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Pricing Supplement to the Prospectus Supplement dated June 15, 2012 and the

Short Form Base Shelf Prospectus dated June 15, 2012

The Toronto-Dominion Bank
US$ 500,000,000 1.500% Senior Medium-Term Notes, Series A, Due 2016

US$ 750,000,000 2.625% Senior Medium-Term Notes, Series A, Due 2018

We will pay interest on each of the 1.500% Senior Medium-Term Notes, Series A, due 2016 (the �2016 Notes�) and the 2.625% Senior
Medium-Term Notes, Series A, due 2018 (the �2018 Notes�), which we refer to together in this pricing supplement as the Notes, semi-annually for
the 2016 Notes on March 9 and September 9 of each year and for the 2018 Notes on March 10 and September 10 of each year. We will make the
first interest payment on the 2016 Notes on March 9, 2014 and on the 2018 Notes on March 10, 2014. The 2016 Notes will mature on September
9, 2016 and the 2018 Notes will mature on September 10, 2018. The Notes will be our unsecured obligations and will rank equally with all of
our other unsecured and unsubordinated indebtedness from time to time outstanding. We will issue the Notes in minimum denominations of
US$2,000 and integral multiples of US$1,000.

Other than as set forth under �Terms of the Notes � Redemption for Tax Reasons,� we may not redeem the Notes prior to their maturity. There is no
sinking fund for the Notes.

The Notes will not be listed on any securities exchange.

Investing in the Notes involves a number of risks. See �Risk Factors� beginning on page S-6 of the prospectus
supplement dated June 15, 2012.

The Notes are unsecured and are not savings accounts or insured deposits of a bank. The Notes are not insured or guaranteed by the Canada
Deposit Insurance Corporation, the U.S. Federal Deposit Insurance Corporation or any other governmental agency or instrumentality of Canada
or the United States.

Neither the Securities and Exchange Commission (the �SEC�) nor any state securities commission has approved or disapproved of these
securities or determined that this pricing supplement is truthful or complete. Any representation to the contrary is a criminal offense.
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2016 Notes 2018 Notes
Per Note Total Per Note Total

Price to the public(1) 99.790% US$ 498,950,000 99.819% US$ 748,642,500
Underwriting commissions 0.250% US$ 1,250,000 0.350% US$ 2,625,000
Proceeds to The Toronto-Dominion Bank 99.540% US$ 497,700,000 99.469% US$ 746,017,500

(1) The price to the public also will include interest accrued on the Notes after September 10, 2013, if any.
This pricing supplement may be used by certain of our affiliates in connection with offers and sales of the Notes in market-making transactions.

We will deliver the Notes in book-entry only form through the facilities of The Depository Trust Company (including through its indirect
participants Euroclear and Clearstream, Luxembourg) on or about September 10, 2013, against payment in immediately available funds.

Joint Book-Runners

TD Securities Citigroup Goldman, Sachs & Co. Morgan Stanley
TD Securities (USA) LLC is our affiliate. See �Underwriting (Conflicts of Interest)� in this pricing supplement.

Pricing Supplement dated September 5, 2013
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WHERE YOU CAN YOU FIND MORE INFORMATION

You should read this pricing supplement together with the prospectus supplement dated June 15, 2012 (the �prospectus supplement�) and the short
form base shelf prospectus dated June 15, 2012 (the �base prospectus�) and the documents incorporated by reference therein (collectively, the
�prospectus�). You should carefully consider, among other things, the matters set forth in �Risk Factors� in the prospectus supplement. We urge you
to consult your investment, legal, tax, accounting and other advisors before you invest in the Notes.

You may access these documents on the SEC website at www.sec.gov as follows (or if such address has changed, by reviewing our filings for
the relevant date on the SEC website):

� Prospectus Supplement dated June 15, 2012: 
http://www.sec.gov/Archives/edgar/data/947263/000119312512272850/d367199dsuppl.htm

� Short Form Base Shelf Prospectus dated June 15, 2012 (forming part of Amendment No. 1 to the Registration Statement on Form
F-10 (File No.  333-181769)): 

http://www.sec.gov/Archives/edgar/data/947263/000119312512272327/d364564df10a.htm

Our Central Index Key, or CIK, on the SEC website is 947263.

DOCUMENTS INCORPORATED BY REFERENCE

This pricing supplement is deemed to be incorporated by reference into the accompanying prospectus solely for the purpose of the Notes to be
issued hereunder. Other documents are also incorporated or deemed to be incorporated by reference into the accompanying prospectus and
reference should be made to the accompanying prospectus for full particulars thereof.

The following documents with respect to TD filed with the securities commissions or similar authorities in Canada, are specifically incorporated
by reference in and form an integral part of this pricing supplement:

� the Third Quarter Report to Shareholders for the three and nine months ended July 31, 2013, which includes comparative
consolidated interim financial statements (unaudited) and Management�s Discussion & Analysis (�MD&A�);

� the Management Proxy Circular dated as of January 24, 2013;

� the Annual Information Form dated December 5, 2012; and

� the consolidated audited financial statements for the fiscal year ended October 31, 2012 with comparative consolidated financial
statements for the fiscal year ended October 31, 2011, together with the auditors� report thereon and MD&A as contained in the
Annual Report to Shareholders for the year ended October 31, 2012.

Any management proxy circular, annual information form, consolidated audited financial statements, interim unaudited financial statements,
material change reports (excluding confidential material change reports) or business acquisition reports, all as filed by TD with the various
securities commissions or similar authorities in Canada pursuant to the requirements of applicable securities legislation after the date of this
pricing supplement and prior to the termination of the offering of Notes hereunder will be deemed to be incorporated by reference into this
pricing supplement.
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Updated earnings coverage ratios, as necessary, will be filed quarterly with the various securities commissions and similar authorities in Canada,
either as prospectus supplements to the accompanying base prospectus or as exhibits to TD�s unaudited interim and audited annual consolidated
financial statements, and will be deemed to be incorporated by reference into this pricing supplement and the accompanying prospectus for the
issuance of Notes hereunder.

PS-1
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Any statement contained in the accompanying prospectus, in this pricing supplement or in any other document incorporated or deemed to be
incorporated by reference herein will be deemed to be modified or superseded for the purposes of this pricing supplement to the extent that a
statement contained herein or in any other subsequently filed document which 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 is not to 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 was required to be stated or that was
necessary to make a statement not misleading in light of the circumstances in which it was made. Any statement so modified or superseded will
not be deemed, except as so modified or superseded, to constitute a part of this pricing supplement or the accompanying prospectus. You should
not assume that the information in this pricing supplement, the accompanying prospectus or any document incorporated by reference herein or
therein is accurate as of any date other than the date of the applicable document.

PS-2
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TERMS OF THE NOTES

We describe the basic features of the Notes in the sections of the accompanying base prospectus called �Description of the Debt Securities� and
prospectus supplement called �Description of the Notes We May Offer,� subject to and as modified by the provisions described below.
References in this pricing supplement to �we,� �us,� �our,� �TD� or �the Bank� are to The Toronto-Dominion Bank.

Issuer: The Toronto-Dominion Bank

Title of Series: Senior Medium-Term Notes, Series A

Issue: 1.500% Senior Medium-Term Notes, Series A, due 2016

2.625% Senior Medium-Term Notes, Series A, due 2018

Ranking: Senior

Aggregate Principal Amount Initially Being
Issued:

US$500,000,000 of the 2016 Notes

US$750,000,000 of the 2018 Notes

Currency: U.S. Dollars

Minimum Denominations: US$2,000 and minimum denominations of US$1,000 in excess of US$2,000

Pricing Date: September 5, 2013

Issue Date: September 10, 2013

Maturity Date: September 9, 2016 for the 2016 Notes

September 10, 2018 for the 2018 Notes

CUSIP/ISIN: 89114QAK4/US89114QAK40 for the 2016 Notes

89114QAM0/US89114QAM06 for the 2018 Notes

Interest Rate: 1.500% for the 2016 Notes

2.625% for the 2018 Notes

Interest Payment Dates: For the 2016 Notes, semi-annually, on March 9 and September 9 of each year, beginning on
March 9, 2014. For the 2018 Notes, semi-annually on March 10 and September 10 of each
year, beginning on March 10, 2014.

Day Count Fraction: 30/360

Record Dates for Interest Payments: The fifteenth calendar day prior to the applicable Interest Payment Date.

Redemption at Our Option: Not applicable, other than as set forth under �� Redemption for Tax Reasons.�

Optional Redemption by Holders of Notes: Not applicable.

Listing: The Notes will not be listed on any securities exchange.

Clearance and Settlement: DTC global (including through its indirect participants Euroclear and Clearstream,
Luxembourg as described under �Description of the Debt Securities � Book-Entry Procedures
and Settlement� in the accompanying base prospectus).

Conflicts of Interest: TD Securities (USA) LLC is our affiliate. The agents are members of the Financial Industry
Regulatory Authority, Inc., or FINRA. Accordingly, the offering of the Notes will conform to
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the requirements of FINRA Rule 5121. TD Securities (USA) LLC is not permitted to sell the
Notes to an account over which it exercises discretionary authority without the prior specific
written approval of the account holder.

