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Registrant’s telephone number, including area code: (713) 654-2200

Securities registered pursuant to Section 12(b) of the Act:

Title of each class: Name of each exchange on which registered:
Common Stock, $.001 Par Value New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:

None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. 
Yes  ☒  No ☐

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act.  Yes  ☐
 No ☒

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  ☒  No ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files). Yes  ☒  No ☐

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
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Large accelerated filer    ☒ Accelerated filer                             ☐
Non-accelerated filer      ☐ (do not check if smaller reporting company) Smaller reporting company            ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    
Yes  ☐  No ☒

As of June 30, 2014, the aggregate market value of the registrant’s voting stock held by non-affiliates of the registrant
was $5.41 billion.  As of February 17, 2015, there were 149,785,368 shares of the registrant’s common stock
outstanding. 

DOCUMENTS INCORPORATED BY REFERENCE

Certain information called for by Items 10, 11, 12, 13 and 14 of Part III is incorporated by reference from the
registrant’s definitive proxy statement to be filed pursuant to Regulation 14A.
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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K and other documents filed by us with the Securities and Exchange Commission
(SEC) contain, and future oral or written statements or press releases by us and our management may contain,
forward-looking statements within the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.
Generally, the words “expects,” “anticipates,” “targets,” “goals,” “projects,” “intends,” “plans,” “believes,” “seeks” and “estimates,”
variations of such words and similar expressions identify forward-looking statements, although not all
forward-looking statements contain these identifying words. All statements other than statements of historical fact
included in this Annual Report on Form 10-K or such other materials regarding our financial position, financial
performance, liquidity, strategic alternatives, market outlook, future capital needs, capital allocation plans, business
strategies and other plans and objectives of our management for future operations and activities are forward-looking
statements. These statements are based on certain assumptions and analyses made by our management in light of its
experience and prevailing circumstances on the date such statements are made. Such forward-looking statements, and
the assumptions on which they are based, are inherently speculative and are subject to a number of risks and
uncertainties that could cause our actual results to differ materially from such statements. Such uncertainties include,
but are not limited to: the cyclicality and volatility of the oil and gas industry, including changes in prevailing levels of
exploration, production and development activity; changes in prevailing oil and gas prices or expectations about future
prices; operating hazards, including the significant possibility of accidents resulting in personal injury or death,
property damage or environmental damage for which we may have limited or no insurance coverage or
indemnification rights; the effect of regulatory programs and environmental matters on our operations or prospects,
including the risk that future changes in the regulation of hydraulic fracturing could reduce or eliminate demand for
our pressure pumping services; risks associated with the uncertainty of macroeconomic and business conditions
worldwide; changes in competitive and technological factors affecting our operations; the potential shortage of skilled
workers; risks inherent in acquiring businesses; risks associated with business growth outpacing the capabilities of our
infrastructure and workforce; political, economic and other risks and uncertainties associated with our international
operations; our continued access to credit markets on favorable terms; the impact that unfavorable or unusual weather
conditions could have on our operations; and the risks inherent in long-term fixed-price contracts. These risks and
other uncertainties related to our business are described in detail below in Part I, Item 1A of this Annual Report on
Form 10-K. Although we believe that the expectations reflected in such forward-looking statements are reasonable,
we can give no assurance that such expectations will prove to be correct. Investors are cautioned that many of the
assumptions on which our forward-looking statements are based are likely to change after such statements are made,
including for example the market prices of oil and gas and regulations affecting oil and gas operations, which we
cannot control or anticipate. Further, we may make changes to our business strategies and plans (including our capital
spending and capital allocation plans) at any time and without notice, based on any changes in the above-listed
factors, our assumptions or otherwise, any of which could or will affect our results. For all these reasons, actual events
and results may differ materially from those anticipated, estimated, projected or implied by us in our forward-looking
statements. We undertake no obligation to update any of our forward-looking statements for any reason and,
notwithstanding any changes in our assumptions, changes in our business plans, our actual experience, or other
changes. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of
the date hereof.

