self-dealers, who cared more about maintaining their positions of
power, prestige and profit than telling the truth to the shareholder owners they were supposed to

protect or fixing the Control problems they knew existed.

57

62 of 143



(FTLED._NEW YORK COUNTY CLERK 0173172025 04: 20 PM | NDEX NO. 650621/ 2025

NYSCEF DOC. NO. 2 RECEI VED NYSCEF: 01/31/2025

83.  The Board assured shareholders and regulators that “all directors are expected to
meet the highest ethical and fiduciary standards, apply sound judgment, be knowledgeable,
inquisitive and ready to engage in constructive challenge about the issues facing the bank and
being committed to the board and to the bank.” The Board assured shareholders and regulators
that under their control and stewardship the corporation was a “responsible business enterprise and
corporate citizen” and was “committed to conducting its affairs in the highest standards of ethics,
integrity, honesty, fairness and professionalism.”

84.  The Board stated, “its mandate included supervision of the management of the
business and the affairs of the bank, including the oversight of its internal controls” so that it was
satisfied that policies were in place to protect the Bank’s assets and that the Bank’s risk culture
practices and control functions enable the Bank to operate within “proper confines”. They assured
Toronto Dominion shareholders, the actual owners of the enterprise they oversaw and managed
for them, “our board and management believe that corporate governance practices contribute to
the effective management of the bank and achieving the bank’s strategic and operational plans,
goals and objectives.”

85. Because of the strict prohibitions and restrictions of the CBCA as to insider trading,
the Board assured shareholders and regulators of the efficiency and sufficiency of Toronto
Dominion’s insider trading policies, saying “Safeguards are in place to monitor personal trading
of executive officers and other officers and employees in key positions for insider trading. The
monitoring is conducted by trained and experienced compliance officers who have access to
records of the bank trading accounts in which these individuals hold securities. All officers and
employees covered by the bank’s insider trading policies are required to disclose trading accounts

to the bank and ensure that such accounts are maintained in house or at an approved financial
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institution. In addition, these persons are required to preclear any sales of stock with the bank’s
Compliance department.”
86.  Year after year, the Board reported to shareholders and regulators that its Audit

Committee had “thoroughly reviewed key financial controls and was overseeing internal audit

compliance and global AML functions to assure that there are adequate resources with experience

and knowledge and each of the key oversight functions.” Because of the money laundering

incidents for which Toronto Dominion had been punished in 2013, the subsequent annual reports

and proxy circulars were explicit that the Board “was overseeing the execution and ongoing

effectiveness of the anti-money laundering, anti-terrorist financing, economic sanctions, anti-

bribery and anti-corruption program (AML) and received reqular updates from the Chief Anti

Money Laundering Officers on the design, operation and status of key initiatives respecting

controls and received reqular updates on the status of key technology upgrades to enhance

operational efficiencies of AML.”

87.  Grandiose, self-congratulatory statements, completely at odds with the real facts,

permeate the annual reports and circulars, which stated that the Board:

e “Believes the bank’s success is based on a culture of integrity which starts with the tone
at the top. As set out in its charter, the board is responsible for setting the tone at the
top for the risk integrity and compliance culture throughout the bank. The board
expects the highest level of personal and professional integrity from the CEO and other
executive officers and all employees.

e “The Corporate Governance Committee keeps abreast of the latest regulatory
requirements emerging trends and guidance and corporate governance and updates the

board as necessary...Each year the committees review their charters to satisfy
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themselves that they meet or exceed regulatory and shareholder expectations and are
operating effectively. The corporate governance committee reviews changes which are
then approved by the board.”

e Each committee establishes annual objectives or key goals as a focus for its core
responsibilities and activities, and to help prioritize the committee's time and effort
throughout the year. The committees measure progress against their objectives
throughout the year.”

In other words, everything is just fine. We are being diligent and careful, and we are obeying the

law. And it was all completely and utterly false.

88. This was not “puffery.” These are representations made by the Board, carefully
reviewed by internal and external lawyers in official communications to the owners of the
enterprise which the Directors and Officers were overseeing and managing and to whom they
owned duties of honesty and candor. Together with the outrageous nature of the facts pleaded,
these lies and the personal benefits they obtained from the corporation justify an award of punitive
damages under the laws of Canada or New York.

89. Defendants MacGibbon, Ferguson, Martell, Mongeau, Rowe, Tower, Winston,
Miller, and Bennett, are or were members of the Audit Committee during the Relevant Period.
The Audit Committee’s duties were to:

Supervise the quality and integrity of the Bank’s financial reporting and compliance
requirements:

e Oversee reliable, accurate and clear financial reporting to shareholders.

e Oversee the effectiveness of internal control including internal control over financial

reporting.
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e Directly be responsible for the selection, compensation, retention and oversight of the
work of the Bank’s auditor, which reports directly to the Committee.

e Receive reports from the Bank’s auditor, chief financial officer, chief auditor, chief
compliance officer, and chief anti-money laundering officer, and evaluate the
effectiveness and independence of each.

e Oversee the establishment and maintenance of policies and programs reasonably
designed to achieve and maintain the Bank’s compliance with the laws and regulations
that apply to it.

e Act as the Audit Committee for certain subsidiaries of the Bank that are federally
regulated financial institutions.

F. Director Compensation

90.  Set forth below is an excerpt from Toronto Dominion’s 2024 Proxy Circular setting

forth Director Compensation:
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DIRECTOR COMPENSATION

Director compensation is structured to compensate directors appropriately for their time and effort overseeing
the effective cperation of the bank and to align directors’ interests with those of shareholders. All of the
bank's directors devote considerable time to their duties, in light of the size and complexity of the bank and
the intensity of regulatory oversight and scrutiny. In addition, the Board Chair and committee chairs engage
regularky with the bank’s regulators to engender trust and confidence in the quality of the board’s governance
and effective oversight of the bank, aswell as to clarify expectations and discuss issues. The bank believes in
a simple, easy to understand director compensation structure and, as such, directors are compensated on an
annual basis to cover all aspects of their workload and responsibilities as directors of the bank. The board's
corporate governance committee is responsible for reviewing all aspects of director compensation to satisfy
itself that director compensation rernains appropriate within the market. The board determines the form and
armmount of director compensation based on the recommendation of the corporate governance committes,

ELEMENTS OF DIRECTOR COMPENSATION

The following table provides an outling of the different elements of director compensation for non-
management directors for fiscal 2023, Mr. Masrani does not receive any compensation for serving as a
director because he is compensated in his role as Group President and Chief Executive Officer of the bank.

Annual Cash Retainer 2023
Board Chaird? F260,000
Other directors®? $130,000

Equity Award®

Board Chair $260,000

Other directors $1320,000

Additional Committee Membership Fees

Chair of a board committee™ 4 57,500
Additional committee memberships™ T 17,500
special board and commitiee meeting fee™ $ 1,500

(1) Does not receive any committes or special meeting fees

(2} Includes compensation for serving on one committee

(3}  Subject to board approval, directors may receive an equity award paid in the forrn of DSUs

4 A mininnum of 50% of committee chair fees are paid in DSUs.

(5)  Applies to directors who serve on more than one committes. Committes chairs are not paid an additional fee for serving
on the corporate governance cormmittee

(&) For each special § e, non-scheduled) meeting in excess of an aggregate of five special board or cormmittee meetings
attended during the fiscal year

In addition to the fees listed above, certain directors are entitled to annual travel fees in recognition of time
spent travelling to board and committee meetings, which are typically held at the bank's head office in
Toronto: $10,000 for directors with a principal residence in Quebec, $20,000 for directors with a principal
residence outside Ontario or Quebec, and an additional $15,000 for any director for whorm there are no
direct flights departing near the location of their city of principal residence.

Inaddition, for acting as members of the audit committee of the bank’s Canadian federally-regulated financial
institution subsidiaries and insurance subsidiaries, the audit committee chair annually receives an additional
$£5,000 and all other audit committee members annually receive an additional $2,500.

Under the bank's Cutside Director Share Plan, a non-employee director may elect to receive all or a portion of
their annual cash fees in the form of cash, common shares and/or DSUs, in all cases paid quarterly, Common
shares are valued using an average cost per common share on the TSX on the purchase date. DSUs are
phantaorm share units that track the price of the cormmon shares, receive additional DsSUs when dividends are
paid on common shares and have no voting rights. DSUs are valued using the closing price for cormmon
shares on the TSX on the trading day prior to the purchase date or grant date. DsSUs vest immediately and
may be redeemed in cash after the director leaves the service of the board.

The bank does not issue stock options as part of director compensation.

THE TORONTO-DOMINION BANK PROXY CIRCULAR 25
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@y Mr. Kepler and Mr. Levitt are not standing for re-election at the meeting and their equity awards were pro-rated accordingly

{10 M. Macintyre and Mr. Martell were appainted as directors on August 23, 2023 and their annual fees were pro-rated accordingly
Bath Mr. Madntyre and Mr. Martell received an equity award on August 24, 2023 of $32,500 in respect of fiscal 2023, and an
equity award on December 12, 2023 of $130,000 in respect of fiscal 2024

{11y The amount reported in the “All Gther Campensation” column represents the fees paid to Ms. Maidment for serving as a board
member of the bank's subsidiary TD Group Us Holdings LLC and assodated duties, induding attending certain meetings of the TD
Bank US Haolding Company board of directors and risk committes.

{12} The amount reported in the “All Other Compensation” calumn represents the fees paid to Ms. Winston for serving as a board
member of TD Bank US Holding Company, TD Banle, NoA, and TD Bank USA, M_A

91. Because the Directors receive part of their compensation in stock and were required
to buy stock as a condition of Board membership, they had an incentive to allow or permit the
long-term underfunding of the Controls, i.e. “flat cost paradigm,” including the AML controls, as
that would artificially boost reported profits and enable them to personally benefit if they chose
to sell shares.

G. Present and Former Officer, Executive and Employee Defendants
1. Bharat B. Masrani

92. In addition to being a Board member, Masrani has been a top Toronto Dominion
executive for over 25 years, becoming the most powerful and influential person inside the
company. He has been Group President and Chief Executive Officer for years, after taking over
from “Ed Clark,” who as CEO spearheaded the reckless and uncontrolled US/NY/NJ expansion.
Masrani continued to mastermind that rapid US/NY/NJ bank expansion, doing business with
crooks and criminals — and money laundering that was already ongoing when “Ed” Clark gave
up the CEO/Group President position to Masrani. Masrani illegally sold $51 million in Toronto
Dominion stock, knowing confidential information that had not been publicly disclosed, while

Clark sold off $233 million in his Toronto Dominion stock.
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Efraval Mysrani
Group Provident and Chief Frecutive Offioer, T Bank Group

Kir bMlasran i nesgenubie fod the overall Branoal perfocmances of TO and scoountatie for
tha leadershg and managemaent of TO 1 acheeing o5 SITADEQIC COjecives As CED
Mr Msirani sstabinhes Bhe dritage diection foe (he bhenk and allecates 1P Bank™s
firancisl snd hwman capital Mr Basrand s oabko esponsible for fostenng & cufiune of

ngeghty throughout T &nd selting Lhe Tons fos the dLendands ansd guisding prehcples thal
dedemmans Foes The benk conducts (0 bas e

CEC Porformancg

Linglar M Alddaaai's leadderdhip, the Bank demenatisted the hanehh of i diverubed bhodsness modsl in
2023, The ability to adapt and saecule with speed snd purposs allowsd the hank o drive progiess and
deliver lor s staieholders. Koy Feghlights indude

= [Aeported eamings of $30 8 blion (315 1 bilion on an adjued bassl ', & decrease compamd w 2022
refpcting Fegher Asn-reniel sepenied, the irpact of the lerminrabed Finl Morhon soquitibon-relabed
capital hedgng strategy. and higher PCL, partialy offset by higher revenise,

& MO2Y year-gnd Commion Equity Tees 1 Babo of 14 4%, well in exdiid af the iegulabony mrsmum’

& Tots thansholder retuim (THR) of -6 9%, shove the Cenaclen peer average of -17 4%

& Incrediedd the devidend iy T023 and inDabed the epurchess of wp 10 90 felkon cormrnen shanes, albid
corrgistng the presoundy snnounced repurchase of 30 rmillkon shese,

o kbl @ sSralegec TrarraecTion arsd weliormed 1, T00 TR Cowenn collaagues 16 TO Seunties, addeng desp
talent and compiermentary capabilties. that & sspected 1o deleer greater value for dients and accefesate
the bank's growwth sirategy

The bank conSnueed to make ugmfl-t:.'.rnl: progress on the sniepie strategic pronbes culined on pege 45,

kil Tesuing on The dvalung neech of cuiimen, colleagues and e communities m which 1 bank

SpeEted, induding

o Carmyy fhe buvnk s cusbonmet bass, mEnoduced e ding cuttomer-{acing spplications, and continued o sdapt
te Pl CLEIeTaYE Navdgatn Furndamen tal changes 1o e 8rmamorren s

®  Dplivred sicepticnal cusioemer espenonce with LE esults encedding tanged by 250 baus points,

*  Contnued toachiowe fop quartile employee engegement resulD. on Thi annual corsus survey (TE Pulse| as
maatured agairat & benchmam of global companes withen the Quatbies dstabess;

*  Adwanced the banic's diversity, sguity snd indusion prionties by maiong progeess on meetng goals for
2025,

¢ Achieved the § 100 billicn low-carton economy tanget ahead of the 2030 desdling snd inboduced & e
Sustmnabile ardd Decarbomipation Franse Taget, and

& Coantibuted mare tan 5157 rullisn wrvaic the 7020 wigst ol 1) bilkaa 0 oommunily, Aon-pislit and
ather argimiatond thesugh 1he TD Ready Commibmeént 1o suppoil & mane fud Beriable b inelisee
future

Dunng the year, the bank seceived notabie exiemal recogniton, inclsdng

= 10 contineed to be included in the Dow lones Siatanabdity Mosth Amenca indes in 2023 for the melfth
conSECUlive year, which represenis the top 20% of 1he begesl companss in the LIS and Canada with
et 1o antamability parlormanis