PS-3
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Additional Amounts

All payments of principal and interest and other amounts payable in respect of the Notes by us will be made without us making any withholding
of or deduction for, or on account of, any present or future taxes, duties, assessments or governmental charges of whatever nature (�Taxes�), unless
the withholding or deduction of such Taxes is required or authorized by law or the administration thereof. In that event, we will, subject to
certain exceptions and limitations set forth below, pay such additional amounts (�Additional Amounts�) to the holder or beneficial owner of any
Note as may be necessary in order that every net payment of the principal of and interest on such Note and any other amounts payable on such
Note, after any withholding or deduction for Taxes imposed or levied by or on behalf of Canada or any political subdivision or taxing authority
thereof or therein having the power to tax (each a �Taxing Jurisdiction�) (and Taxes imposed or levied by a Taxing Jurisdiction on such Additional
Amounts), will not be less than the amount such holder or beneficial owner would have received if such Taxes imposed or levied by or on behalf
of a Taxing Jurisdiction had not been withheld or deducted. We will not, however, be required to make any payment of Additional Amounts to
any holder or beneficial owner for or on account of:

� any Taxes that would not have been so imposed but for a present or former connection (including, without limitation, carrying on
business in a Taxing Jurisdiction or having a permanent establishment or fixed base in a Taxing Jurisdiction) between such holder or
beneficial owner of a Note (or between a fiduciary, settlor, beneficiary, member or shareholder of, or possessor of power over, such
holder or beneficial owner, if such holder or beneficial owner is an estate, trust, partnership, limited liability company or corporation)
and a Taxing Jurisdiction, other than merely holding such Note or receiving payments with respect to such Note;

� any estate, inheritance, gift, sales, transfer or personal property Tax or any similar Tax with respect to a Note;

� any Tax imposed by reason that such holder or beneficial owner of a Note does not deal at arm�s length within the meaning of the
Income Tax Act (Canada) with us or is, or does not deal at arm�s length with any person who is, a �specified shareholder� of us for
purposes of the thin capitalization rules in the Income Tax Act (Canada);

� any Tax that is levied or collected otherwise than by withholding from payments on or in respect of a Note;

� any Tax required to be withheld by any paying agent from any payment on a Note, if such payment can be made without such
withholding by at least one other paying agent;

� any Tax that would not have been imposed but for the failure of a holder or beneficial owner of a Note to comply with certification,
identification, declaration, information or other reporting requirements, if such compliance is required by a Taxing Jurisdiction
(including where required by statute, treaty, regulation or administrative pronouncement) as a precondition to relief or exemption
from such Tax;

� any Tax which would not have been imposed but for the presentation of a Note (where presentation is required) for payment on a
date more than 30 days after (i) the date on which such payment became due and payable or (ii) the date on which payment thereof is
duly provided for, whichever occurs later;

� any withholding or deduction imposed pursuant to (i) Sections 1471 to 1474 of the U.S. Internal Revenue Code of 1986, as amended
(�FATCA�), or any successor version thereof, or any similar legislation imposed by any other governmental authority, (ii) any treaty,
law, regulation or other official guidance enacted by Canada implementing FATCA or an intergovernmental agreement with respect
to FATCA or any similar legislation imposed by any other governmental authority, or (iii) any agreement between us and the United
States or any authority thereof implementing FATCA; or
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nor shall Additional Amounts be paid with respect to any payment on a Note to a holder who is a fiduciary or partnership or any person other
than the sole beneficial owner of such payment to the extent a beneficiary or settlor with respect to such fiduciary, a member of such partnership
or such beneficial owner would not have been entitled to the Additional Amounts had such beneficiary, settlor, member or beneficial owner held
its interest in the Note directly.

Redemption for Tax Reasons

We may redeem the Notes, in whole but not in part, at our option at any time prior to maturity, upon the giving of a notice of redemption as
described below, if:

(i) as a result of any change (including any announced prospective change) in or amendment to the laws or treaties (or any rules, regulations,
rulings or administrative pronouncements thereunder) of Canada or of any political subdivision or taxing authority thereof or therein affecting
taxation, or any change in official position regarding the application or interpretation of such laws, treaties, rules, regulations, rulings or
administrative pronouncements (including a holding by a court of competent jurisdiction), which change or amendment is announced or
becomes effective on or after the date of this pricing supplement, in the written opinion of our legal counsel of recognized standing, we have or
will become obligated to pay, on the next succeeding date on which interest is due, Additional Amounts (assuming, in the case of any announced
prospective change, that such announced change will become effective as of the date specified in such announcement and in the form
announced); or

(ii) on or after the date of this pricing supplement any action has been taken by any taxing authority of, or any decision has been rendered by a
court of competent jurisdiction in, Canada or any political subdivision or taxing authority thereof or therein, including any of those actions
specified in the paragraph immediately above, whether or not such action was taken or decision was rendered with respect to us, or any change,
amendment, application or interpretation shall be officially proposed, which, in any such case, in the written opinion of our legal counsel of
recognized standing, will result in our becoming obligated to pay, on the next succeeding date on which interest is due, Additional Amounts
(assuming, in the case of any announced prospective change, that such announced change will become effective as of the date specified in such
announcement and in the form announced);

and, in any such case, we in our business judgment, determine that such obligation cannot be avoided by the use of reasonable measures
available to us. For the avoidance of doubt, reasonable measures do not include a change in the terms of the Notes or a substitution of the debtor.

Prior to the giving of any notice of redemption pursuant to the above paragraph, we will deliver to the trustee:

� a certificate stating that we are entitled to effect such redemption and setting forth a statement of facts showing that the conditions
precedent to our right to so redeem have occurred; and

� an opinion of counsel prepared in accordance with the terms of the indenture.
Any Notes redeemed for tax reasons will be redeemed at 100% of their principal amount together with interest accrued up to, but excluding, the
redemption date. Notice of redemption will be given not less than 30 nor more than 60 days prior to the date fixed for redemption, which date
and the applicable redemption price will be specified in the notice.

PS-5
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

For a discussion of certain material U.S. federal income tax consequences of owning the Notes, please see the section �Tax Consequences � United
States Taxation� in the accompanying prospectus supplement. The FATCA withholding tax described in that section under the heading
�Additional Withholding Requirements� will not apply to the Notes, however, because recently issued final Treasury Regulations and
administrative guidance contain a grandfathering provision that exempts from the FATCA withholding regime any debt instruments issued
before July 1, 2014.

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

For a discussion of certain material Canadian federal income tax consequences of owning the Notes, please see the section �Tax Consequences �
Canadian Taxation� in the accompanying prospectus supplement.

PS-6
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UNDERWRITING (CONFLICT OF INTERESTS)

On September 5, 2013, we entered into a terms agreement with the agents pursuant to the Distribution Agreement, dated June 15, 2012, among
us and the agents party thereto for the purchase and sale of the Notes. We have agreed to sell to each of the agents, and each of the agents have
agreed to purchase from us, as principal, the principal amount of the Notes shown opposite its name at the public offering price set forth above.

Principal Amount of
Agent 2016 Notes 2018 Notes
TD Securities (USA) LLC US$ 150,000,000 US$ 225,000,000
Citigroup Global Markets Inc. 100,000,000 150,000,000
Goldman, Sachs & Co. 80,000,000 120,000,000
Morgan Stanley & Co. LLC 80,000,000 120,000,000
J.P. Morgan Securities LLC 50,000,000 75,000,000
ANZ Securities, Inc. 5,000,000 7,500,000
BNP Paribas Securities Corp. 5,000,000 7,500,000
Credit Suisse Securities (USA) LLC 5,000,000 7,500,000
Deutsche Bank Securities Inc. 5,000,000 7,500,000
Lloyds Securities Inc. 5,000,000 7,500,000
nabSecurities, LLC 5,000,000 7,500,000
The Williams Capital Group, L.P. 5,000,000 7,500,000
Wells Fargo Securities, LLC 5,000,000 7,500,000

Total US$ 500,000,000 US$ 750,000,000
We estimate that the total offering expenses for the Notes, excluding underwriting commissions, will be approximately US$730,000.

We have agreed to indemnify the several agents against certain liabilities, including liabilities under the Securities Act of 1933, as amended.

The agents and their respective affiliates are full service financial institutions engaged in various activities, which may include securities trading,
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing
and brokerage activities. Certain of the agents and their respective affiliates have, from time to time, performed, and may in the future perform,
various financial advisory and investment banking services for the Bank, for which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the agents and their respective affiliates may make or hold a broad array of
investments, including serving as counterparties to certain derivative and trading arrangements, and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers, and
such investment and securities activities may involve securities and/or instruments of the Bank. The agents and their respective affiliates may
also make investment recommendations and/or publish or express independent research views in respect of such securities or instruments and
may at any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Conflicts of Interest

TD Securities (USA) LLC is our affiliate. The agents are members of FINRA. Accordingly, the offering of the Notes will conform to the
requirements of FINRA Rule 5121. TD Securities (USA) LLC is not permitted to sell the Notes to an account over which it exercises
discretionary authority without the prior specific written approval of the account holder.

PS-7
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Selling Restrictions

Australia

Each agent has represented and agreed that in connection with the distribution of the Notes, it:

(a) must not make any offer or invitation in Australia or which is received in Australia in relation to the issue, sale or purchase of any
Notes unless the offeree or invitee is required to pay at least A$500,000 for the Notes (disregarding amounts, if any, lent by the Bank
or any other person offering the Notes or its associates (within the meaning of those expressions in Part 6D.2 of the Corporations Act
2001 (Cth) of the Commonwealth of Australia (the �Corporations Act�))), or it otherwise is an offer or invitation in respect of which,
by virtue of s708 of the Corporations Act, no disclosure is required to be made under Part 6D.2 of the Corporations Act; and

(b) has not circulated or issued and will not circulate or issue this pricing supplement and the accompanying prospectus or any disclosure
document relating to the Notes in Australia or received in Australia which requires lodging under Division 5 of Part 6D.2 of the
Corporations Act.

The Bank is not authorized under the Banking Act 1959 of the Commonwealth of Australia (the �Banking Act�) to carry on banking business and
is not subject to prudential supervision by the Australian Prudential Regulation Authority. The Notes are not Deposit Liabilities under the
Banking Act.

The People�s Republic of China

This pricing supplement and the accompanying prospectus have not been filed with or approved by the People�s Republic of China (for such
purposes, not including Hong Kong and Macau Special Administrative Regions or Taiwan) authorities, and is not an offer of securities (whether
public offering or private placement) within the meaning of the Securities Law or other pertinent laws and regulations of the People�s Republic of
China. This pricing supplement and the accompanying prospectus shall not be offered to the general public if used within the People�s Republic
of China, and the Notes so offered cannot be sold to anyone that is not a qualified purchaser of the People�s Republic of China. Each agent has
represented, warranted and agreed that the Notes are not being offered or sold and may not be offered or sold, directly or indirectly, in the
People�s Republic of China, except under circumstances that will result in compliance with applicable laws and regulations.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a �Relevant Member
State�), each agent has represented and agreed that with effect from and including the date on which the Prospectus Directive is implemented in
that Relevant Member State (the �Relevant Implementation Date�) it has not made and will not make an offer of Notes which are the subject of the
offering contemplated by this pricing supplement and the accompanying prospectus to the public in that Relevant Member State except that it
may, with effect from and including the Relevant Implementation Date, make an of offer of such Notes to the public in that Relevant Member
State:

(a) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) at any time to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to obtaining the
prior consent of the relevant agents nominated by the Bank for any such offer; or

(c) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of Notes shall require the Bank or any agent to publish a prospectus pursuant to Article 3 of the Prospectus Directive
or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.
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For the purposes of this provision, the expression an �offer of Notes to the public� in relation to any Notes in any Relevant Member State means
the communication in any form and by any means of sufficient information on the terms of the offer and the Notes to be offered so as to enable
an investor to decide to purchase or subscribe the Notes, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State, the expression �Prospectus Directive� means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing
measure in the Relevant Member State and the expression �2010 PD Amending Directive� means Directive 2010/73/EU.