3
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PART I

Item 1. Business

General

We provide a wide variety of services and products to the energy industry related to the exploration, development and
production of oil and natural gas.  We serve major, national and independent oil and natural gas companies throughout
the world.  Our operations are managed and organized by business units, which offer products and services within the
various phases of a well’s economic life cycle. We report our operating results in four business segments: Drilling
Products and Services; Onshore Completion and Workover Services; Production Services; and Technical Solutions
(formerly, Subsea and Technical Solutions).  Given our history of growth and long-term strategy of expanding
geographically, we also provide supplemental segment revenue information in three geographic areas:  U.S. land; Gulf
of Mexico; and  International.

For information about our operating segments and financial information by operating segment and geographic area,
refer to “Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in Part II,
Item 7 of this Annual Report on Form 10-K and note 11 to our consolidated financial statements included in Part II,
Item 8 of this Annual Report on Form 10-K.  For information about our recent acquisitions, refer to note 4 to our
consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K.

Products and Services

We offer a wide variety of specialized oilfield services and equipment generally categorized by their typical use
during the economic life of a well.  A description of the products and services offered by each of our four segments is
as follows:

· Drilling Products and Services – Includes downhole drilling tools and surface rentals.

§ Downhole drilling tools – Includes rentals of tubulars, such as primary drill pipe strings, tubing landing strings,
completion tubulars and associated accessories, and manufacturing and rentals of bottom hole tools, including
stabilizers, non-magnetic drill collars, and hole openers.

§ Surface rentals – Includes rentals of temporary onshore and offshore accommodation modules and accessories.

· Onshore Completion and Workover Services – Includes pressure pumping, fluid handling and workover and
maintenance services.

§
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Pressure pumping – Includes hydraulic fracturing and high pressure pumping services used to complete and
stimulate production in new oil and gas wells.

§ Fluid management – Includes services used to obtain, move, store and dispose of fluids that are involved in the
exploration, development and production of oil and gas reservoirs, including specialized trucks, fracturing tanks and
other assets that transport, heat, pump and dispose of fluids.

§ Workover services – Includes a variety of well completion, workover and maintenance services including
installations, completions, sidetracking of wells and support for perforating operations.

· Production Services – Includes intervention services and specialized pressure-control tools used for pressure control
and intervention operations.

§ Intervention services – Includes services to enhance, maintain and extend oil and gas production during the life of the
well, including coiled tubing, cased hole and mechanical wireline, hydraulic workover and snubbing, production
testing and optimization, and remedial pumping services (cementing and stimulation services).

§ Specialized pressure-control tools – Includes surface and downhole products used to manage and control pressure
throughout the life of an oil and gas well, including installing blowout preventers, choke manifolds, fracturing flow
back trees, and downhole valves for drilling, workover, and well intervention operations.

4
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· Technical Solutions – Includes products and services that generally address customer-specific needs with their
applications, which typically require specialized engineering, manufacturing or project planning expertise. Most
operations requiring our technical solutions are generally in offshore environments during the completion,
production and decommissioning phase of an oil and gas well. These products and services include pressure control
services, completion tools and services, end-of-life services, and marine technical services. 

§ Pressure control services – Resolves well control and pressure control problems through firefighting, engineering
and well control training.

§ Completion tools and services – Provides products and services used during the completion phase of an offshore well
to control sand and maximize oil and gas production, including sand control systems, well screens and filters, and
surface-controlled sub surface safety valves.

§ End-of-life services – Provides offshore well decommissioning services, including plugging and abandoning wells at
the end of their economic life and dismantling and removing associated infrastructure.

§ Marine technical services – Provides technical solutions for oil and gas offshore and marine applications including
subsea and offshore  marine engineering and design, harsh environment engineering, well containment systems and
project management services.

The Technical Solutions segment also includes revenues from oil and gas production related to our 51% ownership
interest in the Bullwinkle platform and related assets. 