& Rwcognized &b & ceMifed Geaal Place 1o wiark™ 2033 n both Canada and the L5 a8 Texp Cesmparny far
Diiviriuty by Fair DED { Lorrmeily Divedwbylnch, & 20270 Best Made 1o Waik Fov Dinalel by Webuiion by Deabibtbd®,
and a 2023 100 Best Company by Seramount (lomerly Working dotherd, and

» Mamed Best Cormurmer Digital Bark in 2023 in Morth Amerca for the thind consecutive year by Giobal
Firanco

CEQ Compensation

hﬂ'mdullimtghmp-mulmim the CEQ, Ehix Cosremufbee consdered fha CEC'S tangetcompentition,
thie BFF for the ECP, the oversll parfoomsncs of The bank. snd perfomance of the CEQ (stddficnal details on
the process, ued T gl CED performance can e Iound STarng on pege 521

alter consdenng these factors, the board approved total déinect compensation for A& Masreni of
$13.271,000, §5.779.000 belosww his target of §15,000,000 and 11 3% lower than his total direct
comparaton for 2027 This induted moen T Cormpentation aqual 3o B inoenive Ladget rrultiphed Dy thie
BFF of 94 6% leds & deicrebonary adunbmant of 31 million
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2. Kelvin Vi Luan Tran

93. Tran was a top executive of the Bank, including Senior Vice President and Chief
Financial Officer, during the Relevant Period, and knowingly participated in the ongoing scheme,
conspiracy, and wrongdoing. Tran illegally sold $2.3 million in Toronto Dominion stock knowing
confidential information that had not been publicly disclosed. Tran has traveled to New York
countless times on Toronto Dominion business and otherwise. On May 10, 2024 — as Senior V.P.
and Chief Financial Officer of Toronto Dominion Bank Group, Tran rang the closing bell on the

New York Stock Exchange, “a career highlight for me and something I will never forget.”
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3. Riaz Ahmed
94, Ahmed was a top Bank executive — including Group Head — Wholesale Banking
— TD Bank Group during the Relevant Period, and knowingly participated in the ongoing scheme,
conspiracy, and wrongdoing. Riaz illegally sold $34 million in Toronto Dominion stock knowing
confidential information that had not been publicly disclosed. He traveled to New York countless

times on Toronto Dominion business and otherwise.
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4. Leovigildo “Leo” Salom
95. Salom was a top executive — including Group Head, U.S. Retail, TD Bank Group
and President & CEO TD Bank — during the Relevant Period, and knowingly participated in the
ongoing scheme, conspiracy, and wrongdoing. Salom illegally sold $16 million of Toronto
Dominion stock knowing confidential information that had not been publicly disclosed. Upon
information and belief. Salom has a residence in New Jersey. Salom traveled to New York

countless times on Toronto Dominion business and otherwise.
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5. Michael W. Rhodes

96. Rhodes was a top Toronto Dominion executive for years, executive Vice President
and Head of Consumer banking during the Relevant Period, and knowingly participated in the
ongoing scheme, conspiracy, and wrongdoing. Rhodes illegally sold $7 million of Toronto
Dominion stock knowing confidential information that had not been publicly disclosed. He
traveled to New York countless times on Toronto Dominion business and otherwise. Rhodes lives

in North Carolina.
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97.  The compensation these top executives pocketed during 2021, 2022, and 2023 is

set forth below.
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6. Michael B. Pedersen

98. Pedersen was Group Head of Corporate Governance and of US banking — TD
Bank and President and CEO of TD Bank until 2017, and knowingly participated in the ongoing
scheme, conspiracy, and wrongdoing during the Relevant Period. Pedersen illegally sold $31
million of Toronto Dominion stock knowing confidential information that had not been publicly
disclosed. Pedersen traveled to New York countless times on Toronto Dominion business and
otherwise.

7. Timothy “Tim” D. Hockey

99. Hockey was a top Toronto Dominion executive, President and CEO of TD
Ameritrade, from 2016 until 2019. Prior to 2016, Hockey was group head Canadian Banking. He
had a 32-year career with TD. During the Relevant Period, he knowingly participated in the
ongoing scheme, conspiracy, and wrongdoing. Hockey illegally sold $33 million of Toronto
Dominion stock knowing confidential information that had not been publicly disclosed. Hockey
traveled to New York countless times on Toronto Dominion business and otherwise. He lives in
or owns a home in New York

8. Norie Campbell

100. Campbell was Group Head and General Counsel at TD Bank Group during the
Relevant Period and knowingly participated in the ongoing scheme, conspiracy, and wrongdoing
and scheme, conspiracy, and wrongdoing. Campbell joined TD in 2000. She was appointed
General Counsel in 2011. She joined the senior executive team two years later. She was responsible
for the Bank’s legal, regulatory compliance, corporate citizenship, public affairs, and corporate
security functions until 2023. Campbell approved all the illegal stock sales that took place while

she was General Counsel. Campbell illegally sold more than $11 million worth of her Toronto
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Dominion stock, knowing confidential information that had not been disclosed. Campbell has
traveled to New York on Toronto Dominion’s business and otherwise many times.

9. Christopher A. Montague

101. Montague has served in high-level positions at Toronto Dominion during the
Relevant Period, and knowingly participated in the ongoing scheme, conspiracy, and wrongdoing
while the scheme, conspiracy, and wrongdoing. Montague illegally sold $11 million in Toronto
Dominion stock all while in possession of undisclosed corporate information. Montague was
Executive Vice President, Senior Legal Advisor and General Counsel of Toronto Dominion. He
had oversight of the anti-money laundering program and had control over and had to clear stock
sales by insiders, allowing those sales, including his own, to occur despite being aware of or
recklessly disregarding the undisclosed information. Prior to becoming General Counsel, he held
other positions and was in charge of the Acquisition by which Toronto Dominion entered the U.S.
retail market. He has traveled to New York on Toronto Dominion business and otherwise countless
times.

10. Mark R. Chauvin

102. Chauvin was Group Head and Chief Risk Officer in charge of risk management of
Toronto Dominion from 2010 on. During the Relevant Period, he knowingly participated in the
ongoing scheme, conspiracy, and wrongdoing. Chauvin illegally sold $49 million of Toronto
Dominion stock knowing confidential information that had not been publicly disclosed. Prior to
that position, he was Executive Vice President risk management at TD Bank beginning in 2006.
Chauvin was with the bank for over 37 years, he knew of the lack of anti-money laundering
Controls and that there was money laundering going on. He has traveled to New York on Toronto

Dominion business and otherwise many times.

7

82 of 143



(FTLED._NEW YORK COUNTY CLERK 0173172025 04: 20 PM | NDEX NO. 650621/ 2025

NYSCEF DOC. NO. 2 RECEI VED NYSCEF: 01/31/2025

11. Frank J. McKenna

103. McKenna was a senior executive with Toronto Dominion for years. He was Deputy
Chair, TD Financial Group from 2006 on and was directly involved in the US/NY/NJ expansion
as he had been Canadian U.S. Ambassador. During the Relevant Period, McKenna was
“responsible for supporting the Company in its customer acquisition strategy... responsible for
representing TD as it works to expand its North America presence as one of the continent’s ten
largest banks.” He knowingly participated in the scheme, conspiracy, and wrongdoing while
illegally selling off $33 million in his Toronto Dominion stock while knowing confidential
corporate information. He traveled to New York many times on Toronto Dominion business and
otherwise.

12.  Ajai K. Bambawale

104. Bambawale was a top TD Bank executive located in New York City. In hisrole as
Group Head and Chief Risk Officer, TD Bank Group, Bambawale is accountable for oversight of
Risk Management for TD’s Global operations. Previously, he served as Chief Risk Officer for TD
Bank. He has been a TD executive for 25 years. He knowingly participated in the scheme,
conspiracy, and wrongdoing and illegally sold $34 million in Toronto Dominion stock knowing
confidential information that had not been publicly disclosed. Prior to his U.S. appointment,
Bambawale was Vice Chair and Head of the Europe and Asia-Pacific Division, where he was
responsible for overseeing the capital markets and banking activities of TD Securities in the region.
Bambawale’s career with TD spans more than 25 years and has included roles in the Commercial
Bank, Risk and the Corporate and Investment Bank. He was Chief Operating Officer for TD
Securities, and was also Head of Credit Risk for the Investment Bank and the Managing Director

and Country Head, India, for TD. He resides in New Jersey.
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13. Paul C. Douglas

105. Douglas is Group Head, Canadian Business Banking TD Bank Group for many
years. He has been in executive positions with Toronto Dominion for decades. Douglas knowingly
participated in the scheme and conspiracy and sold $13.4 million in Toronto Dominion stock
knowing that confidential information that has not been disclosed. As Group Head Business
Banking. Douglas’ role was to lead in offering a variety of banking products, services and
expertise to Business Banking customers. Business Banking includes small Business and
Commercial Banking and TD Auto Finance. He is a member of the “Senior Executive Team” at
TD, and has been during much of the Relevant Period during which he knowingly participated in
the scheme and conspiracy. Douglas’ career with TD has spanned over 40 years, in a number of
areas including Corporate Banking, Investment Banking and Risk Management. Douglas traveled
to NYC countless times on Toronto Dominion business and otherwise.

14. Robert “Bob” E. Dorrance

106. Dorrance was a top Toronto Dominion executive, serving Wholesale Banking, TD
Bank Group Chairman, CEO and President, TD Securities and “special adviser” to Masrani, the
Group President and CEO of TD Bank Group during the Relevant Period, and knowingly
participated the ongoing scheme, conspiracy, and wrongdoing. Dorrance illegally sold $209
million of Toronto Dominion stock knowing confidential information that had not been publicly
disclosed. Dorrance joined Toronto Dominion in 2000. From 2005-2021, he was Chairman, CEO
and President of TD Securities. Dorrance traveled to New York many times on Toronto Dominion

business and otherwise.
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15. T. Bernard Dorval

107. Dorval was a top Toronto Dominion executive, serving as executive Vice President
Retail Product Group for years, during the Relevant Period, and knowingly participated in the
ongoing scheme, conspiracy, and wrongdoing. Dorval illegally sold $20 million of Toronto
Dominion stock knowing confidential information that had not been publicly disclosed. Dorval
traveled to New York countless times on Toronto Dominion business and otherwise.

16. Gregory “Greg” B. Braca

108. Bracawas a top TD Bank executive in the Metro Area, serving as head of US retail
and President and CEO of TD Bank during the Relevant Period, and knowingly participated in the
ongoing scheme, conspiracy and wrongdoing. Braca illegally sold $14 million of Toronto
Dominion stock, knowing confidential information that had not been publicly disclosed. Braca
worked in New York and lives in New York. Braca was forced out of the Bank due to his

involvement with the Bank’s money laundering.
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17. Fred L. Graziano

109. Graziano was a top TD Bank executive, serving as Head of Regional Commercial
Banking during the Relevant Period, and knowingly participated in the ongoing scheme,
conspiracy, and wrongdoing. He spent several years “overseeing TD Bank’s de Novo branch
expansion.” “Regional Chiefs report to both Graziano and TD Bank’s Retail Head.” Graziano
illegally sold $7.6 million of Toronto Dominion stock knowing confidential information that had
not been publicly disclosed. Graziano traveled to New York countless times on Toronto Dominion
business and otherwise. Graziano lives in New Jersey.

18. Teresa “Teri” L. Currie

110. Currie worked at Toronto Dominion for 35 years. She was a top executive in
Personal Banking during the Relevant Period, and knowingly participated in the ongoing scheme,
conspiracy, and wrongdoing. While a member of the “senior executive team” since 2010, Currie
illegally sold $38 million of Toronto Dominion stock knowing confidential information that had
not been publicly disclosed. Currie traveled to New York countless times on Toronto Dominion

business and otherwise and was a member of TD’s U.S. Board of Directors.
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19.  Susan “Sue” Cummings

111. Cummings was a top Toronto Dominion executive, serving as a Senior Vice
President at TD Bank Group for years and Executive Vice President. Her duties included
“Regulatory Risk and Governance” during the Relevant Period, and knowingly participated in the
ongoing scheme, conspiracy, and wrongdoing were ongoing. Cummings illegally sold $1.7
million of her Toronto Dominion stock knowing confidential information that had not been
publicly disclosed. She traveled to New York countless times on Toronto Dominion business and
otherwise.

20. Ellen Glaessner

112.  Glaessner has served in many high-level positions at TD Bank during the Relevant
Period, and knowingly participated in the ongoing scheme, conspiracy and wrongdoing. Glaessner
was General Counsel to TD Bank N.A. from 2013 in charge of “retail legal issues.” For years she
was “Senior Advisor to the CEO and President of TD Bank about mission critical issues” and
strategic objectives. She was a Senior Vice President of the Bank and General Counsel to TD
Bank. She had oversight of the anti-money laundering program and had control over and had to
clear stock sales by insiders, allowing those sales to occur despite being aware of or recklessly
disregarding the undisclosed information. Prior to becoming General Counsel to TD Bank,
Glaessner was the managing counsel for TD Bank’s retail business, where the money laundering
was centered. Glaessner lives in and is a citizen of New Jersey. She has traveled to New York on
Toronto Dominion business and otherwise countless times.

21. Ellen R. Patterson

113. Patterson was Group Head, Executive Vice President and General Counsel of TD
Bank Group and was on TD’s Global operating committee and Chair of its leadership program.

She had responsibility for legal compliance and anti-money laundering controls. During the
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Relevant Period, Patterson knowingly participated in the ongoing scheme, conspiracy and
wrongdoing. Patterson has lived in New York and now lives in New Jersey.

22. James F. Peterson

Peterson was with TD Bank from 2014 forward in charge of its retail product portfolio.
He was responsible for the rapid expansion in the United States. He served on TD Bank’s
management committee and reported to Greg Braca, the President and CEO of TD Bank. During
the Relevant Period, Peterson knowingly participated in the ongoing scheme, conspiracy and
wrongdoing. He lives in New York.

