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Senior Debt Securities

This prospectus describes some of the general terms that may apply to senior debt securities (which are referred to in
this prospectus as the “debt securities”) of The Toronto-Dominion Bank (the “Bank”) and the general manner in which
they may be offered.  The Bank will give you the specific prices and other terms of the debt securities the Bank is
offering in supplements to this prospectus.  You should read this prospectus and the applicable supplement carefully
before you invest.  The Bank may sell the debt securities to or through one or more underwriters, dealers or
agents.  The names of the underwriters, dealers or agents will be set forth in supplements to this prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE DEBT SECURITIES OR DETERMINED THAT
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE.  ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

Prospective investors should be aware that the acquisition of the debt securities described herein may have tax
consequences both in the United States and in Canada.  Such consequences for investors who are resident in, or
citizens of, the United States may not be described fully herein or in any applicable prospectus supplement.

The enforcement by investors of civil liabilities under United States federal securities laws may be affected adversely
by the fact that the Bank is a Canadian bank, that many of its officers and directors are residents of Canada, that some
or all of the underwriters or experts named in the Registration Statement may reside outside of the United States, and
that all or a substantial portion of the assets of the Bank and said persons may be located outside the United States.

The debt securities described herein will not constitute deposits that are insured under the Canada Deposit Insurance
Corporation Act or by the United States Federal Deposit Insurance Corporation or any other Canadian or United
States governmental agency or instrumentality.

Investing in the debt securities described herein involves a number of risks.  See “Risk Factors” on page 1 of this
prospectus.

The Bank, TD Securities (USA) LLC and certain of the Bank’s other affiliates may use this prospectus in the initial
sale of any debt securities or in a market-making transaction in any debt securities after their initial sale.  See “Plan of
Distribution.”

The date of this prospectus is July 28, 2014.
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In this prospectus, unless the context otherwise indicates, the “Bank,” “TD,” “we,” “us” or “our” means The Toronto-Dominion
Bank and its subsidiaries.  All dollar amounts referred to in this prospectus are in Canadian dollars unless otherwise
specifically expressed.  In this prospectus and any prospectus supplement, currency amounts are stated in Canadian
dollars (“$”), unless specified otherwise.

DOCUMENTS INCORPORATED BY REFERENCE

The Securities and Exchange Commission (the “SEC”) allows the Bank to “incorporate by reference” the information we
file with it, which means we can disclose important information to you by referring you to those documents.  Copies
of the documents incorporated herein by reference may be obtained upon written or oral request without charge from
the Corporate Secretary of The Toronto-Dominion Bank, TD Bank Tower, Toronto-Dominion Centre, Toronto,
Ontario, M5K 1A2 (telephone: (416) 308-6963).  The documents incorporated by reference are available over the
Internet at www.sec.gov.

We incorporate by reference our Annual Report on Form 40-F for the fiscal year ended October 31, 2013 and the
auditors’ report therein (the “2013 Annual Report”), our 2nd Quarter 2014 Report to Shareholders for the three and six
months ended April 30, 2014 (the “Q2 2014 Report”) and our Reports on Form 6-K dated December 5, 2013 (related to
the 4th Quarter 2013 Earnings News Release), January 31, 2014, February 21, 2014, February 27, 2014 (related to our
1st Quarter 2014 Report to Shareholders for the three months ended January 31, 2014), April 15, 2014, May 22, 2014
(related to the Q2 2014 Report), May 22, 2014 (related to the recast (the “Recast”) of our consolidated financial
statements and the auditors’ report therein and management’s discussion and analysis that were previously filed on
December 5, 2013 as Items 3 and 4 to the 2013 Annual Report) and May 27, 2014 (two filings).  In addition, we will
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incorporate by reference into this prospectus all documents that we file under Section 13(a), 13(c), 14 or 15(d) of the
United States Securities Exchange Act of 1934, as amended (the “Exchange Act”) and, to the extent, if any, we
designate therein, reports on Form 6-K we furnish to the SEC after the date of this prospectus and prior to the
termination of any offering contemplated in this prospectus.

i
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Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded, for purposes of this prospectus, to the extent that a statement
contained herein or in any other subsequently-filed or furnished document that also is or is deemed to be incorporated
by reference herein modifies or supersedes such statement.  The modifying or superseding statement need not state
that it has modified or superseded a prior statement or include any other information set forth in the document that it
modifies or supersedes.  The making of a modifying or superseding statement shall not be deemed an admission for
any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue
statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to
make a statement not misleading in light of the circumstances in which it was made.  Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

Upon a new Annual Report and the related annual financial statements or a new Management Proxy Circular being
filed by us with, and, where required, accepted by, the SEC during the currency of this prospectus, the previous
Annual Report and the related annual financial statements, Management Proxy Circular or the Reports on Form 6-K
(except the Report on Form 6-K related to Exhibit 1.1 to this Registration Statement) filed prior to the commencement
of our financial year in which the new Annual Report or Management Proxy Circular are filed shall be deemed no
longer to be incorporated by reference into this prospectus for purposes of future offers and sales of debt securities
hereunder.