Customers

Our customers are the major and independent oil and gas companies that are active in the geographic areas in which
we operate.  There were no customers that exceeded 10% of our total revenues in 2014. However, EOG Resources,
Inc. (EOG Resources) accounted for approximately 10% and 13% of our revenues in 2013 and 2012, respectively,
primarily within the Onshore Completion and Workover segment.  Our inability to continue to perform services for a
number of our large existing customers, if not offset by sales to new or other existing customers, could have a material
adverse effect on our business and operations.

Competition

We provide products and services worldwide in highly competitive markets, with competitors comprised of both small
and large companies.  Our revenues and earnings can be affected by several factors, including changes in competition,
fluctuations in drilling activity, perceptions of future prices of oil and gas, government regulation, disruptions caused
by weather and general economic conditions.  We believe that the principal competitive factors are price,
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performance, product and service quality, safety, response time and breadth of products and services.

We believe our primary competitors include Weatherford International, Ltd., Baker Hughes Incorporated, Halliburton
Company and Schlumberger N.V.  We also compete with various other regional and local providers within certain
geographic markets for products and services.

Potential Liabilities and Insurance

Our operations involve a high degree of operational risk and expose us to significant liabilities.  An accident involving
our services or equipment, or the failure of a product sold by us, could result in personal injury, loss of life, and
damage to property, equipment or the environment.  Litigation arising from a catastrophic occurrence, such as fire,
explosion, well blowout or vessel loss, may result in substantial claims for damages. 

As is customary in our industry, our contracts generally provide that we will indemnify and hold harmless our
customers from any claims arising from personal injury or death of our employees, damage to or loss of our
equipment, and pollution emanating from our equipmeorder-right: Black 1pt solid; border-bottom: Black 1pt solid;
padding-right: 4.5pt; text-align: center; font-weight: bold">$73.93 June 30, 2016$137.08$122.70$129.87June 30,
2011$79.95$71.25$73.93 September 30, 2016$135.96$126.70$131.74September 30,
2011$75.99$57.41$60.51 December 30, 2016$157.81$132.25$155.68December 30, 2011$74.29$58.25$73.35 March
31, 2017$183.91$156.97$176.86March 30, 2012$76.34$72.56$74.37 June 30, 2017$202.23$175.62$197.75June 29,
2012$77.27$67.24$74.30 September 29, 2017$256.45$198.59$254.21September 28,
2012$75.51$69.38$69.62 December 29, 2017$297.90$255.46$294.91December 31, 2012$76.20$69.53$75.36 March
29, 2018$364.64$296.67$327.88March 28, 2013$86.62$73.65$85.85 May 9, 2018*$344.50$322.44$344.50

*This pricing supplement includes information for the second quarter of 2018 for the period from April 1, 2018
through May 9, 2018. Accordingly, the “Quarterly High”, “Quarterly Low” and “Quarterly Close” data indicated are for this
shortened period only and do not reflect complete data for the second calendar quarter of 2018.

TD SECURITIES (USA) LLC P-13
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The graph below illustrates the performance of the Reference Asset from January 1, 2008 to May 9, 2018. The
dotted line represents the Barrier Price, which is equal to 70% of the Initial Price.

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.

TD SECURITIES (USA) LLC P-14
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Supplemental Discussion of U.S. Federal Income Tax Consequences

The U.S. federal income tax consequences of your investment in the Notes are uncertain. No statutory,
regulatory, judicial or administrative authority directly discusses how the Notes should be treated for U.S.
federal income tax purposes. Some of these tax consequences are summarized below, but we urge you to read
the more detailed discussion under “Supplemental Discussion of U.S. Federal Income Tax Consequences” in
the product prospectus supplement and discuss the tax consequences of your particular situation with your tax
advisor. This discussion is based upon the Internal Revenue Code of 1986, as amended (the “Code”), final,
temporary and proposed U.S. Treasury Department (the “Treasury”) regulations, rulings and decisions, in
each case, as available and in effect as of the date hereof, all of which are subject to change, possibly with
retroactive effect. Tax consequences under state, local and non-U.S. laws are not addressed herein. No ruling
from the U.S. Internal Revenue Service (the “IRS”) has been sought as to the U.S. federal income tax
consequences of your investment in the Notes, and the following discussion is not binding on the IRS. This
discussion is applicable only to a U.S. holder that acquires Notes upon initial issuance and holds its Notes as a
capital asset for U.S. federal income tax purposes.