Hong Kong

The Notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to �professional investors� within the meaning of the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not
result in the document being a �prospectus� within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the Notes may be issued or may be in the possession of any person for the purpose of issue (in each case
whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong
(except if permitted to do so under the laws of Hong Kong) other than with respect to Notes which are or are intended to be disposed of only to
persons outside Hong Kong or only to �professional investors� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder.

Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the �Financial Instruments and
Exchange Law�) and each agent has agreed that it will not offer or sell any Notes, directly or indirectly, in Japan or to, or for the benefit of, any
resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the
laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable
laws, regulations and ministerial guidelines of Japan.

Russia

Notice to recipients:

This pricing supplement and the accompanying prospectus are being distributed to a limited circle of persons only and are provided exclusively
for your own information and are not to be provided or otherwise made available by you to any other person or entity. The information provided
in this pricing supplement and the accompanying prospectus is not an advertisement of the Notes in the Russian Federation and is not intended
to create or maintain an interest in the Bank, or the Notes or to facilitate any prohibited sale, exchange or transfer of the Notes in the Russian
Federation or to any Russian person or entity.

The Notes are securities of a foreign issuer under Russian law. No sale, exchange or transfer of the Notes may take place in the Russian
Federation or to any Russian person or entity, unless and to the extent otherwise permitted by Russian law. Neither the issue of the Notes nor a
securities prospectus in respect of the Notes has been, or is intended to be, registered with the Federal Service for Financial Markets of the
Russian Federation. The information provided in this pricing supplement and the accompanying prospectus is not an offer, or an invitation to
make offers, to sell, exchange or otherwise transfer the Notes in the Russian Federation or to any Russian person or entity, unless and to the
extent otherwise permitted by Russian law.

PS-9
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Singapore

This pricing supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this pricing supplement and the accompanying prospectus and any other document or material in connection with the offer or sale,
or invitation for subscription or purchase, of the Notes may not be circulated or distributed, nor may the Notes be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional
investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the �SFA�), (ii) to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.

Where the Notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and
interest in that trust will not be transferable for six months after that corporation or that trust has acquired the Notes under Section 275 except:
(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.

United Kingdom

Each agent has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 (the
�FSMA�)) received by it in connection with the issue or sale of the Notes in circumstances in which Section 21(1) of the FSMA does
not apply to the Bank; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the
Notes in, from or otherwise involving the United Kingdom.

PS-10
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No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.

This prospectus supplement, together with the short form base shelf prospectus dated June 15, 2012 to which it relates, as amended or
supplemented, and each document deemed to be incorporated by reference in the short form base shelf prospectus, as amended or
supplemented, constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein
only by persons permitted to sell such securities.

Prospectus Supplement to Short Form Base Shelf Prospectus Dated June 15, 2012

The Toronto-Dominion Bank
Senior Medium-Term Notes, Series A

Terms of Sale

The Toronto-Dominion Bank may from time to time offer and sell notes with various terms (the �notes�), including the following:

� stated maturity of 9 months or longer
� fixed interest rate, including zero-coupon, or floating interest rate, or a combination of both; a floating interest rate may be based on:

� commercial paper rate
� U.S. prime rate
� LIBOR
� EURIBOR
� Treasury rate
� CMT rate
� CD rate
� CMS rate
� federal funds rate

� ranked as senior indebtedness of The Toronto-Dominion Bank
� book-entry form only through The Depository Trust Company
� redemption at the option of The Toronto-Dominion Bank or the option of the holder
� interest on notes paid monthly, quarterly, semi-annually or annually
� unless otherwise set forth in the applicable pricing supplement, minimum denominations of US$2,000 and integral multiples of US$1,000

in excess thereof
� denominated in U.S. dollars, a currency other than U.S. dollars or in a composite currency
� settlement in immediately available funds
� may be issued with original issue discount

The final terms of each note will be included in a pricing supplement. For information regarding the agent�s commissions, see �Supplemental Plan
of Distribution (Conflicts of Interest).� The aggregate initial offering price of the notes is subject to reduction as a result of the sale by The
Toronto-Dominion Bank of other debt securities pursuant to another prospectus supplement to the accompanying prospectus.
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See �Risk Factors� beginning on page S-6 to read about factors you should consider before investing in any notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities or passed
upon the adequacy or accuracy of this prospectus supplement and the accompanying prospectus. Any representation to the contrary is a criminal
offense.

The notes will not constitute deposits 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.

The Toronto-Dominion Bank may sell the notes directly or through one or more agents or dealers, including the agents referred to in
�Supplemental Plan of Distribution.� The agents are not required to sell any particular amount of the notes.

The Toronto-Dominion Bank may use this prospectus supplement in the initial sale of any notes. In addition, this prospectus supplement may be
used by certain of our affiliates in connection with offers and sales of the notes in market-making transactions. In market-making transactions,
our affiliates may resell notes they acquire from other holders, after the original offering and sale of the note. Resales of this kind may occur in
the open market or may be privately negotiated, at prevailing market prices at the time of the resale or at related or negotiated prices. In these
transactions, our affiliates may act as principal or as agent, including as agent for the counterparty in a transaction in which our affiliates act as
principal. Our affiliates may receive compensation in the form of discounts and commissions including from both counterparties in some cases.

No underwriter, as defined under Canadian securities legislation, has been involved in the preparation of, or has performed any review
of, the contents of this prospectus supplement or the accompanying prospectus.

Arranger

TD Securities

The date of this prospectus supplement is June 15, 2012.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus provide you with a general description of the notes we may offer. Each time we
sell notes we will provide a pricing supplement containing specific information about the terms of the notes being offered. Each pricing
supplement may include a discussion of any risk factors or other special considerations that apply to those notes. The pricing supplement may
also add, update or change the information in this prospectus supplement. If there is any inconsistency between the information in this
prospectus supplement or any pricing supplement, you should rely on the information in that pricing supplement.

THE TORONTO-DOMINION BANK

The Toronto-Dominion Bank, which we refer to as �TD,� �we� or �us,� is the sixth largest bank in North America by branches and serves
approximately 22 million customers in four key businesses operating in a number of locations in key financial centres around the globe:
Canadian Personal and Commercial Banking, including TD Canada Trust and TD Auto Finance Canada; Wealth and Insurance, including TD
Waterhouse, an investment in TD Ameritrade, and TD Insurance; U.S. Personal and Commercial Banking, including TD Bank, America�s Most
Convenient Bank, and TD Auto Finance U.S.; and Wholesale Banking, including TD Securities. TD also ranks among the world�s leading online
financial services firms, with approximately 8 million online customers. TD had CDN$773 billion in assets on April 30, 2012.The
Toronto-Dominion Bank trades under the symbol �TD� on the Toronto and New York Stock Exchanges. To find out how to obtain more
information about us, see �Available Information� on page I-6 of the accompanying prospectus.

DOCUMENTS INCORPORATED BY REFERENCE

This prospectus supplement is deemed to be incorporated by reference into the accompanying prospectus solely for the purpose of the notes to
be issued hereunder. Other documents are also incorporated or deemed to be incorporated by reference into the accompanying prospectus and
reference should be made to the accompanying prospectus for full particulars thereof.

Any management proxy circular, annual information form, consolidated audited financial statements, interim unaudited financial statements,
material change reports (excluding confidential material change reports) or business acquisition reports, all as filed by TD with the various
securities commissions or similar authorities in Canada pursuant to the requirements of applicable securities legislation after the date of this
prospectus supplement and prior to the termination of the offering of notes hereunder will be deemed to be incorporated by reference into this
prospectus supplement.

A pricing supplement describing the specific terms of an offering of notes and containing such other information that TD may elect to include
will be delivered to purchasers of the notes together with this prospectus supplement and the accompanying prospectus and will be deemed to be
incorporated by reference into this prospectus supplement and the accompanying prospectus as of the date of the applicable pricing supplement
solely for the purpose of the notes issued thereunder.

Updated earnings coverage ratios, as necessary, will be filed quarterly with the various securities commissions and similar authorities in Canada,
either as prospectus supplements to the accompanying prospectus or as exhibits to TD�s unaudited interim and audited annual consolidated
financial statements, and will be deemed to be incorporated by reference into this prospectus supplement and the accompanying prospectus for
the issuance of notes thereunder.

Any statement contained in the accompanying prospectus, in this prospectus supplement or in any other document incorporated or deemed to be
incorporated by reference herein will be deemed to be modified or superseded for the purposes of this prospectus supplement to the extent that a
statement contained herein or in
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any other subsequently filed document which 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 is not to 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 was required to be stated or that was necessary to make a statement not misleading in light of the
circumstances in which it was made. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute a part of this prospectus supplement.