All documents incorporated by reference, or to be incorporated by reference, have been filed with or furnished to, or
will be filed with or furnished to, the SEC.

WHERE YOU CAN FIND MORE INFORMATION

In addition to our continuous disclosure obligations under the securities laws of the provinces and territories of
Canada, we are subject to the information reporting requirements of the Exchange Act and in accordance therewith
file reports and other information with the SEC.  Under the multijurisdictional disclosure system adopted by the
United States, such reports and other information may be prepared in accordance with the disclosure requirements of
Canada, which requirements are different from those of the United States.  Such reports and other information, when
filed by us in accordance with such requirements, can be inspected and copied by you at the SEC’s Public Reference
Room located at 100 F Street, N.E., Washington, D.C. 20549.  The public may obtain information on the operation of
the Public Reference Room by calling the SEC at 1-800-SEC-0330.  Our SEC filings are also available to the public
over the Internet at the SEC’s website at www.sec.gov.  Our common shares are listed on the New York Stock
Exchange, and reports and other information concerning us can be inspected at the offices of the New York Stock
Exchange, 11 Wall Street, New York, New York 10005.  Information about us can be located at our website at
www.td.com.  All Internet references in this prospectus are inactive textual references and we do not incorporate
website contents into this prospectus.

FURTHER INFORMATION

We have filed with the SEC a Registration Statement on Form F-3 under the United States Securities Act of 1933, as
amended (the “Securities Act”), with respect to the debt securities offered with this prospectus.  This prospectus is a part
of that Registration Statement, and it does not contain all of the information set forth in the Registration
Statement.  You can access the Registration Statement together with its exhibits at the SEC’s website at www.sec.gov
or inspect these documents at the offices of the SEC in order to obtain more information about us and about the debt
securities offered with this prospectus.

ABOUT THIS PROSPECTUS
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This prospectus provides you with a general description of the debt securities we may offer.  Each time we sell debt
securities, we will provide a prospectus supplement containing specific information about the terms of the debt
securities being offered.  A prospectus supplement may include a discussion of any risk factors or other special
considerations applicable to those debt securities or to us.  A prospectus supplement may also add, update or change
information in this prospectus.  If there is any inconsistency between the information in this prospectus and the
applicable prospectus supplement, you should rely on the information in the prospectus supplement.  You should read
both this prospectus and any applicable prospectus supplement together with additional information described under
the heading “Where You Can Find More Information” above.

ii
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We may sell debt securities to underwriters who will sell the debt securities to the public on terms fixed at the time of
sale.  In addition, the debt securities may be sold by us directly or through dealers or agents designated from time to
time.  If we, directly or through agents, solicit offers to purchase the debt securities, we reserve the sole right to accept
and, together with any agents, to reject, in whole or in part, any of those offers.

Any prospectus supplement will contain the names of the underwriters, dealers or agents, if any, together with the
terms of the offering, the compensation of those underwriters and the net proceeds to us.  Any underwriters, dealers or
agents participating in the offering may be deemed “underwriters” within the meaning of the Securities Act.

We publish our consolidated financial statements in Canadian dollars.  As indicated in the table below, the Canadian
dollar has fluctuated in value compared to the U.S. dollar over the last five years.

The tables below set forth the high and low daily noon exchange rates, the average yearly rate and the rate at period
end between Canadian dollars and U.S. dollars (in U.S. dollars per Canadian dollar) for each year in the five-year
period ended October 31, 2013 and the high and low daily noon exchange rates for each month in the period from
November 1, 2013 through July 3, 2014.  On July 3, 2014, the Canadian dollar noon exchange rate was U.S.
$0.9404.  Our reference to the “noon exchange rate” is the noon exchange rate as reported by the Bank of Canada on a
specified date. 