23. Anita O’Dell

O’Dell joined TD Bank in 2010 and later served as Global Chief Auditor, US Chief Auditor
and Deputy U.S. Chief Auditor. From 2017 thru 2021, she was a Senior Vice President and Chief
Auditor of the TD Bank Group. She was a member of the “Senior Executive Team.” During the
Relevant Period, O’Dell knowingly participated in the scheme, conspiracy, and wrongdoing.
O’Dell illegally sold almost $1 million in Toronto Dominion stock knowing confidential
information that had not been publicly disclosed. O’Dell retired or was forced out in November
2024 as the prosecutors closed in on the criminal wrongdoing inside the Bank. O’Dell lives in
South Carolina.

24. Allen Nossen

114. Nossen is a long time TD Bank executive and served as “Market President, Retail
Banking” from January 2014 to 2024. He previously served as a Senior Retail Officer. During
the Relevant Period, Nossen knowingly participated in the ongoing scheme, conspiracy and
wrongdoing. He was pushed out in 2024 due to his involvement in the money laundering activities.

Nossen lives and works in New York.
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25.  Andrew Bregenzer

115. Bregenzer was TD Bank’s Regional President for the Metro Area and has been with
TD Bank since it opened in New York, and throughout the Relevant Period Bregenzer knowingly
participated in the ongoing scheme, conspiracy and wrongdoing. He oversaw “all aspects” of TD
Bank’s regional banking business, including TD Bank’s network of retail branches in New Jersey
and New York. Bregenzer lives and works in New York. He recently became Co-Head of the
Bank’s U.S. Commercial Banking, operating out of One Vanderbilt Place in New York City.

26. Chris Giamo

116. Giamo is Regional President for TD Bank’s “Metro N.Y. Division.” He has been
a TD executive throughout the Relevant Period and knowingly participated in the ongoing scheme,
conspiracy and wrongdoing. Giamo led the Bank’s expansion into suburban New York — in
charge of the rapid growth without proper oversight and internal Controls which resulted in the
money laundering activities. Giamo lives and works in New York.

27. Glenn D. Gibson

117.  Gibson was Vice Chair and U.S. Region Head of Toronto Dominion from 2014
forward and was responsible for maintaining Toronto Dominion’s “business model” with
“effective governance over the U.S. operations, effective relationships with auditors, heading TD’s
U.S. leadership team and driving the U.S. strategy, execution and organizational culture,” during
the scheme, conspiracy and wrongdoing in which he knowingly participated. He lives in New
York City. He is Toronto Dominion’s and its Directors’ and Officers’ designated agent for service
of process in the U.S., confirmed in over 50 fillings with US Regulators.

28. Ralph C. Bumbaca

118. Bumbaca has been the Regional President of TD Bank for New York City and of

“Metro New York,” including New York City, Long Island, Hudson Valley, Upstate New York,
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Northern New Jersey and Fairfield County, Connecticut” market with overall responsibility for the
management of the NYC” banking business reportedly possessing special skills in “account
management, business development and cash management.” He has held executive positions at
the Bank for over 14 years. Bumbaca knowingly participated in the scheme, conspiracy, and
wrongdoing in New York. Bumbaca lives and works in New York City.

29. Allen G. Love

119. Love was Chief Compliance and AML Officer at TD Bank during the Relevant
Period. He was the head of fraud risk management and global security and investigations from
October 2019 until he was pushed out or fired as government investigators closed in on the Bank
in 2024. Love knowingly participated in the scheme, conspiracy, and wrongdoing and is individual
three in the Department of Justice Plea Agreement.

30. Daria Sewell

120.  Sewell worked in the TD Bank anti-money laundering department in New York
City. In late 2024, she was indicted in New York City by the Manhattan District Attorney for
misconduct in connection with her performance of her duties. The charges against Sewell stem
from a larger investigation that charged five other people in a check fraud scheme where
defendants deposited stolen checks in their personal account. Sewell knowingly participated in
the scheme, conspiracy, and wrongdoing. She lives in New York.

31. Michael F. Bowman

121. Bowman was an Officer of TD Bank during the Relevant Period. He served as TD
Bank’s Chief Global Anti-Money Laundering Officer beginning in 2017. His responsibilities
included ensuring that the TD Bank Group’s anti-money laundering oversight and Controls were

compliant with laws, regulation and the Bank’s purported own internal standards. Bowman
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knowingly participated in the scheme, conspiracy, and wrongdoing. He is individual number one
in the Department of Justice filings. He lives in New York.

32. Kevin Doherty

122.  Doherty was an officer of TD Bank during the Relevant Period. He was Head of
the TD Bank Financial Intelligence Unit and Associate Vice President of Global Anti-Money
Laundering from March 2019 to January 2024. Doherty knowingly participated in the scheme,
conspiracy, and wrongdoing. He was forced out or fired as the government investigators closed
in on the Bank’s money laundering scheme. He lives in New York.

33. Mia M. Levine

123.  Levine was an officer of TD Bank during the Relevant Period. She was TD Bank’s
US Head of Anti-Money Laundering from 2014 forward. Levine is individual two in the
Department of Justice Plea Agreement. Levine knowingly participated in the scheme, conspiracy,
and wrongdoing. She was pushed out or fired as the government investigation closed in on the
Bank’s money laundering scheme. She lives in New Jersey. She traveled to New York on TD
Bank business and otherwise many times.

34. Monica C. Kowal

124. Kowal was TD Bank’s Chief Compliance Officer and was fired or pushed out in
July 2024 as the government investigators closed in on the Bank’s money laundering scheme.
Kowal’s’ duties directly included supervising anti-money laundering and AML compliance in the
New York Metro Area operations. Kowal knowingly participated in the scheme, conspiracy, and

wrongdoing.
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35. Oscar Marcelo Nunez-Flores

125. Nunez-Flores was a TD Branch Manager in Scotch Plains, New Jersey. He lives
in New Jersey. He personally participated in TD Bank’s Money Laundering scheme, conspiracy
and wrongdoing in New Jersey.

36. Colleen M. Johnston

126. Johnston was a top TD Bank Group executive —a member of its “Senior Executive
Team.” She was the Group Head, Finance and Chief Financial Officer of TD Bank Group from
2005 to 2015, and “played a key role in the Bank’s growth and its North American expansion.”
As CFO, she was directly in charge of Toronto Dominion’s Controls, including its AML Controls.
She knew of, and helped enforce the “flat cost paradigm.” Johnston retired in April 2018, but
remains a “Special Advisor” to CEO Masrani. She traveled to New York on TD Bank business
and otherwise countless times. Johnston sold over $24 million of Toronto Dominion stock on
knowingly confidential, undisclosed corporate information.

37. Da Ying Sze

127.  Sze is one of the active money launderers who did a tremendous amount of illegal
business with TD Bank in New York, where he lives. He knowingly participated in the money
laundering scheme, conspiracy and wrongdoing. TD Bank failed to identify Sze in more than 500
currency transaction reports as the conductor of the transaction, instead listing the nominal account
holder who branch employees knew not to be the person depositing the cash. According to the
DOJ, one day when Sze’s network walked into a branch with more than $1 million in checks and
cash, an employee asked in an e-mail, “How is that not money laundering?” A back-office
employee responded, “oh, it 100% is.” Below is a picture of David openly laundering stacks of

cash in a TD branch in New York.
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128. During the Relevant Period, Defendants Masrani, MacGibbon, Goggins, Feguson,
Brinkley, Maidment, Rowe, Mongeau, Brant, Tower, Winston, Levitt, Kepler, Miller, Mohamed,
Bennett, Clark, Johnston, Dorval, Cummings, Montague, Antoun, Chun, Tran, Ahmed, Salom,
Rhodes, Bambawale, Douglas, McKenna, Dorrance, Braca, Nossen, Bregenzer, Giamo, Currie,
Pedersen, Hockey, Gibson, Bumbaca, Love, Patterson, Peterson, Sewell, Bowman, Glaessner,
Campbell, O’Dell, Graziano, Chauvin, Doherty, Levine, Kowal, and Nunez-Florez, each knew or
disregarded.

e TD Bank’s internal financial, accounting and legal and regulatory compliance
controls including its AML controls were defective in part due to the “flat cost
paradigm.”

e Money Laundering Activities were going on in the US/NY/NJ operations. All
in violation of civil laws duties, U.S. criminal laws and Toronto Dominion’s

own internal rules and guidelines.

e TD Bank was actively doing business with super high-risk customers, crooks
and criminals, in large transactions.
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129.  Any Defendant who holds a professional license in law or accounting violated the
ethical and conduct rules applicable to them by their conduct alleged herein and may be obligated
to report this lawsuit and its allegations to whatever licensing agencies that have jurisdiction over
them.

H. The Canadian Business Corporations Act and the New York Business
Corporation Law

130. In order to protect Toronto Dominion and its shareholders from damage due to the
lack of due care, diligence, skill or prudence of its Directors, Officers, and others, the CBCA
imposes substantive duties of due care and prudence on such persons, and provides liability on
those whose negligence, breach of duty or trust, or lack of due care and prudence damaged Toronto
Dominion. The CBCA contains stringent provisions concerning and penalties for insider trading,

placing the burden proof on the insider seller as to the innocence of his/her sales, and his or her

lack of knowledge of any internal confidential information that may affect the stock price. While

the conduct complained of and the facts pleaded herein constitute intentional or reckless
misconduct, there is no substantive liability requirement of conduct beyond lack of due care.

131.  Under the “internal affairs doctrine,” these substantive liability provisions of the
CBCA apply to this suit. The legal/regulatory compliance decisions as alleged are not protected
by any business judgment rule. Defendants’ actions alleged here constitute
egregious/reckless/intentional and knowing misconduct such that there is no business judgment
rule defense available to their conduct, as none of it was — or could have been — the product of
legitimate business judgement. NYBC 8 1319, 1317, 720, 626/627, create subject matter
jurisdiction over the claims, personal jurisdiction over the non-New York resident actors and
provides for enforcement of those duties, duties in New York’s legal system, including joint and

several ‘liability’ and the obligation to account for their misconduct.
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132. Relevant provisions of the CBCA include:

DEFINITIONS AND PROCEDURES FOR COMMENCING A
DERIVATIVE ACTION

§ 2 (1) In this Act...

beneficial interest means an interest arising out of the beneficial ownership of
securities;

beneficial ownership includes ownership through any trustee, legal representative,
agent or mandatary, or other intermediary; court means

e (@) in the Province of Newfoundland and Labrador, the Trial Division of the
Supreme Court of the Province,
e (@) in the Province of Ontario, the Superior Court of Justice,

e (b) in the Provinces of Nova Scotia, British Columbia and Prince Edward
Island, the Supreme Court of the Province,

e (c) in the Provinces of Manitoba, Saskatchewan, Alberta and New Brunswick,
the Court of Queen’s Bench for the Province,

e (d) in the Province of Quebec, the Superior Court of the Province, and

e (&) the Supreme Court of Yukon, the Supreme Court of the Northwest
Territories and the Nunavut Court of Justice; (tribunal)

e §238

In this Part,
1. action means an action under this Act;
2. complainant means

o (a)aregistered holder or beneficial owner, ..., of a security of a corporation
or any of its affiliates,

*k%x

o §239% (1) Subject to subsection (2), a complainant may apply to a court for
leave to bring an action in the name and on behalf of a corporation or any
of its subsidiaries... for the purpose of prosecuting ... the action on behalf
of the body corporate.

! Section § 239 of the CBCA does not apply to this case. § 1319, 1317, 720, 626 and 627 apply to
this action.
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e (2) No action may be brought under subsection (1) unless the court is
satisfied that

o0 (a) the complainant has given notice to the directors of the
corporation or its subsidiary of the complainant’s intention
to apply to the court under subsection (1) not less than
fourteen days before bringing the application, or as
otherwise ordered by the court, if the directors of the
corporation or its subsidiary do not bring, diligently
prosecute or defend or discontinue the action;

(b) the complainant is acting in good faith; and

(c) it appears to be in the interests of the corporation or its

subsidiary that the action be brought, prosecuted...
DUTIES OF DIRECTORS/OFFICES

e 8122 (1) Every director and officer of a corporation in exercising their
powers and discharging their duties shall

0 (@) act honestly and in good faith with a view to the best
interests of the corporation; and

o0 (b) exercise the care, diligence and skill that a reasonably
prudent person would exercise in comparable circumstances.

DUTY TO COMPLY

(2) Every director and officer of a corporation shall comply with this
Act, the regulations, articles, by-laws...

NO EXCULPATION

(3) ...no provision in a contract, the articles, the by-laws or a
resolution relieves a director or officer from the duty to act in
accordance with this Act or the regulations or relieves them from
liability for a breach thereof.

INSIDER TRADING PROHIBITIONS

8131 (1) In this section, insider means, with respect to a
corporation,

**k%x

(c) adirector or an officer of the corporation;

*k%x
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(e) a person... employed or retained by the corporation;

(f) a person who engages in or proposes to engage in any business
or professional activity with or on behalf of the corporation;

(9) a person who received, while they were a person described in
any of paragraphs (a) to (f), material confidential information
concerning the corporation;

Insider trading — compensation to persons

(4) (@) An insider who purchases or sells a security of the
corporation with knowledge of confidential information that, if
generally known, might reasonably be expected to affect
materially the value of any of the securities of the corporation is
liable to compensate the seller of the security or the purchaser of the
security, as the case may be, for any damages suffered by the seller
or purchaser as a result of the purchase or sale, unless the insider
establishes that the insider reasonably believed that the
information had been generally disclosed...

Insider trading — compensation to corporation

(5) The insider is accountable to the corporation for any benefit
or advantage received or receivable by the insider as a result of
a purchase or sale described in subsection (4) unless the insider
establishes the circumstances described in paragraph (4)(a).

*k*k

LIMITATION

133.

An action to enforce a right created by subsections (4) and (7) may be
commenced only within two years after discovery of the facts that gave rise

to the cause of action.