TRADING PRICE AND VOLUME OF TD�S SECURITIES

The following chart sets out the trading price in Canadian dollars and volume of TD�s securities on the Toronto Stock Exchange during the 12
months preceding the date of this prospectus supplement:

June
2011

July
2011

August
2011

Sept
2011

Oct
2011

Nov
2011

Dec
2011

Jan
2012

Feb
2012

March
2012

April
2012

May
2012

June
2012(1)

COMMON SHARES
High ($)

Low ($)

Vol.
(�000)

83.51
77.87
42,284

82.34
75.95
32,750

77.47
70.36
73,438

79.96
69.01
62,982

76.77
68.55
44,057

74.20
68.13
42,648

76.45
71.64
50,769

80.57
75.76
41,701

81.22
77.16
32,814

85.85
79.57
47,131

85.05
81.59
33,870

83.72
76.52
32,871

78.30
76.62
1,998

PREFERRED SHARES
Series O

High ($)

Low ($)

Vol.
(�000)

25.48
25.00
375

25.60
24.90
333

25.59
24.52
206

25.97
25.38
204

25.77
25.00
185

25.95
25.42
146

26.45
25.56
180

26.57
25.85
486

26.53
25.60
184

26.21
25.82
287

26.29
25.73
437

26.17
25.72
271

25.99
25.73
119

Series P

High ($)

Low ($)

Vol.
(�000)

26.35
25.33
142

26.33
25.53
157

26.26
25.30
216

26.40
25.86
114

26.69
25.82
107

26.93
26.11
100

26.78
26.19

98

26.90
26.20
138

27.16
26.41
127

26.80
26.27
104

26.88
26.21
102

26.91
26.25
151

26.50
26.15

40

Series Q

High ($)

Low ($)

Vol.
(�000)

26.39
26.01
225

26.54
25.92
368

27.04
25.96
266

26.85
26.53

55

26.85
26.10

68

27.04
26.46
292

27.12
26.50

82

27.49
26.86
133

27.60
26.58
144

27.18
26.64
118

27.15
26.50
106

26.95
26.66

85

26.79
26.52

41

Series R

High ($)

26.60
25.92
164

26.68
26.21
185

26.74
26.13
189

26.93
26.31
140

26.88
26.28
107

26.90
26.40
377

27.30
26.64
171

27.48
26.90
329

27.74
26.91
190

27.24
26.79
204

27.27
26.49
106

27.00
26.53
116

27.22
26.58

74
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Low ($)

Vol.
(�000)

Series S

High ($)

Low ($)

Vol.
(�000)

26.25
25.88
130

26.20
25.79
782

26.04
23.20
116

26.25
25.81
252

26.22
25.53

88

26.20
25.85
157

26.25
25.91

59

26.25
25.81

66

26.23
25.70
231

26.86
25.72
200

26.27
25.69
116

25.83
25.51
128

25.65
25.36

77

Series Y

High ($)

Low ($)

Vol.
(�000)

26.44
26.14
725

26.38
25.91
191

26.24
25.75

77

26.30
26.00

81

26.22
25.74

76

26.38
26.09
187

26.40
26.10

37

26.36
25.77
147

26.24
25.80
235

26.26
25.87
164

26.24
25.71

48

26.00
25.71
172

25.80
25.46
137

Series
AA

High ($)

Low ($)

Vol.
(�000)

26.39
26.12
201

26.43
25.83
146

26.27
25.40
142

26.35
26.02
283

26.29
25.71
115

26.42
26.00
168

26.49
26.03

91

26.49
26.02
120

26.40
26.04
120

26.37
25.96

97

26.22
25.77
112

26.06
25.66
123

25.86
25.65

58

Series
AC

High ($)

Low ($)

Vol.
(�000)

26.93
26.55
200

26.88
26.23
139

26.77
25.90
214

26.80
26.24

78

26.76
25.92
131

26.73
26.35
171

26.80
26.43
117

26.89
26.35
103

26.84
26.38

92

26.69
26.25

99

26.65
26.07
110

26.29
26.00
165

26.33
25.92
183

Series
AE

High ($)

Low ($)

Vol.
(�000)

27.61
27.12
323

27.52
27.05
166

27.34
26.38
298

27.41
27.05
165

27.34
26.39
148

27.46
27.02
491

27.65
26.95
151

27.60
27.00

88

27.58
26.91
180

27.18
26.89
203

27.28
26.56
211

26.85
26.55
476

26.80
26.51

41

S-3

Edgar Filing: TORONTO DOMINION BANK - Form SUPPL

Table of Contents 22



Table of Contents

June
2011

July
2011

August
2011

Sept
2011

Oct
2011

Nov
2011

Dec
2011

Jan
2012

Feb
2012

March
2012

April
2012

May
2012

June
2012(1)

Series AG

High ($)

Low ($)

Vol. (�000)

27.56
27.24
259

27.55
27.02
341

27.39
26.79
153

27.43
27.05
251

27.16
26.65
432

27.50
27.08
299

27.75
27.05
124

27.69
27.00
393

27.56
26.99
300

27.18
26.81
492

27.14
26.61
355

26.91
26.60
448

26.80
26.59
138

Series AI

High ($)

Low ($)

Vol. (�000)

27.73
27.32
320

27.65
27.10
266

27.63
26.84
235

27.56
27.15
208

27.43
26.70
190

27.65
27.11
563

27.96
27.10
123

27.78
26.32
202

27.70
26.94
259

27.39
27.08
243

27.35
26.77
165

27.10
26.75
238

27.06
26.75
116

Series AK

High ($)

Low ($)

Vol. (�000)

27.73
27.41
343

27.68
27.18
309

27.50
26.50
269

27.62
27.11
260

27.29
26.67
254

27.64
27.11
329

27.78
27.10
149

27.80
27.27
157

27.73
27.06
255

27.42
27.05
245

27.36
26.77
241

27.10
26.72
368

26.98
26.65
111

(1) The June 2012 data include trading prices and volume up to and including June 14, 2012.
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SUMMARY

The information in this �Summary� section is qualified by the more detailed information set forth in this prospectus supplement and the
accompanying prospectus, as well as the applicable pricing supplement.

Issuer: The Toronto-Dominion Bank (�TD�).

Interest Payment Dates: The date or dates specified in the applicable pricing supplement. The applicable pricing supplement
may specify that the interest dates are monthly, quarterly, semi-annually, annually or at other
specified intervals, or that interest will be paid only at maturity.

Interest Payable: Unless we specify otherwise in the applicable pricing supplement, the notes will bear interest at:

�   a fixed rate, which may be zero;

�   a floating rate; or

�   a combination of both fixed and floating rates.

Payment at Maturity: On the maturity date, you will receive the principal amount of your notes plus any accrued and
unpaid interest.

Redemption: If the applicable pricing supplement specifies that the notes are �Redeemable,� we may redeem the
notes at a price specified in the applicable pricing supplement plus accrued and unpaid interest to the
redemption date on any payment date on or after the date or dates specified in the applicable pricing
supplement.

Put Option: You will only have the right to require us to repurchase your notes prior to maturity if so specified in
the applicable pricing supplement.

Clearance and Settlement: Unless we specify otherwise in the applicable pricing supplement, through DTC (including through
its indirect participants Euroclear and Clearstream as described under �Book-Entry Procedures and
Settlement� in the accompanying prospectus).

Listing: The notes will not be listed on any securities exchange.

Calculation Agent: Unless we specify otherwise in the applicable pricing supplement, The Bank of New York Mellon.

Conflicts of Interest: TD Securities (USA) LLC is an affiliate of The Toronto-Dominion Bank. Financial Industry
Regulatory Authority, Inc. (�FINRA�) Rule 5121 imposes certain requirements when a FINRA
member, such as TD Securities (USA) LLC, distributes an affiliated company�s securities. TD
Securities (USA) LLC has advised The Toronto-Dominion Bank that each particular offering of
notes in which it participates will comply with the applicable requirements of FINRA Rule 5121.

TD Securities (USA) LLC is not permitted to sell notes in an offering to an account over which it
exercises discretionary authority without the prior written approval of the customer to which the
account relates.
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RISK FACTORS

An investment in your notes is subject to the risks described below, as well as the risks described under �Risk Factors� in the
accompanying prospectus. You should carefully consider whether the notes are suited to your particular circumstances. This prospectus
supplement should be read together with the prospectus and the applicable pricing supplement. The information in the prospectus is
supplemented by, and to the extent inconsistent therewith replaced and superseded by, the information in this prospectus supplement
and the applicable pricing supplement. This section describes the most significant risks relating to the terms of the notes. We urge you to read
the following information about these risks, together with the other information in this prospectus supplement and the prospectus and the
applicable pricing supplement, before investing in the notes.

Risks Relating to the Notes in General

An Investment in the Notes Is Subject to Our Credit Risk, and Changes in Our Credit Ratings Are Expected to Affect the Market Value of
the Notes.

An investment in any of the notes issued under our medium-term note program, which are TD�s senior unsecured debt securities, is subject to our
credit risk. As a result, your receipt of each interest payment, if any, and the amount due on the maturity date is dependent upon TD�s ability to
repay its obligations as of each payment date. The existence of a trading market for, and the market value of, any of the notes may be impacted
by market perception of our creditworthiness. If market perception of our creditworthiness were to decline for any reason, the market value of
your notes, and availability of the trading markets generally, may be adversely affected. No assurance can be given as to what our financial
condition will be at any time during the term of the notes, or at maturity.

The Interest Rate of Certain Types of Notes Is Not Certain for One or More Interest Periods, and May Be Zero or Very Low.

Except for any interest periods in which your notes will bear interest at a fixed rate, the interest rate for one or more interest periods during the
term of the notes will not be known on the pricing date of your notes. Depending on the terms set forth in the applicable pricing supplement, it is
possible that the applicable interest rate for one or more interest periods may be 0%, or if the rate is above 0%, it may be substantially less than
the rate of interest that we would pay on conventional debt securities with a comparable term. You should carefully read the terms of the notes
that will be set forth in the applicable pricing supplement in order to determine the extent to which the interest rate on your notes during any
period may be so limited.

Even if your yield on the notes is positive, and even if your notes have a specified fixed rate of interest for one or more interest periods, your
total yield may be less than the yield you would earn if you bought a standard senior non-callable debt security of TD with the same maturity
date. The return on your investment may not compensate you for the opportunity cost when you take into account factors, such as inflation, that
affect the time value of money.

Depending on the terms of your notes, you should, therefore, be prepared to realize no return at maturity over the principal amount of your notes.

Your Notes May Be Subject to Early Redemption.

Depending upon the terms of your notes, we may have the right to redeem them, or the notes may be automatically redeemable under some
circumstances. If we have the right to redeem them, we will be more likely to do so as the rate of interest payable on your notes increases. If we
redeem your notes, depending on the market conditions at the time of redemption, you may not be able to reinvest the redemption proceeds in a
security with a comparable return.

S-6

Edgar Filing: TORONTO DOMINION BANK - Form SUPPL

Table of Contents 25



Table of Contents

There May Not Be an Active Trading Market for the Notes � Sales in the Secondary Market May Result in Significant Losses.