U.S. Tax Treatment. Pursuant to the terms of the Notes, TD and you agree, in the absence of a statutory or regulatory
change or administrative or judicial ruling to the contrary, to treat the Notes as pre-paid derivative contracts with
respect to the Reference Asset.

Pursuant to this treatment, any Contingent Interest Payments paid on the Notes (including any Contingent Interest
Payments paid on or with respect to the Maturity Date) would be treated as ordinary income includable in income by
you in accordance with your regular method of accounting for U.S. federal income tax purposes. Holders are urged to
consult their tax advisors concerning the significance, and the potential impact, of the above considerations.

Upon the taxable disposition of your Notes, you generally should recognize gain or loss equal to the difference
between the amount realized on such taxable disposition (adjusted for accrued and unpaid Contingent Interest
Payments treated as ordinary income) and your tax basis in the Note. Your tax basis in a Note generally should equal
your cost for the Note. Such gain or loss should generally be long-term capital gain or loss if you have held your
Notes for more than one year (otherwise such gain or loss would be short-term capital gain or loss if held for one year
or less). The deductibility of capital losses is subject to limitations. Although uncertain, it is possible that proceeds
received from the sale or exchange of your Notes prior to a Valuation Date, but that could be attributed to an expected
Contingent Interest Payment, could be treated as ordinary income. You should consult your tax advisor regarding this
risk.

In the opinion of our special U.S. tax counsel, Cadwalader, Wickersham & Taft LLP, it would be reasonable to
treat your Notes in the manner described above. However, because there is no authority that specifically
addresses the tax treatment of the Notes, it is possible that your Notes could alternatively be treated for tax
purposes as a single contingent payment debt instrument, or pursuant to some other characterization, such that
the timing and character of your income from the Notes could differ materially and adversely from the
treatment described above, as described further herein. If the Internal Revenue Service (“IRS”) were
successful in asserting an alternative treatment of the Notes, the timing and character of income on your Notes
could differ materially and adversely from our description herein.

Notice 2008-2. In 2007, the IRS released a notice that may affect the taxation of holders of the Notes. According to
Notice 2008-2, the IRS and the Treasury are actively considering whether a holder of an instrument such as the Notes
should be required to accrue ordinary income on a current basis and they are seeking taxpayer comments on the
subject. It is not possible to determine what guidance they will ultimately issue, if any. It is possible, however, that
under such guidance, holders of the Notes will ultimately be required to accrue income currently and this could be
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applied on a retroactive basis. The IRS and the Treasury are also considering other relevant issues, including whether
additional gain or loss from such instruments should be treated as ordinary or capital and whether the special
“constructive ownership rules” of Section 1260 of the Code should be applied to such instruments.

Medicare Tax on Net Investment Income. U.S. holders that are individuals or estates and certain trusts are subject to an
additional 3.8% tax on all or a portion of their “net investment income,” or “undistributed net investment income” in the
case of an estate or trust, which may include any income or gain with respect to the Notes, to the extent of their net
investment income or undistributed net investment income (as the case may be) that, when added to their other
modified adjusted gross income, exceeds $200,000 for an unmarried individual, $250,000 for a married taxpayer filing
a joint return (or a surviving spouse), $125,000 for a married individual filing a separate return, or the dollar amount at
which the highest tax bracket begins for an estate or trust. The 3.8% Medicare tax is determined in a different manner
than the regular income tax. U.S. holders should consult their advisors with respect to the 3.8% Medicare tax.

Specified Foreign Financial Assets. U.S. holders may be subject to reporting obligations with respect to their Notes if
they do not hold their Notes in an account maintained by a financial institution and the aggregate value of their Notes
and certain other “specified foreign financial assets” (applying certain attribution rules) exceeds $50,000. Significant
penalties can apply if a U.S. holder is required to disclose its Notes and fails to do so.