During the Relevant Period, certain of the Director and Officer Defendants sold off

millions of their shares of TD Bank stock, knowing of the ongoing misconduct, the “flat cost

paradigm,” the lack of adequate Controls, including AML controls, and that money laundering

was going on in the US operations, where the Bank was doing business with crooks and criminals,

which had not been publicly disclosed, and by which they illegally collectively pocketed more

than $850 million in insider selling proceeds. This suit seeks to recapture all these ill-gotten gains
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and benefits and trace all proceeds, so that the full benefits of the illegal insider selling can be
recouped, reimbursed or disgorged.
134. The CBCA § 134 (4)(5) renders these Defendants liable to the corporation “for any

benefit or advantage received from these sales,” placing the burden of proof on them to prove the

sales were innocent and they lacked knowledge of the undisclosed information.

135. Each insider seller knew or recklessly disregarded the effects of the “flat cost
paradigm;” that Toronto Dominion’s internal financial and accounting and legal regulations and
compliance Controls — including its AML controls — were materially deficient and defective;
that the Bank’s US operations were doing business with and laundering huge amounts of money
for, crooks and criminals, operating in violation of US and Canadian laws and TD Bank’s own
internal rules and regulations; and that massive money laundering was going on there. During the
Relevant Period, the Defendants listed below sold shares of Toronto Dominion stock when they

had knowledge of or acted in reckless disregarded of the ongoing misconduct.

DEFENDANT SHARES GROSS PROCEEDS?
AHMED 475,427 $34,266,548
BAMBAWALE 75,619 $6,711,255
BRACA 182,947 $14,160,138
CAMPBELL 144,244 $11,280,043
CHAUVIN 626,544 $49,107,101
CHUN 35,000 $2,300,000
CLARK 3,185,449 $233,885,000
CUMMINGS 34,816 $1,700,000
CURRIE 477,672 $38,036,848
DORRANCE 2,862,740 $209,176,000

2 Precise Share and Sales Proceeds totals will require an accounting.
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DORVAL 350,000 $20,000,000
GRAZIANO 105,000 $7,600,000
HOCKEY 484,684 $32,929,035
JOHNSTON 381,020 $24,222,688
MASRANI 763,388 $50,771,107
MCKENNA 503,028 $32,669,426
MONTAGUE 170,000 $11,084,417
DOUGLAS 166,840 $13,400,000
PEDERSEN 533,100 $30,829,902
RHODES 86,400 $7,047,882
SALOM 204,216 $16,030,748
TRAN 27,387 $2,316,183
O’DELL 10,540 $889,183
TOTAL 11,886,061 $850,413,504

136. These insider sales took place over a dozen years, while the massive money
laundering was going on. Some of the insider sellers are no longer with Toronto Dominion.
Several of them have dispersed their sales proceeds into further investments, made gifts, or
otherwise disposed of the sales proceeds to their benefit. The US prosecutors have repeatedly
made clear that “no one” at Toronto Dominion, no matter how high or low, is beyond the purview
of the ongoing criminal investigation. These circumstances create both the opportunity and motive

to hide or further disperse the proceeds of these presumptively illegal stock sale proceeds beyond

reach of those with valid legal claims on those proceeds. This justifies interim relief as to these

fiduciaries, who bear the burden of proof for any claim of lack of knowledge with respect to these

stock sales.
137. To the extent that any TD Board member or Officer bought Toronto Dominion

shares, they did so because a potential Director of Toronto Dominion was required to purchase
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shares as a condition of Board membership, and Officers were required to purchase shares as well.
Most of the shares were purchased via the exercise of “in the money” stock options — and often
then sold to pocket the cash or given away to the sellers’ benefit. By structuring compensation
this way, it created a strong motive by all to suppress costs to boost reported profits and support

the stock price.
1V. JURISDICTION, NON-REMOVABILITY AND STATUTE OF LIMITATIONS

138. This Court has subject-matter jurisdiction over the claims pursuant to NY BCL
88 626, 1314, 1319(a)(2), 1317, 720 and Article VI, Section 7(a) of the New York Constitution.

139. Under New York law, an action against a foreign banking corporation may be
maintained by a “resident of this state for any cause of action” and by a non-resident if: (i) the
subject matter of the litigation is situated in New York; (ii) the cause of action arose within the
State; (iii) the action is based on liability for acts done within the State by a foreign banking
corporation; or (iv) the defendant is a foreign banking corporation doing business in the State.
N.Y. BANKING LAwW 8 200-b(2)(b)—(e); see also id. § 221-c (allowing jurisdiction to be applied
because foreign persons must assign an agent for service of process to have the “same force and
effect as if it were a domestic corporation and had been lawfully served with process in this state™).

140. Venue is permitted and proper in this Court because many of the acts and
transactions in connection with the wrongdoing complained of occurred in New York, Plaintiff
and many defendants reside in or are citizens of New York or New Jersey — living in what Toronto
Dominion calls the “Metro Area.”

141. The substantive claims made are based on Canadian Law to be asserted in New
York State Court via New York’s “gatekeeper rules/conditions precedent” for a derivative suit.

There are no claims asserted under U.S. federal law. No individual recovery is sought by Plaintiff,
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who sues solely derivatively on behalf of the corporate entity and true plaintiff — Toronto
Dominion.
142.  This action is not removable to federal court for many reasons, including:

a. There is not complete diversity of citizenship. Plaintiff is a resident and
citizen of New Jersey, as are several Defendants, including Goggins, Salom,
Bambawale, Glaessner, Levine and Nunez-Flores who live in New Jersey
and are citizens of New Jersey, as are several of the TD Bank subsidiaries
named as defendants that have their principal places of business in New
Jersey.

b. This action is not a class action. It does not seek any relief for Plaintiff
individually or Toronto Dominions’ stockholders collectively as a class.
The action is an entirely derivative one for the benefit of Toronto Dominion.

C. While aspects of Defendants’ misconduct impacted and damaged
purchasers of Toronto Dominion securities for which Toronto Dominion
has been sued in New Jersey and New York federal courts, this action
asserts no claims on behalf of any such purchaser, public or private.

d. Plaintiff does not assert any claims based on the purchase or sale or issuance
of securities or any claims under federal law or regulation, and to the extent
any claim or factual assertion herein may be construed as stating as each is
a Director or Officer of Toronto Dominion and a federal claim, Plaintiff
disavows that claim.

143.  Of the 58 individuals in addition to the Toronto Dominion entities sued, all are
subject to personal jurisdiction in New York. At least 32 of the individuals have current residential
ties in the US — including 12 in New York; as many as 10 in New Jersey (often included in, and
described as, the Greater New York Metro Area); 4 in Florida; 2 in North Carolina; 1 in South
Carolina; 1 in Connecticut; 1 in Michigan; and, 1 in lllinois.  All told, some 22 of these individuals
have residential ties in this Greater New York Metro Area. As many as a half-dozen individuals
may have additional properties in other US states. In addition, two dozen of these named
defendants are believed to be US citizens (some with dual citizenship).

144.  The Court has personal jurisdiction over each Defendant. The Court has personal

jurisdiction over those Defendants not residing in New York under CPLR 302 and BCL § 1319,
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1317/626/720, as each was a director or officer of a corporation regularly doing large amounts of
business in New York and each meets the statutory definition of a “person,” and these claims arise
from the actions of each “directly or by an agent” in that each Defendant, independently and
separately from their Toronto Dominion positions, and also through their corporate positions,
regularly transacted and/or solicited business in New York and/or derived substantial revenue from
goods used or consumed or services rendered in New York and/or contracted to supply goods or
services in New York, and/or caused injury by an act or omission in New York, and/or caused
injury in New York by an act or omission outside New York. Toronto Dominion’s Directors and
Officers targeted New York as a market for its financial products and services because New York
is the center of the financial world. Because of Toronto Dominion’s variable compensation
scheme for Directors and Officers, they personally benefited from the revenues/profits reported
from Toronto Dominion’s New York/U.S. operations.

145.  The Officers of Toronto Dominion have frequently traveled to New York to meet
with securities analysts and rating agencies to present Toronto Dominion in a positive light and
support the stock price which they owned, have options to buy and stock were selling off in
violation of the insider trading provisions of the CBCA. Top Toronto Dominion executives
traveled to New York to make presentations at Global Financial Services Conferences and Global

Financial Institutions Conferences:

DATE CONFERENCE SPONSOR EXECUTIVE
September 10, 2024 Barclays Chun
March 6, 2024 Royal Bank of Canada Tran
September 13, 2023 Barclays Salom
March 7, 2023 Royal Bank of Canada Tran
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September 14, 2022 Barclays Salom
September 15, 2021 Barclays Braca
September 10, 2019 Barclays Currie
September 12, 2018 Barclays Braca
September 12, 2017 Barclays Ahmed
September 13, 2016 Barclays Pedersen
September 17, 2015 Barclays Johnston
September 9, 2014 Barclays Hockey
September 10, 2013 Citi and Barclays Masrani?®
September 11, 2012 Barclays Hockey
September 14, 2011 Barclays Masrani
December 7, 2010 Goldman Sachs Johnston
September 13, 2010 Barclays Boyle
February 3, 2010 Morgan Stanley Ed Clark
December 9, 2009 Goldman Sach Johnston
September 15, 2009 Barclays Masrani
May 13, 2008 UBS Clark
January 29, 2008 Citi Clark

3 Masrani also traveled to New York to present at a Citi Corp conference on March 6, 2013.
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V. DUTIES OF THE DIRECTORS AND OFFICERS TO TORONTO DOMINION
AND THEIR RESPONSIBILITY FOR THE DAMAGE TO THE COMPANY

146. As a “full service” financial institution, with major New York operations and
principal executive offices in New York, Toronto Dominion was and is subject to extensive
regulation and oversight in New York. Compliance with banking, securities and other laws and
regulations is indispensable to protect Toronto Dominion’s assets, business and reputation. It is
the responsibility of the Board of Directors and Officers to use due care, diligence and prudence
— based not only on an objective standard but also on their own personal levels of knowledge,
skill and experience — to assure that Toronto Dominion is protected by an adequate, effective
and functioning system of internal financial/accounting and legal/regulatory compliance controls,
AML controls risk management procedures and an operating culture of honesty and fair dealing
— not greed/profit at all cost. Several of the Directors purported to have special expertise in
accounting, auditing, operational excellence etc.

147.  The Directors and Officers of Toronto Dominion have completely mismanaged that
enterprise for at least 15 years, while lying to the government, the shareholder owners of the
enterprise, and others about what was really going on inside the Bank.

148.  As Toronto Dominion undertook its ambitious expansion program here in the US
in 2006-2008, especially in New York and New Jersey, it was imperative to rapidly build up retail
deposits. The Directors and Officers acted in a reckless manner. To do so, in short order they
were doing business with swindlers, crooks and drug dealers. Before 2008, the Bank began
laundering money for financial criminals. Shortly thereafter, the US government caught them,
fined Toronto Dominion $52 million, and made them stop, in a settlement arrangement made in
October 2023. But the Bank never stopped laundering money; the Officers and Directors never

properly performed their duties or managed the Bank as the money laundering immediately started

102

107 of 143



(FTLED._NEW YORK COUNTY CLERK 0173172025 04: 20 PM | NDEX NO. 650621/ 2025

NYSCEF DOC. NO. 2 RECEI VED NYSCEF: 01/31/2025

up again in January 2014. It resumed the money laundering in January 2014, before the ink on the
September 2013 OCC settlement was dry, and continued until October 2023. Hundreds of millions
of dollars were illegally laundered through numerous TD Bank New York/New Jersey branches
in the worst case of money laundering by a large financial institution in the history of the United
States.

149.  Accordingly, the Directors’ and Officers’ misconduct resulted in an unpreceded
criminal plea, the largest anti-money laundering fine in history (over $3 billion), with
unprecedented limits on further expansion, asset growth, new branches and even the payments of
corporate dividends. The Bank has agreed to a major restructuring of its anti-money-laundering
program, as well as three years of monitoring and five years of probation. The implementation of
any new programs or services in its U.S. branches will have to go through more stringent approval
processes as well, as ordered by the OCC. The asset cap placed on TD Bank by the OCC will
curtail growth within the U.S., where TD is the 10th largest bank — and from which the Bank
obtains over 25% of its revenue. This has badly damaged Toronto Dominion and destroyed
billions in shareholder value as its 1.75 billion outstanding shares fell from $86 in early 2022 to
the $50s recently — vaporizing almost $60 billion in shareholder value. No U.S. bank has ever
been punished like this, and no other publicly owned bank has been abused and damaged like the
Defendants did to this Bank.

150. When the Directors and Officers got caught in 2023 for continuing money
laundering, due to their lack of adequate oversight and supervision, it was a disaster for the Bank.
Not only did the authorities require a guilty plea of two U.S. subsidiaries, $3.1 billion in fines and
penalties, they imposed significant limits on the future growth of the Bank’s branches, asset size,

acquisitions, and even opening of new branches, such that Toronto Dominion’s performance going
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forward will be hindered for many years. All of this is extraordinary and unprecedented. They
also imposed expensive and intrusive monitors to come inside the Bank to force the Directors and
Officers to perform the terms of these new agreements, since they lied about the Bank’s Controls
and oversight in the past.

151. The Directors and Officers also looted Toronto Dominion. They have paid
themselves enormous unjustified compensation over the years, compensation pumped up by
profits they artificially inflated by refusing to make the necessary investments in Toronto
Dominion’s internal financial and accounting controls and AML controls required by law,
regulation and their fiduciary duties. In addition, the Directors and Officers received large amounts
of compensation through stock, grants and stocks options. This gave the Defendants an incentive
to continue to skimp on required AML investments to protect the Bank, its assets and shareholders,
instead inflating the price of the stock, while they consistently exercised stock options and sold
stock, pocketing some $850 million in illegal insider trading proceeds. The full extent of insider
selling will require an accounting to fully assess and trace all proceeds. These stock sales were in
direct violation of CBCA section § 131(4)(5),* as well as the fiduciary duties of honesty and loyalty
already owed to the Bank and its shareholders by these individuals. The sales were also in violation
of Toronto Dominion’s own Insider Trading Rules and Code of Ethics, which forbid such sales
and required such sales to be approved by senior legal and compliance officers, some of whom are
defendants, who had an obligation to prevent such sales from taking place because they knew the
Bank was operating without adequate AML Controls and was laundering millions of dollars on an

ongoing basis for financial criminals, crooks and drug dealers.