There may be little or no secondary market for the notes. The notes will not be listed on any securities exchange. TD Securities (USA) LLC and
other affiliates of TD may make a market for the notes; however, they are not required to do so. TD Securities (USA) LLC or any other affiliate
of TD may stop any market-making activities at any time. Even if a secondary market for the notes develops, it may not provide significant
liquidity or trade at prices advantageous to you. We expect that transaction costs in any secondary market would be high. As a result, the
difference between bid and asked prices for your notes in any secondary market could be substantial.

If you sell your notes before maturity, you may have to do so at a substantial discount from the issue price, and as a result, you may suffer
substantial losses.

The Market Value of Your Notes May Be Influenced by Many Unpredictable Factors.

The following factors, which are beyond our control, may influence the market value of your notes:

� Changes in the level of the interest rate basis. For example, if you purchase floating rate notes, an increase in the level of the
interest rate basis could cause a decrease in the market value of the notes. Conversely, a decrease in the level of the interest rate
basis for any of the notes could cause an increase in the market value of the notes. However, if the level of the interest rate basis
decreases and remains low, the likelihood of the notes being redeemed (if the notes are redeemable) would increase. In all cases, the
level of the interest rate basis itself will be influenced by complex and interrelated political, economic, financial and other factors
that can affect the money markets generally and the London interbank market or other applicable market in particular.

� Changes in U.S. interest rates. In general, if U.S. interest rates increase, the market value of the notes may decrease, and if U.S.
interest rates decrease, the market value of the notes may increase.

� Volatility of the interest rate basis. Depending on the terms of your notes, if the size and frequency of fluctuations of the interest
rate basis changes, the market value of the notes may decrease.

These factors may influence the market value of your notes if you sell your notes before maturity. Our creditworthiness, as represented by our
credit ratings or as otherwise perceived in the market will also affect the market value of your notes. If you sell your notes prior to maturity, you
may receive less than the principal amount of your notes.

For Certain Types of Notes, the Interest Rate Payable During the Initial Interest Period May Not Be Indicative of the Interest Rate Payable
During Subsequent Interest Periods.

The interest rate of certain notes that we may offer with this prospectus supplement, may be based on a different rate during the initial interest
period than in subsequent interest periods. In particular, during the interest period(s) where a fixed rate of interest (or other financial measure)
applies, this fixed rate of interest (or other financial measure) may be higher than the floating rate of interest (or other financial measure) that
will be applicable during subsequent interest period(s). As noted above, the interest rate during the interest period where a floating rate of
interest is applicable is uncertain and could be as little as 0.0%.

The Interest Rate on the Notes Will Be Limited if the Notes have a Maximum Interest Rate.

If the applicable pricing supplement specifies that your notes have a maximum interest rate, the interest rate payable on your notes during any
period will be limited to the maximum rate specified in the applicable pricing supplement. Therefore, the return you receive during any interest
period may be less than what you would have received had you invested in a security that was not subject to a maximum interest rate.
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Trading Activities by TD or its Affiliates May Adversely Affect the Market Value of the Notes.

We or one or more affiliates may hedge our obligations under the notes by purchasing securities, futures, options or other derivative instruments
with returns linked or related to changes in the level of the interest rate basis, and we may adjust these hedges by, among other things,
purchasing or selling securities, futures, options or other derivative instruments at any time. It is possible that we or one or more of our affiliates
could receive substantial returns from these hedging activities while the market value of the notes declines. We or one or more of our affiliates
may also issue or underwrite other securities or financial or derivative instruments with returns linked or related to changes in the performance
of the applicable interest rate basis.

These trading activities may present a conflict between the holders� interest in the notes and the interests we and our affiliates will have in our or
their proprietary accounts, in facilitating transactions, including options and other derivatives transactions, for our or their customers� accounts
and in accounts under our or their management. These trading activities could be adverse to the interests of the holders of the notes.

Historical Levels of an Interest Rate Basis Should Not Be Taken as an Indication of the Future Levels of Such Rate.

The historical performance of an interest rate basis, which may be included in the applicable pricing supplement, should not be taken as an
indication of the future performance of the interest rate basis during the term of the notes. Changes in the level of the interest rate basis will
affect the trading price of the notes, but it is impossible to predict whether the level of the interest rate basis will rise or fall.

Significant Aspects of the U.S. Tax Treatment of the Notes May Be Uncertain.

The U.S. tax treatment of the notes may be uncertain. We do not plan to request a ruling from the Internal Revenue Service regarding the tax
treatment of the notes, and the Internal Revenue Service or a court may not agree with the tax treatment described in this prospectus supplement.

In addition, because the tax disclosure in this prospectus supplement has been prepared without regard to any particular offering of notes, the tax
disclosure does not take into account the terms of any particular note. The U.S. federal income tax consequences of a note with terms that are not
consistent with the assumptions made in the section entitled �Tax Consequences � United States Taxation� in this prospectus supplement may be
significantly different from the anticipated tax treatment discussed in this document. You should therefore not rely on the disclosure in this
prospectus supplement under �Tax Consequences � United States Taxation� with regard to an investment in any particular note because it does not
take into account the terms of any particular note or the tax consequences of investing in or holding any particular note unless the applicable
pricing supplement applicable to your notes indicates that you may so rely. There may also be other features or terms of any specific offering of
notes that will cause the tax section in this prospectus supplement to be inapplicable to any specific offering of notes.

Please read carefully the section entitled �Tax Consequences � United States Taxation� in this prospectus supplement. You should consult your tax
advisor about your own tax situation.

Non-U.S. Investors May Be Subject to Certain Additional Risks.

Unless otherwise specified in the applicable pricing supplement, the notes will be denominated in U.S. dollars. If you are a non-U.S. investor
who purchases the notes with a currency other than U.S. dollars, changes in rates of exchange may have an adverse effect on the value, price or
returns of your investment.
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Risks Relating to Floating Rate Notes

You Must Rely on Your Own Evaluation of the Merits of an Investment Linked to the Applicable Interest Rate Basis.

In the ordinary course of their business, our affiliates may have expressed views on expected movements in any interest rate basis, and may do
so in the future. These views or reports may be communicated to our clients and clients of our affiliates. However, these views are subject to
change from time to time. Moreover, other professionals who transact business in markets relating to any interest rate basis may at any time have
significantly different views from those of our affiliates. For these reasons, you are encouraged to derive information concerning any applicable
interest rate basis from multiple sources, and you should not rely solely on views expressed by our affiliates.

The Method Used by the Publisher of an Interest Rate Basis May Change in the Future.

The publisher of one or more of the interest rates basis for your notes may change the manner in which an interest rate basis is calculated. Any
such changes could occur after the issue date of your notes, and may decrease the amounts of the payments that you receive on the notes. Unless
otherwise set forth in the applicable pricing supplement, we will not have any obligation to compensate you for any reductions of this kind.

Floating Rates of Interest are Uncertain and Could be 0.0%.

If your notes are floating rate notes, no interest will accrue on the notes with respect to any interest period for which the applicable floating rate
specified in the applicable pricing supplement is zero on the related interest rate reset date. Floating interest rates, by their very nature, fluctuate,
and may be as low as 0.0%. Also, in certain economic environments, floating rates of interest may be less than fixed rates of interest for
instruments with a similar credit quality and term. As a result, the return you receive on your notes may be less than a fixed rate security issued
for a similar term by a comparable issuer.

Changes in Banks� Inter-bank Lending Rate Reporting Practices or the Method Pursuant to which LIBOR is Determined May Adversely
Affect the Value of Securities to which LIBOR Relates.

Concerns have been expressed that some of the member banks surveyed by the British Bankers� Association (the �BBA�) in 2008 in connection
with the calculation of daily LIBOR rates may have been under-reporting the inter-bank lending rate applicable to them in order to avoid an
appearance of capital insufficiency or adverse reputational or other consequences that may result from reporting higher inter-bank lending rates.
As a result, the LIBOR rate-fixing process was changed by increasing the number of banks surveyed to set a LIBOR rate. The BBA is
continuing its consideration of ways to strengthen the oversight of the process. Future changes adopted by the BBA in the method pursuant to
which the LIBOR rates are determined may result in a sudden or prolonged increase or decrease in the reported LIBOR rates, which may
adversely affect the level of interest payments and the value of the notes.

Risks Relating to Notes Denominated or Payable in or Linked to a Non-U.S. Dollar Currency

If you intend to invest in a non-U.S. dollar note � e.g., a note whose principal and/or interest is payable in a currency other than U.S. dollars or
that may be settled by delivery of or reference to a non-U.S. dollar currency or property denominated in or otherwise linked to a non-U.S. dollar
currency � you should consult your own financial and legal advisors as to the currency risks entailed by your investment. Notes of this kind may
not be an appropriate investment for investors who are unsophisticated with respect to non-U.S. dollar currency transactions.
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An Investment in a Non-U.S. Dollar Note Involves Currency-Related Risks.

An investment in a non-U.S. dollar note may entail significant risks that may not be associated with a similar investment in a note that is payable
solely in U.S. dollars and where settlement value is not otherwise based on a non-U.S. dollar currency. These risks include the possibility of
significant changes in rates of exchange between the U.S. dollar and the various non-U.S. dollar currencies or composite currencies and the
possibility of the imposition or modification of foreign exchange controls or other conditions by foreign governments. These risks generally
depend on factors over which we have no control, such as economic, military and political events and the supply of and demand for the relevant
currencies in the global markets.

Changes in Currency Exchange Rates Can Be Volatile and Unpredictable.

Rates of exchange between the U.S. dollar and other currencies have been volatile, and this volatility may continue and perhaps spread to other
currencies in the future. Fluctuations in currency exchange rates could adversely affect an investment in a note denominated in a specified
currency other than U.S. dollars. Depreciation of the specified currency against the U.S. dollar could result in a decrease in the U.S. market value
of your note, including the principal payable at maturity. That in turn could cause the market value of the note to fall. Depreciation of the
specified currency against the U.S. dollar could result in a loss to the investor on a U.S. dollar basis.

Government Policy Can Adversely Affect Foreign Currency Exchange Rates and an Investment in a Non-U.S. Dollar Note.