Foreign Account Tax Compliance Act. The Foreign Account Tax Compliance Act (“FATCA”) was enacted on March
18, 2010, and imposes a 30% U.S. withholding tax on “withholdable payments” (i.e., certain U.S.-source payments,
including interest (and original issue discount), dividends, other fixed or determinable annual or periodical income,
and the gross proceeds from a disposition of property of a type that can produce U.S.-source interest or dividends) and
“passthru payments” (i.e., certain payments attributable to withholdable payments) made to certain foreign financial
institutions (and certain of their affiliates) unless the payee foreign financial

TD SECURITIES (USA) LLC P-15
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institution agrees (or is required), among other things, to disclose the identity of any U.S. individual with an account at
the institution (or the relevant affiliate) and to annually report certain information about such account. FATCA also
requires withholding agents making withholdable payments to certain foreign entities that do not disclose the name,
address, and taxpayer identification number of any substantial U.S. owners (or do not certify that they do not have any
substantial U.S. owners) to withhold tax at a rate of 30%. Under certain circumstances, a holder may be eligible for
refunds or credits of such taxes.

Pursuant to final and temporary Treasury regulations and other IRS guidance, the withholding and reporting
requirements under FATCA will generally apply to certain “withholdable payments” made on or after July 1, 2014,
certain gross proceeds on a sale or disposition occurring after December 31, 2018, and certain foreign passthru
payments made after December 31, 2018 (or, if later, the date that final regulations defining the term “foreign passthru
payment” are published). If withholding is required, we (and/or the applicable withholding agent) will not be required
to pay additional amounts with respect to the amounts so withheld. Foreign financial institutions and non-financial
foreign entities located in jurisdictions that have an intergovernmental agreement with the U.S. governing FATCA
may be subject to different rules.

Investors should consult their tax advisors about the application of FATCA, in particular if they may be classified as
financial institutions (or if they hold their Notes through a non-U.S. entity) under the FATCA rules.

Proposed Legislation. In 2007, legislation was introduced in Congress that, if it had been enacted, would have
required holders of Notes purchased after the bill was enacted to accrue interest income over the term of the Notes
despite the fact that there may be no Contingent Interest Payments over the entire term of the Notes.

Furthermore, in 2013, the House Ways and Means Committee released in draft form certain proposed legislation
relating to financial instruments. If it had been enacted, the effect of this legislation generally would be to require
instruments such as the Notes to be marked to market on an annual basis with all gains and losses to be treated as
ordinary, subject to certain exceptions.

It is impossible to predict what any such legislation or administrative or regulatory guidance might provide, and
whether the effective date of any legislation or guidance will affect Notes that were issued before the date that such
legislation or guidance is issued. You are urged to consult your tax advisor as to the possibility that any legislative or
administrative action may adversely affect the tax treatment of your Notes.

Prospective purchasers are urged to consult their tax advisors regarding the U.S. federal income tax
consequences of an investment in the Notes, as well as any tax consequences arising under the laws of any state,
local or non-U.S. taxing jurisdiction (including that of TD).

TD SECURITIES (USA) LLC P-16
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Supplemental Plan of Distribution (Conflicts of Interest)

We have appointed TDS, an affiliate of TD, as the Agent for the sale of the Notes. Pursuant to the terms of a
distribution agreement, TDS will purchase the Notes from TD at the public offering price less the underwriting
discount set forth on the cover page of this pricing supplement for distribution to other registered broker-dealers, or
have offered the Notes directly to investors. TDS or other registered broker-dealers have offered the Notes at the
public offering price set forth on the cover page of this pricing supplement. Certain dealers who purchase the Notes
for sale to certain fee-based advisory accounts may forego some or all of their selling concessions, fees or
commissions. The public offering price for investors purchasing the Notes in these accounts may be as low as $970.00
(97.00%) per Note. The underwriting discount represents the selling concessions for other dealers in connection with
the distribution of the Notes. The other dealers may forgo, in their sole discretion, some or all of their selling
concessions. TD will reimburse TDS for certain expenses in connection with its role in the offer and sale of the Notes,
and TD will pay TDS a fee in connection with its role in the offer and sale of the Notes.