* No insider trading claim are asserted under US law. This action is based of violations of the
CBCA.
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152.  After the authorities discovered that this horrible money laundering conduct had
been going on for another decade, the Directors and Officers were themselves in danger of
criminal indictment, given their insider positions, the long-standing and pervasive nature of the
wrongdoing, including its scope and its severity. And if the Bank’s purported AML and other
Controls which were represented by them in annual reports and proxy circulars were nearly as

extensive as stated, then the Directors and Officers must have actually known of the control

deficiencies — caused by the “flat cost paradigm” they pursued and the resulting money

laundering, or they willfully closed their eyes to it.

153.  However, in an attempt to avoid the undesirable personal consequences of personal
criminal accountability, the Board and Officers worked together with the DOJ and other US
authorities, whereby they would permit the use the stockholder’s corporate money to pay a huge
“eye popping” — “headline grabbing” fine, justifying lots of publicity and a big press conference
so the prosecution could take credit. In return, the top Officers and Directors hoped they could
limit indictments to lower-level people they gave up to the DOJ, thus protecting themselves, the
top-level operators who had the obligation to prevent this wrongdoing and were in a position to do
SO.

154.  This outrageous use of stockholder funds for self-protection and failure of the
authorities to hold the high-level Executives/Directors responsible — especially in light of the
presumptive illegal $850,000,000 in stock sales — has been widely criticized in the media and by
elected public officials. Sen. Elizabeth Warren criticized the DOJ Failure to Hold TD Bank

Executives Accountable, “Legal Gymnastics” That Allowed Bank to Escape “Death Penalty

“These charging decisions represent absurd legal gymnastics by DOJ that
ultimately have allowed the bank and its top executives to avoid full responsibility
for their actions. This is not an acceptable outcome.”
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U.S. Senator Elizabeth Warren (D-Mass.) wrote to Attorney General Merrick
Garland and Deputy Attorney General Lisa Monaco, questioning them on the
Department of Justice’s (DOJ) “legal gymnastics” that allowed TD Bank to escape
the bank death penalty — and DOJ’s failure thus far to hold any top executives
accountable for egregious crimes. DOJ’s recent settlement with TD Bank over
money laundering and other charges did not include any of the bank’s high-level
executives, and appears to be intentionally structured so that the bank can escape
the full scope of penalties for its failures.

“The way that DOJ structured the plea agreement ensures that TD Bank will not
face the full range of penalties that Congress has enacted for banks that engage in
criminal money laundering,” wrote Senator Warren.

*k*k

“These charging decisions represent absurd legal gymnastics by DOJ that
ultimately have allowed the bank and its top executives to avoid full responsibility
for their actions. This is not an acceptable outcome,” wrote Senator Warren.

155. At the insistence of the DOJ and to try to give some “cover” to what was going on,
a few top executives had to give up $2 million in retirement benefits — a pittance given the $3
billion in corporate fines and penalties and the large amounts of these benefits. This is why civil
remedies like this derivative litigation exist and must be pursued to hold accountable, at least
civilly, these top wrongdoers who personally profited. The long and short of it is the insiders at
Toronto Dominion Bank have taken billions in illegal stock sale proceeds, excessive
incentive/bonus compensation and retirement benefits while they have been operating TD Bank or
permitting TD Bank to be operated in violation of their legal duties under the CBCA of due care
diligence, loyalty and their obligations to safeguard the assets of the corporation and protect the
shareholders, the owners of the enterprise.

156. In October 2024, Toronto-Dominion Bank had to pay billions in fines, after TD
Bank plead guilty to multiple charges, including conspiracy to violate the Bank Secrecy Act and
commit money laundering from 2014 through Oct. 2023. The bank also received a cease-and-

desist Order and non-financial sanctions from the OCC, including an asset cap that put limits on
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its growth in the U.S. It was found that TD Bank had “significant, systemic breakdowns in its
transaction monitoring program.” U.S. Attorney General Merrick Garland said TD Bank created
an environment “that allowed financial crime to flourish.” “By making its services convenient for
criminals, it became one.” He added, “TD Bank became the largest bank in U.S. history to plead
guilty to Bank Secrecy Act program failures, and the first bank in history to plead guilty to
conspiracy to commit money laundering.”

157. TD admitted in its plea agreement that its AML Controls were completely deficient
and had been since 2013 due to the “flat cost paradigm”. It allowed three money-laundering
networks to illegally transfer more than $670 million US dollars through TD Bank accounts over
a long period, actions which the Executives and Directors sued in this civil action were aware of,
yet went unaddressed.

158. Bharat Masrani, CEO of TD Bank Group, and the mastermind behind this scheme,

said in a statement that the Bank has “taken full responsibility,” and will be making “the

investments, changes and enhancements required to deliver on our commitments.” These make
up costs will run into the billions and hurt Toronto Dominion’s results for years going forward.
The following quoted admission by Masrani, while rare, underscores the magnitude of the
woefully deficient oversight and Controls: “This is a difficult chapter in our bank’s history.”

“These failures took place on my watch as CEO and | apologize to all our stakeholders.”

“We should have done better.” Last month, the Bank announced that Raymond Chun would

replace Masrani as CEO/Group President upon his retirement next year and take his seat on the
Board. But Masrani, the completely dominant figure in the Bank, central bad actor and massive
insider seller, will remain in his current position with the Bank until March 2025, even though he

has admitted responsibility for the wrongdoing that occurred under his watch.
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159.  This misconduct was brazen. According to the DOJ, for years, TD Bank “willfully”
failed to monitor transactions properly, leaving gaping holes that allowed millions of dollars to
illegally flow through the Bank. One money-laundering network “dumped piles of cash on the
bank’s counters,” while another “allegedly withdrew amounts from ATMs 40 to 50 times higher
than the daily limit for personal accounts,” said a U.S. Attorney.

In one money-laundering scheme, an actor, identified as “David” in the Bank, who
operated in and out of New York, moved more than $470 million dollars in illicit funds through
TD Bank branches in the US/NY. This individual, who has separately pled guilty to laundering
drug proceeds through the Bank, said, “TD Bank had the most permissive policies and procedures,
and so chose to launder most of his funds there.” In August 2021, a TD Bank store manager sent
an email to another store manager, commenting, “You guys really need to shut this down.
Lol.” Onanother occasion, a store manager implored their supervisor to do something, stating that
their tellers didn't feel comfortable handling the suspicious transactions. On one occasion,
“David” deposited more than $1 million US in cash in a single day, then moved the funds out of
the Bank using official bank cheques and wire transfers. More than $57,000 US in gift cards was
provided to other bank employees as bribes. Many employees were aware of the probable
illegality of these actions. David is Defendant Da Ying Sze.

160. When TD Bank was money laundering in 2008-2009 and got caught by the OCC,
it suffered a large penalty and was under a legal obligation to fix its inadequate AML Controls. It
never did. The Bank’s IT systems, risk management procedures and internal financial/accounting
and regulatory/legal compliance controls and AML controls, were supposed to assure accurate
financial reporting and detect and prevent reckless, illegal or improper conduct by Bank officers,

executives and employees. During the time this rampant misconduct was taking place, these IT
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systems, risk management procedures and controls were hopelessly inadequate and ineffective.
As the Bank rapidly expanded in US/NY/NJ, the essential IT systems and internal
financial/accounting and legal/regulatory compliance controls were never properly modernized,
updated or fixed due to the “flat cost paradigm.” This lack of controls facilitated and allowed the
rampant wrongdoing by the Individual Defendants to continue even as internal and external
auditors and regulators objected to the inadequacy of controls and said improvements had to be
made. Toronto Dominion’s Directors and Officers repeatedly promised to fix the defects — but
they never did. This boosted reported profits and the Individual Defendants’ benefits but
significantly damaged the Bank and its shareholders.

A. Damage to Toronto Dominion’s Corporate Reputation

161. The criminal conduct and adverse publicity surrounding this scandal have been
uniformly harmful to Toronto Dominion. A bank’s reputation for honesty and integrity is its
number one asset — essential to business success. The pleaded misconduct has badly damaged
Toronto Dominion Bank’s reputation as a public company whose lenders can be believed, who are
trustworthy, and whose equity is worth investing in or owning.

162. After TD Bank was hit with the $3B penalty Attorney General Merrick
Garland said the Bank “Created an Environment that Allowed Financial Crime to Flourish”,
International Consortium of Investigative Journalists, Oct. 18, 2024. According to this report, the
U.S. Treasury described the criminal charges and $3 billion penalty as “historic”; prosecutors said
that between 2014 and 2023, numerous criminal enterprises were able to transact [business]

through the Bank, and the “conduct’s depth and gravity is absolutely remarkable”... TD Bank’s

admission of conspiring to commit money laundering... was a new level... Garland said the Justice

Department was currently investigating “individual employees” at every level of TD Bank and

warned that no one involved in TD Bank illegal conduct will be off limits.
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163. “The TD Bank Scandal: How Greed, Hubris, and a Little Bit of “Salesmanship”

Turned Canadian Banking Upside Down,” KCY 360, Dec. 6, 2004 reported:

In a scandal that would make even the most jaded banker blush, TD Bank has been
outed for facilitating money laundering on a scale that would impress a Bond
villain. FinCEN has slapped the bank with a record $1.3 billion penalty for
violations of the Bank Secrecy Act (BSA), the primary U.S. anti-money laundering
law. But wait, there’s more. The U.S. Justice Department piled on with an
additional $1.8 billion in fines, bringing the grand total to a staggering $3.1 billion.
This makes TD Bank the largest financial institution in U.S. history to plead
guilty to such egregious violations.

The Causes

For nearly a decade, TD Bank’s anti-money laundering program was defective.
Weaknesses in the bank’s transaction monitoring allowed three money laundering
networks to move more than $670 million through its accounts between 2019 and
2023. The bank’s compliance culture was so lax that employees openly joked about
the lack of oversight. One customer was able to make daily cash deposits of $1
million without raising any red flags. Bank employees received almost $60,000 in
gift cards from one money launderer.

164. TD Bank employees “openly joked” about the lack of compliance on multiple
occasions, United States Attorney General Merrick Garland revealed today as the lender

was fined $3 billion: Anti-Financial Crime & Financial Crime Compliance, Oct. 10, 2024

Prosecutors revealed how TD failed to monitor over $18 trillion in customer
activity for about a decade, enabling three money laundering networks to transfer
illicit funds through accounts at the bank.

U.S. authorities described the issues as “pervasive”.

Today TD Bank became the largest bank in U.S. history to plead guilty to violating
a federal law aimed at preventing money laundering and agreed to pay $3 billion in
penalties to resolve the charges, government authorities said.

*k*k

The asset cap, imposed by the Office of the Comptroller of the Currency, is a rare
step typically reserved for severe cases. It deals a major blow to TD, which has
sought to expand further in the U.S., which accounts for about a third of the bank’s
income.
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The deal also prevents TD Bank from opening a new branch or entering a new
market without the OCC’s approval, regulators said.

**k%k

An asset cap is “worst case scenario” for TD, said Cormark Securities analyst
Lemar Persaud prior to details of the plea deal being announced. The bank has
already set aside $3 billion for the fine.

**k%x

The TD probe has led to “significant underperformance of the stock and, we
believe, the retirement of the current CEO Bharat Masrani,” Persaud said.

*k*k

CEO Masrani, who has been at the helm for nearly a decade and previously led its
U.S. operations, will retire next year. Masrani has said he takes full responsibility
for the money laundering issues that have plagued the bank.

165. The $3 Billion Fine Revealed the Shortcomings of Toronto Dominion’s Anti-

Money-Laundering Safeguards, International Banker, Nov. 20, 2024

“By making its services convenient for criminals, it became one,” Attorney General
Merrick Garland said of the culprit lender in a press conference. “Today, TD Bank
also became the largest bank in US history to plead guilty to Bank Secrecy Act
program failures and the first US bank in history to plead guilty to conspiracy to
commit money laundering. TD Bank chose profits over compliance with the law—
a decision that is now costing the bank billions of dollars in penalties. Let me be
clear: our investigation continues, and no individual involved in TD Bank’s illegal
conduct is off limits.”

*k*k

TD Bank facilitated more than $400 million in transactions for Sze between 2017
and 2021, according to FInCEN, before he pleaded guilty to money laundering in
2022 for his role in conspiring to hide the proceeds of narcotics trafficking. “Sze
conducted most of these transactions in large sums of cash (often in bags that Sze
brought into TD Bank branches), yet the Bank failed to timely limit or restrict Sze’s
activity,” FInCEN stated in its press release. “TD Bank failed to timely file SARs
[suspicious activity reports] on a substantial portion of this activity and also failed
to identify Sze in more than 500 CTRs [currency transaction reports] totaling more
than $400 million, which hindered FinCEN and law enforcement.”

The DOJ also provided a detailed report of TD Bank’s failings, stating that between
January 2014 and October 2023, the bank had “long-term, pervasive, and
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systemic deficiencies” in its US AML policies, procedures and controls but
failed to take any appropriate remedial action. “Instead, senior executives at
TD Bank enforced a budget mandate, referred to internally as a ‘flat cost
paradigm,” requiring that TD Bank’s budget not increase year-over-year,
despite its profits and risk profile increasing significantly over the same
period.”

The DOJ also noted that although TD Bank did maintain elements of an AML
program that seemed adequate in appearance, the program’s “fundamental,
widespread flaws” made the lender an *“easy target” for money launderers and
financial criminals. “TD Bank’s AML failures made it ‘convenient’ for criminals,
in the words of its employees. These failures enabled three money laundering
networks to collectively transfer more than $670 million through TD Bank
accounts between 2019 and 2023.”