Foreign currency exchange rates can either float or be fixed by sovereign governments. From time to time, governments use a variety of
techniques, such as intervention by a country�s central bank or imposition of regulatory controls or taxes, to affect the exchange rate of their
currencies. Governments may also issue a new currency to replace an existing currency or alter the exchange rate or exchange characteristics by
devaluation or revaluation of a currency. Thus, a special risk in purchasing non-U.S. dollar notes is that their yields or payouts could be
significantly and unpredictably affected by governmental actions. Even in the absence of governmental action directly affecting currency
exchange rates, political, military or economic developments in the country issuing the specified currency for a non-U.S. dollar note or
elsewhere could lead to significant and sudden changes in the exchange rate between the U.S. dollar and the specified currency. These changes
could affect the value of the note as participants in the global currency markets move to buy or sell the specified currency or U.S. dollars in
reaction to these developments.

Governments have imposed from time to time and may in the future impose exchange controls or other conditions, including taxes, with respect
to the exchange or transfer of a specified currency that could affect exchange rates as well as the availability of a specified currency for a note at
its maturity or on any other payment date. In addition, the ability of a holder to move currency freely out of the country in which payment in the
currency is received or to convert the currency at a freely determined market rate could be limited by governmental actions.

Information About Exchange Rates May Not Be Indicative of Future Performance.

If we issue a non-U.S. dollar note, we may include in the applicable pricing supplement a currency supplement that provides information about
historical exchange rates for the relevant non-U.S. dollar currency or currencies. Any information about exchange rates that we may provide will
be furnished as a matter of information only, and you should not regard the information as indicative of the range of, or trends in, fluctuations in
currency exchange rates that may occur in the future. That rate will likely differ from the exchange rate used under the terms that apply to a
particular note. In addition, the historical relationship between the U.S. dollar and the specified non-U.S. currency may not be an accurate proxy
for the historical relationship between your own principal currency and that currency.
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In a Lawsuit for Payment on a Non-U.S. Dollar Note, an Investor May Bear Foreign Currency Exchange Risk.

The notes will be governed by New York law. Under Section 27 of the New York Judiciary Law, a state court in the State of New York
rendering a judgment on a note denominated in a foreign currency other than U.S. dollars would be required to render the judgment in the
specified currency; however, the judgment would be converted into U.S. dollars at the exchange rate prevailing on the date of entry of the
judgment. Consequently, in a lawsuit for payment on a note denominated in a currency other than U.S. dollars, investors would bear currency
exchange risk until judgment is entered, which could be a long time. You will therefore be exposed to currency risk with respect to both the U.S.
dollar and, if applicable, the foreign currency.

In courts outside of New York, investors may not be able to obtain judgment in a specified currency other than U.S. dollars. For example, a
judgment for money in an action based on a non-U.S. dollar note in many other U.S. federal or state courts ordinarily would be enforced in the
United States only in U.S. dollars. The date used to determine the rate of conversion of the currency in which any particular note is denominated
into U.S. dollars will depend upon various factors, including which court renders the judgment.

Non-U.S. Dollar Notes Will Permit Us to Make Payments in U.S. Dollars or Delay Payment If We Are Unable to Obtain the Specified
Currency.

Notes payable in a currency other than U.S. dollars will provide that, if the other currency is not available to us at or about the time when a
payment on the notes comes due because of circumstances beyond our control, we will be entitled to make the payment in U.S. dollars or delay
making the payment. These circumstances could include the imposition of exchange controls or our inability to obtain the other currency
because of a disruption in the currency markets. If we make payment in U.S. dollars, the exchange rate we will use, unless otherwise specified in
the applicable pricing supplement, will be based on the most recently available noon buying rate in New York City for cable transfers of the
other currency, available from the Federal Reserve Bank of New York. The most recently available rate may be for a date substantially before
the payment date. A determination of this kind may be based on limited information and would involve significant discretion on the part of the
exchange rate agent, as specified in the applicable pricing supplement. As a result, the value of the payment in U.S. dollars an investor would
receive on the payment date may be less than the value of the payment the investor would have received in the other currency if it had been
available, or may be zero.

In addition, the unavailability of the specified non-U.S. currency will expose you to currency risks with respect to the U.S. dollar which would
not have existed had the specified non-U.S. currency been available.

We Will Not Adjust Any Notes to Compensate for Changes in Foreign Currency Exchange Rates.

Except as set forth in the applicable pricing supplement, we will not make any adjustment or change in the terms of any note in the event of any
change in exchange rates for the relevant currency, whether in the event of any devaluation, revaluation or imposition of exchange or other
regulatory controls or taxes or in the event of other developments affecting that currency or any other currency. Consequently, investors in notes
will bear the risk that their investment may be adversely affected by these types of events.

USE OF PROCEEDS

Except as otherwise set forth in a pricing supplement, the net proceeds from the sale of any notes will be added to our general funds and will be
utilized for general corporate purposes.
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DESCRIPTION OF THE NOTES WE MAY OFFER

You should carefully read the description of the terms and provisions of the notes and our senior indenture under �Description of the Debt
Securities� in the accompanying prospectus. That section, together with this prospectus supplement and the applicable pricing supplement,
summarizes all the material terms of our senior indenture and your note. They do not, however, describe every aspect of our senior indenture and
your note. For example, in this section entitled �Description of the Notes We May Offer,� the accompanying prospectus and the applicable pricing
supplement, we use terms that have been given special meanings in our senior indenture, but we describe the meanings of only the more
important of those terms. The specific terms of any series of notes will be described in the applicable pricing supplement. As you read this
section, please remember that the specific terms of your note as described in your pricing supplement will supplement and, if applicable, may
modify or replace the general terms described in this section. To the extent the information in the applicable pricing supplement is inconsistent
with this prospectus supplement or the accompanying prospectus, the information in the applicable pricing supplement will supersede the
conflicting information in this prospectus supplement or the accompanying prospectus. Thus, the statements we make in this section may not
apply to your note.

General

The notes will be issued under our senior indenture, dated as of June 30, 2006, between TD and The Bank of New York Mellon (formerly
known as The Bank of New York), as trustee, and as further amended from time to time, which we may refer to as the �indenture.� The notes
constitute a single series of debt securities of TD issued under the indenture. The term �debt securities,� as used in this prospectus supplement,
refers to all debt securities, including the notes, issued and issuable from time to time under the indenture. The indenture is subject to, and
governed by, the Trust Indenture Act of 1939, as amended. The indenture is more fully described below in this section. Whenever we refer to
specific provisions or defined terms in the indenture, those provisions or defined terms are incorporated in this prospectus supplement by
reference. Capitalized terms which are not otherwise defined shall have the meanings given to them in the indenture.

The notes will be unlimited in aggregate principal amount and will be our direct, unsecured obligations. The notes will not constitute deposits
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.

We will offer the notes on a continuous basis through one or more agents listed in the section entitled �Supplemental Plan of Distribution� in this
prospectus supplement or the applicable pricing supplement. The indenture does not limit the aggregate principal amount of senior notes that we
may issue. We may, from time to time, without the consent of the holders of the notes, provide for the issuance of additional series of notes or
other debt securities under the indenture in addition to the notes offered by this prospectus supplement. Each note issued under this prospectus
supplement will have a stated maturity that will be specified in the applicable pricing supplement and may be subject to redemption or
repayment before its stated maturity. As a general matter, each note will mature nine months or more from its date of issue. Notes may be issued
at significant discounts from their principal amount due on the stated maturity (or on any prior date on which the principal or an installment of
principal of a note becomes due and payable, whether by the declaration of acceleration, call for redemption at our option, repayment at the
option of the holder or otherwise), and some notes may not bear interest. We may from time to time, without the consent of the existing holders
of the relevant notes, create and issue further notes having the same terms and conditions as such notes in all respects, except for the issue date,
issue price and, if applicable, the first payment of interest thereon.

Unless we specify otherwise in the applicable pricing supplement, currency amounts in this prospectus supplement are expressed in U.S. dollars.
Unless we specify otherwise in the applicable pricing supplement, the notes will be denominated in U.S. dollars and payments of principal,
premium, if any, and any interest on the
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notes will be made in U.S. dollars. If any note is to be denominated other than exclusively in U.S. dollars, or if the principal of, premium, if any,
or any interest on the note is to be paid in one or more currencies (or currency units) other than that in which that note is denominated, additional
information (including authorized denominations and related exchange rate information) will be provided in the applicable pricing supplement.
Unless we specify otherwise in the applicable pricing supplement, notes denominated in U.S. dollars will be issued in minimum denominations
of $2,000 and integral multiples of $1,000 in excess thereof.

Interest rates that we offer on the notes may differ depending upon, among other factors, the aggregate principal amount of notes purchased in
any single transaction. Notes with different variable terms other than interest rates may also be offered concurrently to different investors. We
may change interest rates or formulas and other terms of notes from time to time, but no change of terms will affect any note we have previously
issued or as to which we have accepted an offer to purchase.

Each note will be issued as a book-entry note in fully registered form without coupons. Each note issued in book-entry form may be represented
by a global note that we register in the name of a financial institution or its nominee that we select. The financial institution that we select for
this purpose is called the depositary. Unless we specify otherwise in the applicable pricing supplement, The Depository Trust Company, New
York, New York, will be the depositary for all notes in global form. Except as discussed in the accompanying prospectus under �Book-Entry
Procedures and Settlement,� owners of beneficial interests in book-entry notes will not be entitled to physical delivery of notes in certificated
form. We will make payments of principal of, and premium, if any and interest, if any, on the notes through the trustee to the depositary for the
notes.

Types of Notes

We may issue the following types of notes:

� Fixed Rate Notes. A note of this type will bear interest at a fixed rate described in the applicable pricing supplement. This type
includes zero-coupon notes, which bear no interest and are instead issued at a price lower than the principal amount.

� Floating Rate Notes. A note of this type will bear interest at rates that are determined by reference to an interest rate formula. In
some cases, the rates may also be adjusted by adding or subtracting a spread or multiplying by a spread multiplier and may be
subject to a minimum rate or a maximum rate. The various interest rate formulas and these other features are described below in ��
Interest Rates � Floating Rate Notes.� If your note is a floating rate note, the formula and any adjustments that apply to the interest
rate will be specified in the applicable pricing supplement.