Conflicts of Interest. TDS is an affiliate of TD and, as such, has a ‘‘conflict of interest’’ in this offering within the
meaning of Financial Industry Regulatory Authority, Inc. (“FINRA”) Rule 5121. In addition, TD will receive the net
proceeds from the initial public offering of the Notes, thus creating an additional conflict of interest within the
meaning of FINRA Rule 5121. This offering of the Notes will be conducted in compliance with the provisions of
FINRA Rule 5121. In accordance with FINRA Rule 5121, neither TDS nor any other affiliated agent of ours is
permitted to sell the Notes in this offering to an account over which it exercises discretionary authority without the
prior specific written approval of the account holder.

We, TDS, another of our affiliates or third parties may use this pricing supplement in the initial sale of the Notes. In
addition, we, TDS, another of our affiliates or third parties may use this pricing supplement in a market-making
transaction in the Notes after their initial sale. If a purchaser buys the Notes from us, TDS, another of our affiliates
or third parties, this pricing supplement is being used in a market-making transaction unless we, TDS, another of
our affiliates or third parties informs such purchaser otherwise in the confirmation of sale.

Prohibition of Sales to EEA Retail Investors

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area (“EEA”). For these purposes, a retail
investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU, as amended (“MiFID II”); (ii) a customer within the meaning of Directive 2002/92/EC, as amended, where
that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not
a qualified investor as defined in Directive 2003/71/EC, as amended. Consequently no key information document
required by Regulation (EU) No 1286/2014, as amended (the “PRIIPs Regulation”), for offering or selling the Notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling the
Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

TD SECURITIES (USA) LLC P-17
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Additional Information Regarding the Estimated Value of the Notes

The final terms for the Notes were determined on the Pricing Date, based on prevailing market conditions and are set
forth in this pricing supplement.

The economic terms of the Notes are based on our internal funding rate (which is our internal borrowing rate based on
variables such as market benchmarks and our appetite for borrowing), and several factors, including any sales
commissions paid to TDS or another affiliate of ours, any selling concessions, discounts, commissions or fees
expected to be allowed or paid to non-affiliated intermediaries, the estimated profit that we or any of our affiliates
expect to earn in connection with structuring the Notes, estimated costs which we may incur in connection with the
Notes and the estimated cost which we may incur in hedging our obligations under the Notes. Because our internal
funding rate generally represents a discount from the levels at which our benchmark debt securities trade in the
secondary market, the use of an internal funding rate for the Notes rather than the levels at which our benchmark debt
securities trade in the secondary market is expected to have an adverse effect on the economic terms of the Notes.

On the cover page of this pricing supplement, we have provided the initial estimated value for the Notes. This
estimated value was determined by reference to our internal pricing models which take into account a number of
variables and are based on a number of assumptions, which may or may not materialize, typically including volatility,
interest rates (forecasted, current and historical rates), price-sensitivity analysis, time to maturity of the Notes, and our
internal funding rate. For more information about the initial estimated value, see “Additional Risk Factors” beginning on
page P-6. Because our internal funding rate generally represents a discount from the levels at which our benchmark
debt securities trade in the secondary market, the use of an internal funding rate for the Notes rather than the levels at
which our benchmark debt securities trade in the secondary market is expected, assuming all other economic terms are
held constant, to increase the estimated value of the Notes. For more information see the discussion under “Additional
Risk Factors — The Estimated Value of Your Notes Is Based on Our Internal Funding Rate.”

Our estimated value of the Notes is not a prediction of the price at which the Notes may trade in the secondary market,
nor will it be the price at which the Agent may buy or sell the Notes in the secondary market. Subject to normal
market and funding conditions, the Agent or another affiliate of ours intends to offer to purchase the Notes in the
secondary market but it is not obligated to do so.