Indeed, federal regulators and even TD Bank’s own internal auditors frequently
flagged concerning issues regarding its transaction-monitoring program,
which from 2014 through 2022 remained “effectively static”, such that it failed to
address glaring known deficiencies and emerging money-laundering risks in
new products and services. This also meant that TD Bank added no new
transaction-monitoring scenarios and made no material changes to existing
monitoring scenarios during this period. As such, 92 percent of TD’s total
transaction volume went unmonitored from January 1, 2018, to April 12, 2024,
equivalent to approximately $18.3 trillion of transaction activity.

FinCEN found that TD Bank’s failures allowed trillions of dollars in transactions
to go unmonitored for potentially suspicious activity annually that required reports
to be logged. “Specifically, during the time period covered by the Consent Order,
TD Bank willfully failed to file Suspicious Activity Reports (SARs) on
thousands of suspicious transactions—totaling approximately $1.5 billion,” the
press release observed.

**k%x

FInCEN also noted that TD Bank failed to detect suspicious activity involving its
own employees in a timely manner. “For example, in 2021, a TD Bank employee
facilitated the laundering of narcotics proceeds in exchange for bribes,” the
statement read. “This employee opened numerous accounts, including for shell
companies, that then engaged in millions of dollars’ worth of funnel account
activity in a high-risk jurisdiction where TD Bank maintained no operations. TD
Bank knew that this type of activity was not subject to appropriate controls and
failed to mitigate this glaring risk.”

*k*k

The bank has also agreed to retain an independent compliance monitor for three
years and to remediate and enhance its AML-compliance program.
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166. TD Bank’s future after this unprecedented money-laundering charge is uncertain,
a little-used asset cap comes after years of monitoring failures at the lender and a $3bn fine.

TheBanker.com, Oct. 14, 2024

The asset cap, imposed following two decades of TD’s strategic expansion in the
US, puts a lid on the bank’s growth until it complies with remedial actions specified
by regulators.

TD Bank’s penalties follow multiple investigations into the bank’s failure to
monitor approximately $18.3tn worth of customer activity between January 2018
and April 2024, which enabled three money-laundering networks to launder more
than $670m through the bank. Authorities started to probe the bank’s internal
controls after it was discovered employees were bribed and allowed criminals to
bring large bags of cash into branches to launder millions of dollars.

The bank also faces business restrictions, such as limits on opening new branches
and limits on dividend payments.

*k*k

The total assets of TD’s two US banking subsidiaries — TD Bank, NA and TD
Bank USA, NA — will be capped at their reported September 30 2024 level of
$434bn.

These subsidiaries will also be subject to more stringent approval processes for new
products, services and branches.

*k*k

If the bank does not comply with the OCC’s requirements, the regulator may
require the bank to reduce its total consolidated assets further by up to 7 per cent.

For each successive year the bank is non-compliant with the order, the OCC may
require the bank to reduce its total consolidated assets by up to an additional 7 per
cent per year.

*k*k

TD Bank made its first “real entrance” into US retail banking with the acquisition
of BankNorth in 2005.

Since then, the US has been a key market for TD Bank in its market growth. TD
solidified its US retail presence by acquiring Commerce Bank in 2007 and South
Financial Group in 2010.
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In 2022, TD Bank announced plans to acquire First Horizon for $13.5bn. The
acquisition was designed to expand TD’s footprint across southern US states until
the deal was terminated last year as regulators were reportedly worried about the
bank’s anti-money-laundering practices.

**k%k

Meanwhile, the OCC’s actions have been criticized as failing to charge individual
banking supervisors and executives at the bank, and are therefore set to have
minimal effect in deterring such behavior in the future, said Dennis Kelleher, chief
executive of non-profit Better Markets, in a statement last week.

“In this case, TD Bank prioritized profits over doing the right thing, and we applaud
the regulators and prosecutors for applying appropriately severe punishments,”
Kelleher said.

“However, the fact that none of the bank’s supervisors or executives were named
in [Thursday’s] actions is a big failure. The illegal conduct at TD Bank happened
because bank executives and supervisors failed repeatedly and year after year for
more than 10 years. While prosecutors said they charged more than two-dozen
individuals, including two bank insiders who accepted bribes, that is not enough,”
he added.

B. $3B TD Bank AML Settlement Is A Wake-Up Call For All Banks

167. The scope and structure of the overarching settlement have raised eyebrows across
the financial services industry.

TD Bank’s guilty plea is the beginning, not the end, of a long road. The bank must
now retain independent compliance monitors and spend tens to hundreds of
millions of dollars enhancing its compliance program as part of a multiyear
remediation agreement. The OCC has mandated an unprecedented asset cap, which
will inhibit TD Bank's growth for years to come.

And, unsurprisingly, shareholders have filed a class action, Tiessen v. TD Bank, in
the U.S. District Court for the Southern District of New York in October after TD
Bank’s stock fell more than 10% in the wake of the settlement.

Case Background

The TD Bank investigation started like a scene from a Hollywood movie. Law
enforcement was investigating a Mexican drug cartel and surveilled several of the
cartel's couriers delivering cash to a Chinese money laundering ring in Queens,
New York, run by Da Ying Sze.
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Following the money, federal agents tailed a literal box truck filled with cartel cash
around the tristate area, and observed members of Sze’s organization depositing
bags of cash into bank after bank.

Sze’s money laundering organization deposited funds at multiple banks, but law
enforcement soon noticed that Sze relied on one financial institution more than any
other — namely, TD Bank.

In reference to TD Bank’s motto, “America’s Most Convenient Bank,” Garland
quipped, “[b]y making its services convenient for criminals, it became one.”

**k%x

According to the government, Sze, who was known to branch staff as David,
laundered more than $470 million in narcotics profits through TD Bank. He would
enter branches carrying bags of cash and deposit those funds into accounts opened
in others’ names. Sze would then instruct bank staff to send wires and issue checks.
On occasion, Sze would deposit more than $1 million in a single day.

According to FInCEN, TD Bank failed to identify Sze in more than 500 currency
transaction reports as the conductor of the transaction, instead listing the nominal
account holder who branch employees knew not to be the person depositing the
cash.

According to the DOJ, one day when Sze’s network walked into a branch with more
than $1 million in checks and cash, an employee asked in an email, “How is that
not money laundering?” A back-office employee responded, “oh, it 100% is.”

*k*k

According to the plea agreement, TD Bank Group executives were responsible for
“the integrity and effectiveness of the Group’s internal controls and adherence to
applicable compliance standards and ... for ‘setting the tone at the top as it relates
to integrity and culture ... and communicating and reinforcing the compliance
culture throughout the [Group].””

*k*k

In 2019, an employee emailed TD Bank executives regarding a “‘historical
underspend’ on compliance” and how the bank’s flat-cost paradigm had “led
to systemic deficiencies in the Bank’s transaction monitoring program.” Bank
executives took no action.

The plea agreement is riddled with examples of how TD Bank’s leadership chose
cost savings over necessary investments in the compliance function — investments
that undoubtedly would have been far less costly than the $3.1 billion fine levied
against the bank.
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168. Toronto-Dominion Fired More Than a Dozen in the Wake of Anti-Money-

Laundering Failings, Wall Street Journal, May 23, 2024

Toronto Dominion Bank fired more than a dozen people for conduct issues related
to failings in its anti-money laundering program in the US,... since problems with
TD’s processes to prevent money laundering came to light and the big Canadian
lender entered the crosshairs of U.S. regulators and the Justice Department...

In a conference call with analysts Thursday following the release of TD’s financial
results for the fiscal second quarter, President and Chief Executive Bharat Masrani
said that, as an internal investigation into the failings has advanced, the bank
took action against responsible employees, including termination... action was
taken against certain leadership in the anti-money laundering function and people
working in U.S. bank branches who were found to have breached TD’s internal
code of conduct, which employees agreed to each year.

*k*k

Since Leo’s Salom succeeded Greg Braca as head of TD’s U.S. retail business in
2022, the bank has brought in a number of people as part of its efforts to refresh its
anti-money laundering efforts.

*k*k

The anti-money laundering problems have been costly for TD, and not just with the
penalties it is expected to accrue. The Wall Street Journal previously reported the
bank’s handling of suspicious customer transactions in recent years was behind
U.S. regulators’ refusal last year to approve the lenders US $13.4 billion bid to
buy First Horizon.

The failings also added to regulatory and legal difficulties faced by TD in the U.S.
In 2020, the bank reached a US $122 million settlement with the Consumer
Financial Protection Bureau, which found it had charged customers overdraft fees
for ATM and one-time debit-card transactions without obtaining their consent.
Early last year, TD agreed to pay US $1.2 billion to settle claims related to the
bank’s involvement in R. Allen Stanford’s two-decade long Ponzi scheme, for
which he was convicted in 2022.

169. Some now ask — TD Bank ever recover from its U.S. money-laundering saga?
Globe and Mail, Dec. 6, 2024
The next shoe dropped on Toronto Dominion Bank’s US anti-money laundering

(AML) saga with the release of its 2024 fourth quarter results on Thursday. When
it landed it startled markets, dragging TD's share price down by 7%.
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*k%x

The problems TD faces have now been made plain for all to see. It is a worrisome
sight.

*k*k

TD Bank admits its “plea agreements resulted in one TD entity being
disqualified from serving as an investment adviser or underwriter to
registered investment companies in the United States” and another entity was
also disqualified from providing asset management services to certain U.S.
employee benefit plans.

*k*k

TD Bank is on the regulatory clock. It has a give-year U.S. probationary period that
will decide whether it can return to being a growth-orientated, North American
bank or if it will have to make do with being a shadow of what generations of TD
bankers dreamed it could be. To pass what will be annual tests to determine
improvement, TD needs to remake itself from the inside out.

And there is no guarantee it will succeed.

C. Plaintiff Has Standing to Sue Derivatively for Toronto Dominion; Demand on the
Directors to Sue themselves and their Co-Actors is Excused as Futile

1. Derivative Allegations and Plaintiff’s Standing to Sue

170. This is a derivative action on behalf, and for the benefit of, Toronto Dominion by a
Toronto Dominion shareholder against its past and present Directors and Officers and others for
breaches of duties of due care, prudence, loyalty and candor, including aiding, abetting and
participating in concerted action, i.e., a common course of conduct. The action is brought to
redress injuries and damages suffered and being suffered by Toronto Dominion as a result of the
breaches of duties and misconduct by Defendants, including the more than $4 billion in penalties
and fines imposed upon the Bank by the United States regulators; their improper use of confidential
corporate information for their personal benefit in selling off millions of shares of their Toronto
Dominion stock, pocketing some $850 million in illegal insider trading proceeds, while they knew

of non-public corporate information that if known would have adversely impacted the stock price;
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the estimated $450 million that Toronto Dominion is now required to spend in order to put in place
proper and necessary anti-money laundering protections, procedures and Controls; and the
millions of dollars the Bank will have to pay to defend and resolve class action lawsuits brought
by Toronto Dominion shareholders. The suit also seeks an accounting of and the recapture,
reimbursement, or disgorgement of all compensation, fees, bonuses, retirement benefits, severance
payments, stock option awards, and stock sale proceeds, plus the forfeiture of any pension benefits
promised and recapture of past retirement payments made to any Defendant.

171.  This lawsuit, brought derivatively by the named Plaintiff, presents a legal dispute
between Toronto Dominion and the Defendants. It is not a dispute between Plaintiff and Toronto
Dominion, the corporate entity on whose behalf the action has been filed derivatively by
Plaintiff. Plaintiff, who is a Toronto Dominion shareholder, and Toronto Dominion are on the
same side of the suit. While Toronto Dominion is designated as a “Defendant,” that designation
is a technical formality, i.e., it is a “nominal defendant.” In reality, Toronto Dominion is the true
plaintiff in this action, which is brought in order to obtain damages and other relief for it, not from
it. The named plaintiff has no dispute with Toronto Dominion, the corporate entity and victim of
Defendants’ wrongdoing.

172.  Toronto Dominion is named solely in a derivative capacity. This is not a collusive
action to confer jurisdiction on this court that it would not otherwise have. Plaintiff is currently a
Toronto Dominion shareholder and has been during all or part of the alleged continuing course of
wrongdoing. Plaintiff will adequately and fairly represent the interests of Toronto Dominion in
enforcing and prosecuting its rights.

173. The Directors have demonstrated that they cannot objectively or independently

weigh as to whether to bring these claims and will not and cannot bring the claims. The only way
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these facially meritorious and valuable claims can be fairly and vigorously prosecuted, and
Defendants held accountable for their misconduct, is by this derivative action prosecuted by
experienced, competent, private lawyers on a contingent basis, advancing litigation expenses to
assure a vigorous, independent, uncompromised prosecution of these claims here in the courts of
New York.

174. In connection with the Government investigation, Toronto Dominion conducted an
internal investigation. Although the investigation documented this misconduct, TD Bank’s Board
of Directors still failed to take appropriate action to sue or hold to account the Individual
Defendants or pursue the Directors’ and Officers’ liability insurance coverage, which is $575
million, the $3 million annual premium for which has been paid with the stockholders’ money.
This insurance was purchased for the purpose of protecting the corporation if, as, and when its
Directors and Officers engaged in wrongful conduct like this for which the corporation is not
obligated to indemnify them.

175. Toronto Dominion has suffered severe damage due to Defendants’ misconduct
which can be redressed in this derivative action in this court via the recovery of damages and other
equitable relief. As a stockholder of Toronto Dominion, Plaintiff has standing to assert claims on
behalf of Toronto Dominion — the true plaintiff — to effect a recovery and obtain relief that will
accrue to Toronto Dominion, because Toronto Dominion’s Directors have improperly failed and
refused to bring an action or actions against themselves and the other defendants.

D. The Procedures of the Canadian Business Corporation Code for Filing Derivative
Claims Do Not Apply in New York State Court

176. The procedural provisions of the Canada Business Corporations Act, i.e. 8§ 238-
239, are not applicable to this lawsuit in New York State court. They apply only to suits filed in

specified Canadian Courts. In this suit, New York’s “gatekeeper rules” — *“pre-conditions to suit,”
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N.Y. Bus. Corp. LAW 8§ 1319/626/627, control. Sections 626, 1317 and 720 also apply to all
derivative shareholder lawsuits filed in New York on behalf of any “domestic or foreign
corporation” doing business in New York.