� Fixed-to-Floating Rate Notes. A note of this type will bear interest at both a fixed rate described in the applicable pricing
supplement for a certain period of time and at a floating rate for another certain period of time determined by reference to an
interest rate formula. We refer to these notes as �fixed-to-floating rate notes.� The rate for the floating-rate period(s) for a
fixed-to-floating rate note will be set, calculated and paid in the same manner as for floating rate notes, as described in this
prospectus supplement. Any references to or discussion of floating-rate notes in this prospectus supplement also applies to the
floating-rate period(s) of fixed-to-floating rate notes.

� Floating-to-Fixed Rate Notes. A note of this type will bear interest at both a floating rate described in the applicable pricing
supplement for a certain period of time and at a fixed rate for another certain period of time determined by reference to an interest
rate formula. We refer to these notes as �floating-to-fixed rate notes.� The rate for the floating-rate period(s) for a floating-to-fixed
rate note will be set, calculated and paid in the same manner as for floating-rate notes, as described in this prospectus supplement.
Any references to or discussion of floating-rate notes in this prospectus supplement also applies to the floating-rate period(s) of
floating-to-fixed rate notes.
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Original Issue Discount Notes

A fixed rate note or a floating rate note may be an original issue discount note. A note of this type is issued at a price lower than its principal
amount and provides that, upon redemption or acceleration of its maturity, an amount equal to its principal amount will be payable. An original
issue discount note may be a zero-coupon note. A note issued at a discount to its principal may be considered for U.S. federal income tax
purposes as issued with original issue discount, regardless of the amount payable upon redemption or acceleration of maturity. See �Tax
Consequences � United States Taxation� in this prospectus supplement for a brief description of the U.S. federal income tax consequences of
owning a note issued with original issue discount.

Information in the Pricing Supplement

Your pricing supplement will describe all relevant terms of your note not described in this prospectus supplement or the accompanying
prospectus, including one or more of the following terms of your note:

� the stated maturity;

� the specified currency or currencies for principal and interest, if not U.S. dollars;

� the price at which we originally issue your note, expressed as a percentage of the principal amount, and the original issue date;

� whether your note is a fixed rate note or a floating rate note;

� if your note is a fixed rate note, the annual rate at which your note will bear interest, if any, and the interest payment dates;

� if your note is a floating rate note, the interest rate basis, which may be one of the interest rate bases described in �� Interest Rates �
Floating Rate Notes� below; any applicable spread or spread multiplier or initial, maximum or minimum rate; and the interest reset,
determination, calculation and payment dates, all of which we describe under �� Interest Rates � Floating Rate Notes� below;

� if your note is an original issue discount note, the yield to maturity;

� if applicable, the circumstances under which your note may be redeemed at our option before the stated maturity, including any
redemption commencement date, redemption price(s) and redemption period(s);

� if applicable, the circumstances under which you may demand repayment of your note before the stated maturity, including any
repayment commencement date, repayment price(s) and repayment period(s);

� any special Canadian or U.S. federal income tax consequences of the purchase, ownership or disposition of a particular issuance of
notes;

� the use of proceeds, if different than those discussed in this prospectus supplement; and
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Payment at Maturity

At maturity, unless otherwise set forth in the applicable pricing supplement, you will receive the principal amount of your notes, plus accrued
and unpaid interest, if any, as described under �� Interest Payments� below.

Maturity Date

The maturity date will be the date specified in the applicable pricing supplement, unless that date is not a business day, in which case the
maturity date will be the next following business day. No interest will accrue past the maturity date specified in the applicable pricing
supplement.

Interest

Each interest-bearing note will bear interest from its date of issue at the rate per annum, in the case of a fixed rate note, or pursuant to the interest
rate formula, in the case of a floating rate note, in each case as specified in the applicable pricing supplement, until the principal thereof is paid.
We will make interest payments in respect of fixed rate notes and floating rate notes in an amount equal to the interest accrued from and
including the immediately preceding interest payment date in respect of which interest has been paid or from and including the date of issue, if
no interest has been paid, to but excluding the applicable interest payment date or the maturity date, as the case may be (each, an �interest period�).

Interest on fixed rate notes and floating rate notes will be payable in arrears on each interest payment date and on the maturity date. The first
payment of interest on any note originally issued between a regular record date and the related interest payment date will be made on the interest
payment date immediately following the next succeeding record date to the registered holder on the next succeeding record date. Unless
otherwise specified in the applicable pricing supplement, the �regular record date� shall be the fifteenth calendar day, whether or not a �business
day,� immediately preceding the related interest payment date. �Business day� is defined below under �� Interest Rates � Special Rate Calculation
Terms.� If the applicable pricing supplement specifies a different meaning for the term business day, we will use that modified definition in
determining each interest payment date as well as the maturity date for your notes. For the purpose of determining the holder at the close of
business on a regular record date when business is not being conducted, the close of business will mean 5:00 P.M., New York City time, on that
day.

Any payment on your note that would otherwise be due on a day that is not a business day may instead be paid on the next day that is a business
day, with the same effect as if paid on the original due date. However, if the interest rate basis is LIBOR or EURIBOR, and the next business
day falls in the next calendar month, then the interest payment date will be advanced to the next preceding day that is a business day. The term
�business day� with respect to your note may have a different meaning than it does for other Series A notes.

Interest Rates

This subsection describes the different kinds of interest rates that may apply to your note, if it bears interest.

Fixed Rate Notes

The applicable pricing supplement will specify the interest payment dates for a fixed rate note as well as the maturity date. Unless otherwise
specified in the applicable pricing supplement, interest, if any, on fixed rate notes will be computed on the basis of a 360-day year consisting of
twelve 30-day months and, in the case of an incomplete month, the number of days elapsed.
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If any interest payment date, redemption date, repayment date or maturity date of a fixed rate note falls on a day that is not a business day, we
will make the required payment of principal, premium, if any, and/or interest on the next succeeding business day, and no additional interest will
accrue in respect of the payment made on that next succeeding business day.

Floating Rate Notes

In this subsection, we use several specialized terms relating to the manner in which floating interest rates are calculated. These terms appear in
bold, italicized type the first time they appear, and we define these terms in �� Special Rate Calculation Terms� at the end of this subsection.

The following will apply to floating rate notes.

Interest Rate Basis. We currently expect to issue floating rate notes that bear interest at rates based on one or more of the following interest rate
bases:

� commercial paper rate;

� U.S. prime rate;

� LIBOR;

� EURIBOR;

� Treasury rate;

� CMT rate;

� CD rate;

� CMS rate; and/or

� federal funds rate.
We describe each of the interest rate bases in further detail below in this subsection. If you purchase a floating rate note, your pricing supplement
will specify the interest rate basis that applies to your note.

Index Maturity. The term �index maturity� means, with respect to a floating rate note, the period to maturity of the instrument or obligation on
which the interest rate formula is based, as specified in the applicable pricing supplement.

Calculation of Interest. Calculations relating to floating rate notes will be made by the calculation agent, an institution that we appoint as our
agent for this purpose. Unless we specify otherwise in the applicable pricing supplement, we have initially appointed The Bank of New York
Mellon as our calculation agent for the notes. We may appoint a different institution to serve as calculation agent from time to time without your
consent and without notifying you of the change.
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For each floating rate note, the calculation agent will determine, on the corresponding interest calculation date or on the interest determination
date, as described below, the interest rate that takes effect on each interest reset date. In addition, the calculation agent will calculate the amount
of interest that has accrued during each interest period � that is, the period from and including the original issue date, or the last date to which
interest has been paid or made available for payment, to but excluding the payment date. For each interest period, the
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calculation agent will calculate the amount of accrued interest by multiplying the face or other specified amount of the floating rate note by an
accrued interest factor for the interest period. This factor will equal the sum of the interest factors calculated for each day during the interest
period. The interest factor for each day will be expressed as a decimal and will be calculated by dividing the interest rate, also expressed as a
decimal, applicable to that day by 360 or by the actual number of days in the year, as specified in the applicable pricing supplement.

Upon the request of the holder of any floating rate note, the calculation agent will provide for that note the interest rate then in effect � and, if
determined, the interest rate that will become effective on the next interest reset date. The calculation agent�s determination of any interest rate,
and its calculation of the amount of interest for any interest period, will be final and binding in the absence of manifest error.

All percentages resulting from any calculation relating to a note will be rounded upward or downward, as appropriate, to the next higher or
lower one hundred-thousandth of a percentage point, e.g., 9.876541% (or .09876541) being rounded down to 9.87654% (or .0987654) and
9.876545% (or .09876545) being rounded up to 9.87655% (or .0987655). All amounts used in or resulting from any calculation relating to a
floating rate note will be rounded upward or downward, as appropriate, to the nearest cent, in the case of U.S. dollars, or to the nearest
corresponding hundredth of a unit, in the case of a currency other than U.S. dollars, with one-half cent or one-half of a corresponding hundredth
of a unit or more being rounded upward.

In determining the interest rate basis that applies to a floating rate note during a particular interest period, the calculation agent may obtain rate
quotes from various banks or dealers active in the relevant market, as discussed below. Those reference banks and dealers may include the
calculation agent itself and its affiliates, as well as any agent participating in the distribution of the relevant floating rate notes and its affiliates,
and they may include our affiliates.

Initial Interest Rate. For any floating rate note, the interest rate in effect from the original issue date to the first interest reset date will be the
initial interest rate. We will specify the initial interest rate or the manner in which it is determined in the applicable pricing supplement.

Spread or Spread Multiplier. In some cases, the interest rate basis for a floating rate note may be adjusted:

� by adding or subtracting a specified number of basis points, called the spread, with one basis point being 0.01%; or

� by multiplying the interest rate basis by a specified percentage, called the spread multiplier.
If you purchase a floating rate note, your pricing supplement will indicate whether a spread or spread multiplier will apply to your note and, if
so, the amount of the spread or spread multiplier.