Assuming that all relevant factors remain constant after the Pricing Date, the price at which the Agent may initially
buy or sell the Notes in the secondary market, if any, may exceed our estimated value on the Pricing Date for a
temporary period expected to be approximately 9 months after the Issue Date because, in our discretion, we may elect
to effectively reimburse to investors a portion of the estimated cost of hedging our obligations under the Notes and
other costs in connection with the Notes which we will no longer expect to incur over the term of the Notes. We made
such discretionary election and determined this temporary reimbursement period on the basis of a number of factors,
including the tenor of the Notes and any agreement we may have with the distributors of the Notes. The amount of our
estimated costs which we effectively reimburse to investors in this way may not be allocated ratably throughout the
reimbursement period, and we may discontinue such reimbursement at any time or revise the duration of the
reimbursement period after the Issue Date of the Notes based on changes in market conditions and other factors that
cannot be predicted.

We urge you to read the “Additional Risk Factors” beginning on page P-6 of this pricing supplement.
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Validity of the Notes

In the opinion of Cadwalader, Wickersham & Taft LLP, as special products counsel to TD, when the Notes offered by
this pricing supplement have been executed and issued by TD and authenticated by the trustee pursuant to the
indenture and delivered, paid for and sold as contemplated herein, the Notes will be valid and binding obligations of
TD, enforceable against TD in accordance with their terms, subject to applicable bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium, receivership or other laws relating to or affecting creditors’ rights generally,
and to general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity).
This opinion is given as of the date hereof and is limited to the laws of the State of New York. Insofar as this opinion
involves matters governed by Canadian law, Cadwalader, Wickersham & Taft LLP has assumed, without independent
inquiry or investigation, the validity of the matters opined on by McCarthy Tétrault LLP, Canadian legal counsel for
TD, in its opinion expressed below. In addition, this opinion is subject to customary assumptions about the trustee’s
authorization, execution and delivery of the indenture and, with respect to the Notes, authentication of the Notes and
the genuineness of signatures and certain factual matters, all as stated in the opinion of Cadwalader, Wickersham &
Taft LLP dated May 31, 2016 which has been filed as Exhibit 5.3 to the registration statement on form F-3 filed by the
Bank on May 31, 2016.

In the opinion of McCarthy Tétrault LLP, the issue and sale of the Notes has been duly authorized by all necessary
corporate action on the part of TD, and when this pricing supplement has been attached to, and duly notated on, the
master note that represents the Notes, the Notes will have been validly executed and issued and, to the extent validity
of the Notes is a matter governed by the laws of the Province of Ontario, or the laws of Canada applicable therein, will
be valid obligations of TD, subject to the following limitations: (i) the enforceability of the indenture is subject to
bankruptcy, insolvency, reorganization, arrangement, winding up, moratorium and other similar laws of general
application limiting the enforcement of creditors’ rights generally; (ii) the enforceability of the indenture is subject to
general equitable principles, including the fact that the availability of equitable remedies, such as injunctive relief and
specific performance, is in the discretion of a court; (iii) courts in Canada are precluded from giving a judgment in any
currency other than the lawful money of Canada; and (iv) the enforceability of the indenture will be subject to the
limitations contained in the Limitations Act, 2002 (Ontario), and such counsel expresses no opinion as to whether a
court may find any provision of the indenture to be unenforceable as an attempt to vary or exclude a limitation period
under that Act. This opinion is given as of the date hereof and is limited to the laws of the Provinces of Ontario and
the federal laws of Canada applicable thereto. In addition, this opinion is subject to: (i) the assumption that the senior
indenture has been duly authorized, executed and delivered by, and constitutes a valid and legally binding obligation
of, the trustee, enforceable against the trustee in accordance with its terms; and (ii) customary assumptions about the
genuineness of signatures and certain factual matters all as stated in the letter of such counsel dated May 31, 2016,
which has been filed as Exhibit 5.2 to the registration statement on form F-3 filed by TD on May 31, 2016.
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