Year ended October 31 High Low
Average

Rate1
At period

end
2009 0.9716 0.7692 0.8603 0.9282
2010 1.0039 0.9278 0.9605 0.9815
2011 1.0583 0.9430 1.0164 1.0065
2012 1.0299 0.9536 0.9968 1.0004
2013 1.0164 0.9455 0.9777 0.9589

Month of 2013 High Low
November 0.9602 0.9435
December 0.9454 0.9348

Month of 2014 High Low
January 0.9422 0.8952
February 0.9130 0.8977
March 0.9119 0.8888
April 0.9172 0.9056
May 0.9228 0.9113
June 0.9367 0.9143
July (through July 3, 2014) 0.9404 0.9375

1           The average of the noon exchange rates on the last business day of each full month during the relevant period.

iii
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RISK FACTORS

Investment in the debt securities is subject to various risks including those risks inherent in investing in an issuer
involved in conducting the business of a diversified financial institution.  From time to time, the market experiences
significant price and volume volatility that may affect the market price of our debt securities for reasons unrelated to
our performance. Also, the financial markets are generally characterized by extensive interconnections among
financial institutions. As such, defaults by other financial institutions in Canada, the United States or other countries
could adversely affect us and the market price of the debt securities. Additionally, the debt securities are subject to
market value fluctuations based upon factors which influence our operations, such as legislative or regulatory
developments, competition, technological change and global capital market activity.

Before deciding whether to invest in any debt securities, you should consider carefully the risks described in the
documents incorporated by reference in this prospectus (including subsequently filed documents incorporated by
reference) and, if applicable, those described in a prospectus supplement, as the case may be, relating to a specific
offering of debt securities.  You should consider the categories of risks identified and discussed in the “Risk Factors
and Management” section of the Bank’s management’s discussion and analysis included in the Recast (the “2013 MD&A”)
and in the “Financial Results Overview” and “Managing Risk” sections of the Bank’s management’s discussion and
analysis for the three and six month periods ended April 30, 2014 (the “Q2 MD&A”), including those summarized under
“Caution Regarding Forward-Looking Statements” beginning on page 1 of this prospectus as well as any risks described
in subsequently filed documents incorporated by reference.

THE TORONTO-DOMINION BANK

The Toronto-Dominion Bank is a Canadian chartered bank subject to the provisions of the Bank Act (Canada) and
was formed on February 1, 1955 through the amalgamation of The Bank of Toronto (established in 1855) and The
Dominion Bank (established in 1869).  The Toronto-Dominion Bank and its subsidiaries are collectively known as TD
Bank Group (“TD”).  TD is the sixth largest bank in North America by branches and serves approximately 22 million
customers in three key businesses operating in a number of locations in financial centers around the globe: Canadian
Retail, including TD Canada Trust, TD Auto Finance Canada, TD Wealth (Canada), TD Direct Investing and TD
Insurance; U.S. Retail, including TD Bank, America’s Most Convenient Bank, TD Auto Finance U.S., TD Wealth
(U.S.) and an investment in TD Ameritrade; and Wholesale Banking, including TD Securities.  TD also ranks among
the world’s leading online financial services firms, with approximately 8 million online and mobile customers.  TD had
$896 billion in assets on April 30, 2014.  The Toronto-Dominion Bank trades under the symbol “TD” on the Toronto
and New York Stock Exchanges.

The Bank’s head office and registered office are located in the TD Bank Tower, Toronto-Dominion Centre, Toronto,
Ontario, M5K 1A2.

Additional information regarding the Bank is incorporated by reference into this prospectus.  See “Documents
Incorporated by Reference.”

PRESENTATION OF FINANCIAL INFORMATION

Pursuant to the decision made by the Canadian Accounting Standards Board, the Bank began preparing financial
statements in accordance with International Financial Reporting Standards as issued by the International Accounting
Standards Board (“IFRS”) on November 1, 2011.  Except for the financial information in respect of the year ended
October 31, 2010 and prior periods noted herein, the financial information of the Bank incorporated by reference or
otherwise contained in this prospectus has been prepared in accordance with IFRS.  None of the financial information
prepared in accordance with IFRS or Canadian generally accepted accounting principles is comparable to the financial
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statements of companies using accounting principles generally accepted in the United States.  For additional
information about the Bank’s adoption of IFRS, refer to “Note 1 – Nature of Operations” to the Bank’s audited
consolidated financial statements for the year ended October 31, 2013 included in the Recast (the “2013 Audited
Consolidated Financial Statements”).

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

From time to time, the Bank makes written and/or oral forward-looking statements, including in this document, in
other filings with Canadian regulators or the SEC, and in other communications.  In addition, representatives of the
Bank may make forward-looking statements orally to analysts, investors, the media and others. All such statements
are made pursuant to the “safe harbor” provisions of, and are intended to be forward-looking statements under,
applicable Canadian and U.S. securities legislation, including the U.S. Private Securities Litigation Reform Act of
1995.  Forward-looking statements include, but are not limited to, statements made in this prospectus, the 2013
MD&A under the headings “Economic Summary and Outlook,” for each business segment “Business Outlook and Focus
for 2014” and in other statements regarding the Bank’s objectives and priorities for 2014 and beyond and strategies to
achieve them, and the Bank’s anticipated financial performance.  Forward-looking statements are typically identified
by words such as “will,” “should,” “believe,” “expect,” “anticipate,” “intend,” “estimate,” “plan,” “may,” and “could.”