177. To bring a corporate derivative claim under Canada’s procedures in a Canadian
court under the BCA, a shareholder must engage in a court application process outlined in § 239
of the CBCA, which does not exist in New York’s Courts and this cannot be pursued here. No
such accelerated, pre-discovery, fact weighing semi-summary judgment, merits review requiring
“proof” of misconduct exists under New York law. See N.Y.Bus. CorpP. LAW 88 626, 1319. Thus,
the procedural requirements of 8§ 238-239 of the Canadian Corporation Code do not apply to this
action. See Davis v. Scottish Re Grp. Ltd., 30 N.Y.3d 247 (2017); Mason-Mahon v. Flint, 87
N.Y.S.3d 556 (N.Y. App. Div. 2d Dep’t 2018). New York’s rules control.

E. Demand on the Toronto Dominion Directors to Sue Themselves and the Officers
is Futile

178.  Plaintiff has not made a demand on the Toronto Dominion Board of Directors to
bring suit asserting the claims set forth herein because pre-suit demand on them would be futile
and is not required under these circumstances. In the face of obvious and repeated unlawful,
criminal and unethical conduct, and enormous damage to Toronto Dominion, totaling billions of
dollars, and endless complaints, criticism, consent decrees, cease and desist orders, and enormous
fines and penalties from regulators, the Directors and Officers have not only neglected to bring
these facially-meritorious claims despite numerous opportunities to do so, they have in fact lied
about the adequacy of the Bank’s Controls and took steps to try to prevent or hinder the assertion
of such claims. If demand were required, it is excused, as it would be a futile act. The misconduct

alleged is so unlawful, so pervasive, so long standing and egregious, it could not possibly be the
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product or result of Directors’ excuse of legitimate “business judgement.” The Board could never
objectively weigh whether to bring these claims.

179. A corporate legal claim for damages, especially if the defendant(s) has assets or
applicable insurance to cover the claim as the Defendants sued here do — is an asset of the
corporation and properly protected and developed, can be a very large asset. Like any other
significant asset of a corporation, the Directors and Officers have a duty to use due care, skill and
prudence to protect that asset and to maximize its value. Many of the Defendants pocketed
millions in illegal insider selling proceedings and bonuses while their conduct damaged Toronto
Dominion. They are very wealthy. All the Directors and Officers are covered by a $575 million-
dollar D&O insurance policy purchased and paid for with Toronto Dominion’s corporate, i.e. the
stockholders, funds, not their own funds. — $3 million annual premium. The policies belong to
Toronto Dominion, not them. The policies are corporate assets that can and ought to be realized
upon (to help compensate Toronto Dominion for the damage they caused due to their
wrongdoing and lack of due care, skill and prudence).

180. Demand upon the Board of Directors of Toronto Dominion to bring this lawsuit
directly on behalf of Toronto Dominion against the named defendants would be a futile and useless
act for many reasons. The Board members are named as defendants because they are personally
implicated in the years-long course of repeated wrongdoing, obtained personal economic benefits
from the wrongdoing and or reached explicit or implicit understandings with the key wrongdoers
that if they were put on the Board, they would oppose any attempt to hold accountable the present
or former Officers or Directors, if and when the government-imposed fines/penalties on Toronto
Dominion. These Defendant Officers and Directors are also in a position to influence, dominate

and ultimately control any Board consideration as to whether to bring the claims asserted in this
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suit against themselves personally, and against others who, as Directors on the Governance
Committee, handpicked them for their Board positions, with whom they served for years on the
Board as colleagues, with whom they took joint corporate action, and today are still friends, share
social and economic interconnections and to whom they are still loyal.

181. The allegations of wrongdoing in this complaint involve a continuous course of
misconduct extending at least 15 years. This illegal conduct resulted in billions of dollars in
fines, penalties and payments. This suit is not a challenge to a single corporate transaction, like
a merger, acquisition or asset disposition. This complaint is not about a onetime corporate event
or transaction that was reviewed and deemed “fair” by outside independent lawyers, investment
bankers, valuation experts, or advisors on whom the Directors could reasonably — and did in fact
— rely on and from which transactions the Directors themselves obtained no personal benefit. The
conduct pleaded cannot, under any imaginable circumstances have been the product of legitimate
business judgment.”

182. Here, the Director and Officer Defendants financially benefited from substantial
parts of the wrongdoing set forth in this complaint due to the Toronto Dominion compensation
structure for the Directors and Officers, who have been and are being paid millions of dollars a
year to oversee and manage Toronto Dominion’s business. While the specific composition of the
Board of Directors over the several year period that this continuing course of misconduct has
evolved, inadequate Board oversight, supervision and inadequate financial/accounting and
defective legal/regulatory and AML compliance controls have been a constant. For years, the
most dominant, long serving, and important current Directors have sat on the key Board

committees (Audit, Risk and Governance) which had specific responsibilities for the Board
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governance financial/accounting and legal/regulatory control compliance failures involved in this
case.

183. Demand would thus be futile because a substantial majority of the current Board
members are interested in any decision as to whether or not to pursue the claims asserted. They
are economically, personally and reputationally interested in any decision to have Toronto
Dominion sue themselves for damages, especially since a suit brought by the corporation directly
against them would probably not be insured under Toronto Dominion’s D&O Insurance Policies
and thus they would face a very expensive case to defend — and the risk of a large ruinous verdict
without insurance — putting at risk their own assets. The D&O liability policies purchased by
Toronto Dominion likely exclude from coverage a claim by one “insured,” i.e., Toronto Dominion,
against other insureds, i.e., the Director and Officer Defendants. The insurance purchased with
corporate funds to protect Toronto Dominion from the very kind of Director and/or Officer
malfeasance alleged here, would not be available due to the “insured versus insured exclusion”
By contrast, this derivative action brought independently by an unaffiliated shareholder triggers
the multi-hundred-million-dollar D&O insurance policies — corporate assets purchased and paid
for by corporate funds, which cannot otherwise be realized upon.

184. Notonly are the Directors and Officers who are named Defendants interested in the
decision as to whether or not to pursue these facially-valid legal claims against themselves, they
are also interested because they are friends and longtime colleagues and were joint decision-
makers with other individual Defendants who were involved in the wrongdoing but are no longer
Directors or Officers of Toronto Dominion. The current Directors and Officers have ongoing
social and economic dealings with or connections to these people as they are all members of the

corporate and financial elite. They will not sue themselves for the hundreds of millions in illegal
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insider trading benefits — which can be criminal conduct. These facts prevent the exercise of
independent objective judgment by these current Director and Officer Defendants as to whether or
not to have Toronto Dominion assert these claims directly.

185. Each of the Directors actively sought out selection to the Toronto Dominion Board,
not only for the hundreds of thousands of dollars they are paid each year (executives are paid
millions), but also because of the tremendous prestige of such an appointment which furthers their
careers in the corporate world. For many years the Governance Committee of the Board, which
picks the new directors and was responsible for assuring Toronto Dominion follows “best
corporate governance standards,” was dominated by active wrongdoers, including defendants
Masrani, Levitt, and MacGibbon. Thus, these key Defendants (or a combination of them) have
handpicked all of the current directors, who thus owe their lucrative and prestigious positions of
power, prestige and profit to their selection by those individuals. They cannot independently and
objectively weigh whether or not to sue, for billions of dollars in damages, the people who helped
them get on the Board. The newest directors all reached explicit or implicit understandings with
Masrani, MacGibbon and Levitt that if placed on the Board they would oppose any action by
Toronto Dominion to sue or hold prior Directors or Officers responsible.

186. Toronto Dominion has been engulfed in scandalously egregious wrongdoing.
Important and dominant members of the current Board have been on the Board, and in control of
the key Audit, Risk and Nominations Committees, while Masrani has also been the top executive,
the most important and powerful position at Toronto Dominion. Constant scandals, illegal
conduct, fines and payments have taken place under their supervision.

187.  This misconduct complained of took place from 2008 through October 2023, during

the tenure of the majority of the existing Board, and was so egregious that it could not possibly be
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the product of good faith conduct or the exercise of valid business judgment. According to Toronto
Dominion’s Directors, they have had in place for years accounting and legal/regulatory compliance
controls and risk control procedures and measures to detect and prevent the very type of reckless
and illegal conduct that has gone on under their collective noses and from which they personally
benefitted. One of two things happened here. Either these Directors and Officers neglected the
warnings that efficient and effective control and compliance systems would have provided if they
existed. Or the control/compliance systems were and are antiquated, defective, or did not exist,
allowing the improper conduct to go on. Under either scenario, the Directors and Officers are
responsible for their negligence under the CBCA, for misconduct and failures so egregious that
they cannot be excused as the exercise of valid “business judgment.”

188. The Audit Committee, which has the specific responsibility for the effectiveness of
Toronto Dominions’ internal controls and AML controls, has for years been dominated by key
Defendants. The same is true of the Governance Committee and Risk Committees.

189. It is these Committees that have been and are primarily responsible for the control,
compliance, oversight and governance failures that are a focal point of this litigation and the
egregious wrongdoing. Therefore, these individuals are personally implicated in the wrongdoing
that occurred under their specific Board Committees’ jurisdiction and their supervisory duties.
These culpable actors who are still with the Bank are the key Directors — the most experienced,
entrenched, long-serving and powerful members of the Toronto Dominion Board. They have
served on the Board committees whose responsibilities concerned the illegal conduct, financial
irregularities, oversight, governance and compliance failures that are central to this case. They can
and will dominate the entire Board and prevent authorization of any meaningful and honest

investigation or evaluation of their personal misconduct or direct action by Toronto Dominion.
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190. This case also involves the active wrongdoing of two Board Chairs, two CEOs
and two CFOs, including the current Board Chair, CEO and CFOs of the parent corporation
and TD Bank’s U.S. operations, as well as its top internal legal officials, the most powerful
positions at Toronto Dominion. The Board has not and will not sue these top corporate executives.

They have had more than an adequate opportunity to do so and have not done so.

VI. VENUE IS PROPER IN NEW YORK WHERE DEFENDANTS ARE
LOCATED, DO BUSINESS, HAVE CONSENTED TO BEING SUED,
AND WHERE APPLICATION OF NEW YORK LAW IS CONVENIENT
TO ALL CONCERNED

191. New York is the greatest, largest and most important financial, commercial and
legal center in the world. It is and will continue to be the heart of U.S. and World commercial and
financial markets. Its civil court system is sophisticated, efficient and experienced in complex
legal disputes involving citizens of different countries, and the application of foreign law. The
Toronto Dominion corporate enterprise, which its shareholders own, and which the Directors and
Officers oversee and operate on their behalf, has overwhelming contacts with the U.S. and New
York, economically and legally, both with respect to its business operations and the investigations,
litigations, penalties, and fines imposed on it, in large part due to the misconduct of Toronto
Dominion Officers/executives in its New York and New Jersey offices.

192.  Under New York law, an action against a foreign banking corporation may be
maintained by a “resident of this state for any cause of action” and by a non-resident if: (i) the
subject matter of the litigation is situated in New York; (ii) the cause of action arose within the
State; (iii) the action is based on a liability for acts done within the State by a foreign banking
corporation; or (iv) the defendant is a foreign banking corporation doing business in the State.

N.Y. BANKING LAW § 200; see also id. § 221-c (allowing jurisdiction to be applied because
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foreign persons must assign an agent for service of process to have the “same force and effect as
if it were a domestic corporation and had been lawfully served with process in this state”).

193. Toronto Dominion does billions in business in New York each year. Toronto
Dominion has vast operations here in the United States; and it has many offices in New York City,
including its “principal executive office” for its U.S. operations. Toronto Dominion owns, or
leases billions of dollars of assets located in New York, including real property. Toronto Dominion
is a “foreign corporation” within the meaning of the New York Business Corporation Code
Sections 626 and 1319, and Sections § 1317 and 720. Toronto Dominion is registered to do
business in New York via several of its subsidiaries.

194.  Specific jurisdiction also exists over Toronto Dominion and its Officers named as
Defendants under BCL 8 1319, 1317, 626, 627 and 720 because Toronto Dominion continually
does enormous amounts of business in New York which they oversee and manage and because of
their own substantial personal contacts and affiliations with New York that involve and relate
directly to the underlying controversy, including business, financial activities and misconduct that
took place in New York.

195. Toronto Dominion has billions of dollars’ worth of its securities traded here in New
York. In order to sell its securities in the United States and/or have them available for ongoing
trading here in New York, Toronto Dominion has registered itself and these securities with the
SEC and filed registration statements and ongoing reports with the SEC as to the business and
operations of Toronto Dominion, which filings are signed by or authorized by the Officers.
Because Toronto Dominion applied for and received permission to list its securities for trading on

the New York Stock Exchange, it has assumed contractual duties — including ongoing reporting
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and disclosure obligations to the Exchange to be performed here in New York and to New York
investors and/or owners of its securities.

196. This suit arises out of Plaintiff’s ownership of Toronto Dominion common shares
because, inter alia, that beneficial ownership gives him the standing to assert these derivative
claims, and to do so in a New York venue. By conducting Toronto Dominion’s business in New
York, Toronto Dominion and its Directors and Officers have purposefully availed themselves of
the privilege of accessing New York’s commercial and financial markets for their business
purposes and economic gain, selling products and services to thousands of New York residents,
obtaining billions of dollars of revenue from New York and more from the metro area.

197. Toronto Dominion’s executive offices, and US executive home office and several
of the subsidiaries of Toronto Dominion in New York were directly involved in the underlying
wrongdoing complained of which damaged Toronto Dominion. The tortious, negligent and/or
reckless/intentional conduct of the Toronto Dominion Board and its Officers were targeted at New
York and New York residents, investors and customers, as New York was one of the most
important markets in the world to Toronto Dominion for its business products and its publicly
traded equity and debt securities.

198. Toronto Dominion and many of its US and New York subsidiaries are parties to
contracts in which Toronto Dominion Group consents to jurisdiction in New York and require the
application of New York law. These contracts include leases on New York real property, including
the retail branch leases and the One Vanderbilt lease and other agreements as well, including New
York branch office leases where money laundering occurred. Thus, the claims asserted in this
complaint arise out of or relate to those contracts. Because of that, CPLR § 327 (b) and GOL § 5-

1402 apply. No forum non-convenience motion may be entertained by any court.
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199. A recent example of such a contract involves a June 2024 securities underwriting
taking place out of Toronto Dominion’s Vanderbilt Avenue headquarters, where Toronto
Dominion undertook to sell a billion dollars in new securities, in US currency. In the issuance of
these securities, TD securities USA LLC served as the “representative” of the Toronto Dominion
Bank. The underwriting agreement constitutes a consent to New York Jurisdiction. Paragraph 20

of the underwriting agreement reads “Governing law. This agreement shall be governed by and

construed in accordance with the laws of the state of New York. This offering and the related

agreements arise out of or relate to the allegations in this complaint because this offering was
undertaken in New York in the United States to provide needed liquidity to help the Bank weather
the large upcoming fine for its ongoing 2014 — 2023 Money Laundering.

200. TD has sold billions of dollars of securities in the US — and specifically in New
York via New York underwriters using SEC Registration Statements signed by Toronto
Dominion’s Directors, CEO and CFO. The offerings provided liquidity and capital for TD Bank’s
vast US/NY/NJ expansion, fueled in part by the money laundering scheme and conspiracy. In
many of these underwriting agreements or the Indentures for the issued securities, Toronto
Dominion was advised by its legal counsel:

... the Notes, the Underwriting Agreement and the Indenture constitute valid,

binding and enforceable obligations of each party thereto in accordance with the

laws of the State of New York and the submission by the Bank to the

jurisdiction of the laws of the State of New York is valid, binding and
enforceable under the laws of the state of New York;

201. Toronto Dominion and its top officials have been sued in New Jersey and New
York federal courts for violation of the U.S. securities laws in March 2017, May 2023 and October
2024 and never objected to venue. Toronto Dominion currently defends several such cases in the
federal courts in New Jersey and New York arising out of some of these same facts. The 2017

case was settled in 2019-2020, invoking the jurisdiction of that Court.
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202. Toronto Dominion is an integrated corporate entity that operates in New York
through its Principal Executive Office in New York and a number of subsidiaries here. Toronto
Dominion includes the financial results of the operations of these New York-based business
units/divisions/subsidiaries in the publicly owned parent Company’s financial statements, which
are filed with the New York Federal Reserve office.

203. Toronto Dominion is also a hierarchical corporate enterprise, subject to the control,
supervision, and management of its Board of Directors. They set corporate-wide accounting and
conduct policies and implement and oversee those uniform policies over all of Toronto Dominion’s
operations, including those in New York. This control includes directing the activities of — hiring
and firing — the executives of the New York operations. It also involves the Board’s oversight
and enforcement of Toronto Dominions’ Code of Conduct and Ethics. This Code of Conduct is
designed to ensure compliance with the laws and regulations of New York applicable to Toronto
Dominion, and the failure to enforce compliance with that Code of Conduct and the laws and
regulations of New York and the United States by Toronto Dominion officials that caused the
damage to Toronto Dominion, and also injured the hundreds/thousands of owners/shareholders of
Toronto Dominion who live in New York, as well as New York citizens impacted by that unlawful
conduct.

204.  Toronto Dominion’s CEO, top executives, General Counsel and Chief Financial
Officer have the authority to control and direct the conduct and actions of corporate employees
who work for Toronto Dominion and its New York branch and divisions/subsidiaries in New York,
often retaining law and accounting firms with offices located in New York City, including Paul

Weiss and Sullivan & Cromwell firms’ NY office to negotiate the $3.1 billion plea deal.
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205. Toronto Dominion is subject to the jurisdiction of New York law enforcement
authorities, i.e., the New York State Attorney General, and federal prosecutors who prosecute
cases where the misconduct impacted several states —including New York. Toronto Dominion
has been subject to regulatory and criminal investigations and prosecutions by federal authorities
in New York. Toronto Dominion has also been held accountable to several U.S. federal agencies,
i.e., SEC, OCC, CFTC and the Federal Reserve — being censured, fined, required to pay
settlements, subjected to Consent Decrees and the like for the misconduct of officials/employees
of its New York branch offices and its New York subsidiaries.

206. Key aspects of the alleged violations regarding Defendants’ duties of due care,
prudence and loyalty occurred in New York City, where much of the illegal conduct that resulted
in the damage to Toronto Dominion — is headquartered and took place. The $3 billion in
fines/penalties and settlements has been paid to U.S. and New York regulatory authorities. Many
of the key witnesses and much of the evidence relevant to Plaintiff’s claims are located here in
New York or nearby in New Jersey — i.e. the Metro Area.

207. Litigating this “dispute” in a “trial” of these claims in Toronto Canada, would be
gravely difficult, a practical impossibility, which would deprive the named plaintiff of his rights
as a U.S. citizen, to access civil justice in the U.S. legal system with the procedural rules and
remedies applied in legal proceedings in New York. Individual shareholders do not have the means
to hire lawyers on a non-contingent fee basis, or to pay the costs of such complex litigation and
cannot take the financial risk of the fee-shifting provision. There are no jury trials in civil cases in
Canada as in New York. As a citizen of the United States, the plaintiff has a constitutional right

to a jury trial. In New York, the plaintiff in a derivative suit is entitled to a jury trial.
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208. Many of the documents relating to the matters complained of herein are located in
the New York City metropolitan area, as are key witnesses. Plaintiffs will likely not be able to
force the production of documents from Toronto Dominion, the Directors, Officers or third parties,

as effectively and efficiently as will be the case with a New York forum.

VII. CAUSES OF ACTION

COUNT I
Against Toronto Dominion’s Directors, Officers, and Employees
for Breaches of Duties to Toronto Dominion

209. Plaintiff incorporates by reference the allegations set forth above.

210. The Directors and Officers sued for the actions and inactions alleged herein
breached their duties to Toronto Dominion under CBCA and NY BCL § 1317/720, and under
Toronto Dominion’s Code of Conduct and Ethics, including their duties of due care, skill,
diligence, prudence, loyalty, candor and truthful communications and duties regarding insider
stock sales.

211. Toronto Dominion has been badly damaged by the Defendants’ misconduct and
breaching of their duties of due care, diligence, prudence, loyalty, candor and truthful

communications, including but not limited to:

a. The fees and costs of responding to and defending the investigations,
lawsuits, proceedings and regulatory and prosecution actions identified
above.

b. The fees, costs, penalties, payments and fines paid due to the misconduct

detailed herein, including by reason of government, regulatory, private and
class action lawsuits and procedures.

C. The costs of putting in place effective AML controls and procedures;

d. The loss of Toronto Dominions’ equity market cap due to the Defendants’
actions.

e. The cancellation of the Horizon acquisition due to Toronto Dominion’s

money laundering.
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f. The damage/harm to Toronto Dominion’s corporate reputation.
g. The excessive and unjustified compensation and other bonuses and

pensions accrued or paid to the Directors and Officers based on falsified
results, inflated by improper and illegal conduct.

h. All illegal insider trading proceeds, plus all benefits obtained, including
investing those proceeds.

212. These Defendants’ actions, and failures to act, were a substantial factor in causing
the damages alleged, both those that have occurred and those that will in the future.

213.  Asaresult of the conduct alleged, these Defendants are jointly and severally liable
to Toronto Dominion for damages in an amount to be proven at trial.

214.  The damages alleged in this Count are applicable to each of COUNTS I, Il and 11,
and consist of any and all provable damages or harm to Toronto Dominion, over disgorgement

benefits of Defendants.

COUNT 1l
Against All Defendants
for Participating in a Common Course of
Conduct and Concerted Actions Damaging Toronto Dominion

215. Plaintiff incorporates by reference the allegations set forth above.

216. Each Defendant played an important and indispensable part in a concerted,
common course of conduct, for their own, and their joint, economic gain, to the damage of Toronto
Dominion. Defendants worked together, knowing the roles of the others and each taking the
specific overt acts alleged herein within their special areas of expertise and knowledge to further
the civil scheme, conspiracy, and wrongdoing. Each Defendant profited from participation in the
scheme. In order for the scheme to take the course of conduct as it did, it required the continuing
mutually supportive and overt acts of each Defendant. Had any one of them complied with their

duties to Toronto Dominion, the damages could have been mitigated or avoided.
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217. Toronto Dominion has sustained and will continue to sustain significant damages,
as alleged in COUNT 1.

218. Defendants’ actions and failures to act made with knowledge of the facts, and
Defendants’ negligent actions and failures to act, were all substantial factors in causing the
damages alleged herein.

219. As a result of the misconduct alleged herein, the Defendants are jointly and

severally liable to Toronto Dominion for damages in an amount to be proven at trial.

COUNT HI
Against All Defendants
for Aiding and Abetting, Advancing, and
Participating in Breaches of Fiduciary Duties

220. Plaintiff incorporates by reference the allegations set forth above.

221. Each of the Directors and Officers knew that they all owed fiduciary and statutory
or obligations to Toronto Dominion.

222. Each of the Defendants knew that the other Defendants’ conduct as alleged in this
Complaint breached those duties to Toronto Dominion.

223. Each of the Directors and Officers gave substantial assistance or encouragement in
effectuating such other Defendants’ breach of duties, by the actions or failures to act as alleged in
this Complaint, acting as knowing civil accomplices.

224. Each of the Defendants had actual knowledge of the existence of each of the other
Defendants’ duties owed to Toronto Dominion, and knowingly provided substantial assistance to
these Defendants in the breach of their duties to Toronto Dominion.

225. As adirect and proximate result of the breaches of duties aided and abetted by the

Defendants named in this Count, Toronto Dominion has been damaged.
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226. Toronto Dominion has sustained and will continue to sustain significant damages,
as alleged in COUNT 1.
227.  As aresult of the misconduct alleged herein, the Defendants are liable to Toronto

Dominion for damages in an amount to be proven at trial.

COUNT IV
Against All Defendants
Who Sold Toronto Dominion Stock

228. Plaintiff incorporates by reference the allegations set forth above.

229. Each Defendant named in this Count sold shares of Toronto Dominion stock
knowing undisclosed corporate information in violation of CBCA 8§ 131 and NYBCL § 1317 and
principles of unjust enrichment. Each seeking Defendant profited and/or benefited thereby.

230. Toronto Dominion has sustained and will continue to sustain significant damages

and is entitled to disgorgement, or repayment of all benefits.
VIiIl. PRAYER FOR RELIEF

WHEREFORE, Plaintiff, on behalf of, and derivatively for, Toronto Dominion, demands
judgment as follows:

A. Declaring that Plaintiff may maintain this action on behalf of Toronto Dominion
and that Plaintiff is an adequate representative for Toronto Dominion;

B. Declaring that Individual Defendants have breached their respective duties to
Toronto Dominion and facilitated, participated, or furthered those breaches of duties;

C. Determining and awarding to Toronto Dominion the compensatory damages and

losses sustained by it as a result of the violations set forth above from each of the Defendants,
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individually, jointly and severally, together with interest thereon, as appropriate under the law and
punitive damages in amount reflecting the egregious nature of the wrongdoing;®

D. Molding any recovery to prevent any Defendant from benefiting from a recovery
for his or her own wrongdoing;

E. Ordering a full and complete accounting of salaries, fees, compensation, bonuses,
retirement benefits or other payments or promises to any person in connection with the
wrongdoing;

F. Ordering an accounting of and attaching, imposing a constructive trust upon,
ordering reimbursement or disgorgement of all proceeds of Toronto Dominion stock sales during
the Relevant Period and all fees and compensation and benefits paid to the Directors and Officers
(including pensions, payments or accruals);

G. Awarding Plaintiff’s Counsel reasonable fees and expenses;

H. Awarding the named Plaintiff an appropriate incentive award for having the
courage and initiative to bring the action to benefit Toronto Dominion, to be paid by Toronto
Dominion;

I Using the Court’s equity power to fashion such relief as is justified and necessary
to benefit Toronto Dominion, including interim equitable relief, accounting, reimbursement,
restitution, disgorgement; and

J. Awarding such other legal and equitable relief as the Court deems appropriate.

® Punitive damages are permitted under Canadian law for an intentional breach of Trust of
fiduciary duty. Here — the facts clearly and convincingly show the misconduct was — as the DOJ
said “willful” — i.e. malicious, oppressive and high handed, such as to offend one’s sense of
decency. Compensatory damages alone will never make Toronto Dominion whole and are
inadequate to achieve appropriate retribution, punishment and condemnation.
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DEMAND FOR JURY TRIAL

Plaintiff demands a trial by jury on all issues so triable.

Dated: January 31, 2025
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WEISS LAW

/sl Joseph H. Weiss

Joseph H. Weiss

David C. Katz

Mark D. Smilow

Jonathan Meer

305 Broadway, 7*" Floor
New York, New York 10007
Tel: (212) 682-3025

Michelle C. Lerach

(pro hac vice to be submitted)
7817 Ivanhoe Avenue, Suite 102
La Jolla, California 92037

Tel: (858) 914-2001

Counsel for Plaintiff
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VERIFICATION

I, Jeffrey Rubin, hereby verify that I am a shareholder of Toronto Dominion Bank
(NYSE:TD) (“TD” or the “Company”) and am ready, willing, and able to pursue this shareholder
derivative action on behalf of TD. I have continuously held shares of TD at all times relevant in
the Verified Shareholder Derivative Complaint (the “Complaint”). I have reviewed the allegations
in the Complaint, and as to those allegation of which I have personal knowledge, I believe them to
be true, accurate, and complete. As to those allegations of which I do not have personal knowledge,
I rely upon my counsel and their investigation and for that reason believe them to be true. Having
received a copy of the Complaint and having reviewed it with my counsel, I authorize its filing.

Dated: January 31, 2025.

Tetfrey Rubin

Jeffrey RUBin (Jal*31, 2025 14:21 EST)

Jeffrey Rubin
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