1
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By their very nature, these forward-looking statements require the Bank to make assumptions and are subject to
inherent risks and uncertainties, general and specific.  Especially in light of the uncertainty related to the physical,
financial, economic, political, and regulatory environments, such risks and uncertainties - many of which are beyond
the Bank’s control and the effects of which can be difficult to predict - may cause actual results to differ materially
from the expectations expressed in the forward-looking statements.  Risk factors that could cause such differences
include: credit, market (including equity, commodity, foreign exchange, and interest rate), liquidity, operational
(including technology), reputational, insurance, strategic, regulatory, legal, environmental, capital adequacy, and other
risks.  Examples of such risk factors include the general business and economic conditions in the regions in which the
Bank operates; disruptions in or attacks (including cyber attacks) on the Bank's information technology, internet,
network access or other voice or data communications systems or services; the evolution of various types of fraud to
which the Bank is exposed; the failure of third parties to comply with their obligations to the Bank or its affiliates
relating to the care and control of information; the impact of recent legislative and regulatory developments; the
overall difficult litigation environment, including in the United States; increased competition including through
internet and mobile banking; changes to the Bank's credit ratings; changes in currency and interest rates; increased
funding costs for credit due to market illiquidity and competition for funding; and the occurrence of natural and
unnatural catastrophic events and claims resulting from such events.  The Bank cautions that the preceding list is not
exhaustive of all possible risk factors and other factors could also adversely affect the Bank's results.  For more
detailed information, please see the “Risk Factors and Management” section of the 2013 MD&A, as may be updated in
subsequently filed quarterly reports to shareholders and other filings made by the Bank that are incorporated by
reference in this prospectus.  All such factors should be considered carefully, as well as other uncertainties and
potential events, and the inherent uncertainty of forward-looking statements, when making decisions with respect to
the Bank and the Bank cautions readers not to place undue reliance on the Bank’s forward-looking statements.

Material economic assumptions underlying the forward-looking statements contained in this prospectus are set out in
the 2013 MD&A under the headings “Economic Summary and Outlook,” and for each business segment, “Business
Outlook and Focus for 2014,” each as may be updated in subsequently filed quarterly reports to shareholders
incorporated by reference into this prospectus.

Any forward-looking statements contained in this prospectus represent the views of management only as of the date of
this prospectus and are presented for the purpose of assisting the Bank’s security holders in understanding the Bank’s
financial position, objectives and priorities and anticipated financial performance as at and for the periods ended on
the dates presented, and may not be appropriate for other purposes.  The Bank does not undertake to update any
forward-looking statements, whether written or oral, that may be made from time to time by or on its behalf, except as
required under applicable securities legislation.  Information contained in or otherwise accessible through the websites
mentioned in this prospectus does not form part of this prospectus.  All references in this prospectus to websites are
inactive textual references and are for your information only.

USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement, the net proceeds to the Bank from the sale of the debt
securities will be added to the Bank’s general funds and utilized for general corporate purposes.

2
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CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

The table below sets forth the Bank’s consolidated ratios of earnings to fixed charges, calculated in accordance with
IFRS, for the fiscal years ended October 31, 2011, October 31, 2012 and October 31, 2013 and the six-month period
ended April 30, 2014:

IFRS

Six
months
ended Year ended October 31,

April 30,
2014 2013 2012 2011

(based on
the
Recast)

(based on the
Recast)

(based on the
Recast)

Excluding Interest on Deposits 5.35 4.79 4.02 3.74
Including Interest on Deposits 2.49 2.19 2.03 2.01

The tables below set forth the Bank’s consolidated ratios of earnings to fixed charges, calculated in accordance with
Canadian GAAP and U.S. GAAP, for the fiscal years ended October 31, 2010 and October 31, 2009:

Canadian GAAP Year ended October 31,
2010 2009

Excluding Interest on Deposits 5.24 2.66
Including Interest on Deposits 1.96 1.40

U.S. GAAP
 2010  2009

Excluding Interest on Deposits 4.89 3.34
Including Interest on Deposits 1.88 1.57

For purposes of computing these ratios, earnings represent net income plus income taxes and fixed charges (excluding
capitalized interest). Fixed charges represent (i) estimated interest within rental expense, (ii) amortization of debt
issuance costs and (iii) interest (including capitalized interest), including or excluding deposit interest as indicated.

3
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