Maximum and Minimum Rates. The actual interest rate, after being adjusted by the spread or spread multiplier, may also be subject to either or
both of the following limits:

� a maximum rate � i.e., a specified upper limit that the actual interest rate in effect at any time may not exceed; and/or

� a minimum rate � i.e., a specified lower limit that the actual interest rate in effect at any time may not fall below.
If you purchase a floating rate note, your pricing supplement will indicate whether a maximum rate and/or minimum rate will apply to your note
and, if so, what those rates are.
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Whether or not a maximum rate applies, the interest rate on a floating rate note will in no event be higher than the maximum rate permitted by
New York law, as it may be modified by U.S. law of general application and the Criminal Code (Canada). Under New York law as in effect on
the date of this prospectus supplement, the maximum rate of interest, with some exceptions, for any loan in an amount less than US$250,000 is
16% per year on a simple interest basis; for any loan in the amount of US$250,000 or more but less than US$2,500,000 the maximum rate of
interest is 25% per year on a simple interest basis; and for any loan in excess of US$2,500,000, there is no limit on the maximum rate of interest,
except for the Criminal Code (Canada), which limits the rate to 60%.

The rest of this subsection describes how the interest rate and the interest payment dates will be determined, and how interest will be calculated,
on a floating rate note.

Interest Reset Dates. The rate of interest on a floating rate note will be reset, by the calculation agent described below, daily, weekly, monthly,
quarterly, semi-annually or annually. The date on which the interest rate resets and the reset rate becomes effective is called the interest reset
date. Unless we specify otherwise in the applicable pricing supplement, the interest reset date will be as follows:

� for floating rate notes that reset daily, each business day;

� for floating rate notes that reset weekly and are not treasury rate notes, the Wednesday of each week;

� for treasury rate notes that reset weekly, the Tuesday of each week;

� for floating rate notes that reset monthly, the third Wednesday of each month;

� for floating rate notes that reset quarterly, the third Wednesday of each of four months of each year as indicated in the applicable
pricing supplement;

� for floating rate notes that reset semi-annually, the third Wednesday of the month indicated in the applicable pricing supplement;
and

� for floating rate notes that reset annually, the third Wednesday of one month of each year as indicated in the applicable pricing
supplement.

For a floating rate note, the interest rate in effect on any particular day will be the interest rate determined with respect to the latest interest reset
date that occurs on or before that day. There are several exceptions, however, to the reset provisions described above.

If any interest reset date for a floating rate note would otherwise be a day that is not a business day, the interest reset date will be postponed to
the next day that is a business day. For a LIBOR or EURIBOR note, however, if that business day is in the next succeeding calendar month, the
interest reset date will be the immediately preceding business day. If a treasury bill auction will be held on any day that would otherwise be a
reset date for a treasury note, then that reset date will instead be the business day immediately following that auction date.

Interest Determination Dates. The interest rate that takes effect on an interest reset date will be determined by the calculation agent by reference
to a particular date called an interest determination date. Unless we specify otherwise in the applicable pricing supplement:

� for commercial paper rate, federal funds rate and U.S. prime rate notes, the interest determination date relating to a particular
interest reset date will be the second business day preceding the interest reset date;
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� for LIBOR notes, the interest determination date relating to a particular interest reset date will be the second London business day
preceding the interest reset date, unless the notes are denominated in pounds sterling, in which case the interest determination date
will be the interest reset date. We refer to an interest determination date for a LIBOR note as a LIBOR interest determination date;

� for EURIBOR notes, the interest determination date relating to a particular interest reset date will be the second euro business day
preceding the interest reset date. We refer to an interest determination date for a EURIBOR note as a EURIBOR interest
determination date;

� for treasury rate notes, the interest determination date relating to a particular interest reset date, which we refer to as a treasury
interest determination date, will be the day of the week in which the interest reset date falls on which treasury bills � i.e., direct
obligations of the U.S. government � would normally be auctioned. Treasury bills are usually sold at auction on the Monday of each
week, unless that day is a legal holiday, in which case the auction is usually held on the following Tuesday, except that the auction
may be held on the preceding Friday. If as the result of a legal holiday an auction is held on the following Tuesday or preceding
Friday, that Tuesday or Friday will be the treasury interest determination date relating to the interest reset date occurring in the next
succeeding week; and

� for CD rate, CMT rate and CMS rate notes, the interest determination date relating to a particular interest reset date will be the
second business day preceding the interest reset date.

The interest determination date pertaining to a floating rate note, the interest rate of which is determined with reference to two or more interest
rate bases, will be the latest business day which is at least two business days before the related interest reset date for the applicable floating rate
note on which each interest rate basis is determinable.

Interest Calculation Dates. As described above, the interest rate that takes effect on a particular interest reset date will be determined by
reference to the corresponding interest determination date. Except for LIBOR notes and EURIBOR notes, however, the determination of the rate
will actually be made on a day no later than the corresponding interest calculation date. Unless we specify otherwise in the applicable pricing
supplement, the interest calculation date will be the earlier of the following:

� the tenth calendar day after the interest determination date or, if that tenth calendar day is not a business day, the next succeeding
business day; and

� the business day immediately preceding the interest payment date or the maturity, whichever is the day on which the next payment
of interest will be due.

The calculation agent need not wait until the relevant interest calculation date to determine the interest rate if the rate information it needs to
make the determination is available from the relevant sources sooner.

Interest Payment Dates. The interest payment dates for a floating rate note will depend on when the interest rate is reset and, unless we specify
otherwise in the applicable pricing supplement, will be as follows:

� for floating rate notes that reset daily, weekly or monthly, the third Wednesday of each month;

� for floating rate notes that reset quarterly, the third Wednesday of the four months of each year specified in the applicable pricing
supplement;

�
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Regardless of these rules, if a note is originally issued after the regular record date and before the date that would otherwise be the first interest
payment date, the first interest payment date will be the date that would otherwise be the second interest payment date.

In addition, the following special provision will apply to a floating rate note with regard to any interest payment date other than one that falls on
the maturity. If the interest payment date would otherwise fall on a day that is not a business day, then the interest payment date will be the next
day that is a business day. However, if the floating rate note is a LIBOR note or a EURIBOR note and the next business day falls in the next
calendar month, then the interest payment date will be advanced to the next preceding day that is a business day. If the maturity date of a floating
rate note falls on a day that is not a business day, we will make the required payment of principal, premium, if any, and interest on the next
succeeding business day, and no additional interest will accrue in respect of the payment made on that next succeeding business day.

Commercial Paper Rate Notes

If you purchase a commercial paper rate note, your note will bear interest at the interest rate equal to the commercial paper rate and adjusted by
the spread or spread multiplier, if any, indicated in the applicable pricing supplement.

Unless we specify otherwise in the applicable pricing supplement, the commercial paper rate will be the money market yield of the rate, for the
relevant interest determination date, for commercial paper having the index maturity indicated in the applicable pricing supplement, as published
in H.15(519) prior to 3:00 p.m., New York City time, on the calculation date pertaining to the relevant interest determination date under the
heading �Commercial Paper � Nonfinancial.�

If the commercial paper rate cannot be determined as described above, the following procedures will apply:

� If the rate described above does not appear in H.15(519) by 3:00 P.M., New York City time, on the relevant interest calculation
date, unless the calculation is made earlier and the rate is available from that source at that time, then the commercial paper rate will
be the money market yield of the rate, for the relevant interest determination date, for commercial paper having the index maturity
specified in the applicable pricing supplement, as published in H.15 Daily Update under the heading �Commercial Paper �
Nonfinancial� or any other recognized electronic source used for displaying that rate.

� If the rate described above does not appear in H.15(519), H.15 Daily Update or another recognized electronic source by 3:00 P.M.,
New York City time, on the relevant interest calculation date, unless the calculation is made earlier and the rate is available from
one of those sources at that time, the commercial paper rate will be the money market yield of the arithmetic mean of the following
offered rates for U.S. dollar commercial paper that has the relevant index maturity specified in the applicable pricing supplement
and is placed for a non-financial issuer whose bond rating is �AA,� or the equivalent, from a nationally recognized statistical rating
organization: the rates offered as of 11:00 A.M., New York City time, on the relevant interest determination date, by three leading
U.S. dollar commercial paper dealers in New York City selected by the calculation agent.

� If fewer than three dealers selected by the calculation agent are quoting as described above, the commercial paper rate for the new
interest period will be the commercial paper rate in effect for the prior interest period. If the initial interest rate has been in effect
for the prior interest period, however, it will remain in effect for the new interest period.
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U.S. Prime Rate Notes

If you purchase a U.S. prime rate note, your note will bear interest at an interest rate equal to the U.S. prime rate and adjusted by the spread or
spread multiplier, if any, indicated in the applicable pricing supplement.

Unless we specify otherwise in the applicable pricing supplement, the U.S. prime rate will be the rate or base lending rate, for the relevant
interest determination date, published in H.15(519) by 3:00 p.m., New York City time, opposite the heading �Bank Prime Loan.�

If the U.S. prime rate cannot be determined as described above, the following procedures will apply:

� If the rate described above does not appear in H.15(519) by 3:00 P.M., New York City time, on the relevant interest calculation
date, unless the calculation is made earlier and the rate is available from that source at that time, then the U.S. prime rate will be the
rate, for the relevant interest determination date, as published in H.15 Daily Update under the heading �Bank Prime Loan,� or another
recognized electronic source used for the purpose of displaying that rate.

� If the rate described above does not appear in H.15(519), H.15 Daily Update or another recognized electronic source by 3:00 P.M.,
New York City time, on the relevant interest calculation date, unless the calculation is made earlier and the rate is available from
one of those sources at that time, then the U.S. prime rate will be the arithmetic mean of the following rates as they appear on the
Reuters Screen US PRIME 1 page: the rate of interest publicly announced by each bank appearing on that page as that bank�s prime
rate or base lending rate, as of 11:00 A.M., New York City time, on the relevant interest determination date.

� If fewer than four rates appear on the Reuters Screen US PRIME 1 page on the relevant interest calculation date, the U.S. prime rate
will be the arithmetic mean of the prime rates or base lending rates, as of the close of business on the relevant interest determination
date, of three major banks in New York City selected by the calculation agent. For this purpose, the calculation agent will use rates
quoted on the basis of the actual number of days in the year divided by a 360-day year.

� If fewer than three banks selected by the calculation agent are quoting as described above, the U.S. prime rate for the new interest
period will be the U.S. prime rate in effect for the prior interest period. If the initial interest rate has been in effect for the prior
interest period, however, it will remain in effect for the new interest period.

LIBOR Notes

If you purchase a LIBOR note, your note will bear interest at an interest rate equal to LIBOR, which will be the London interbank offered rate
for deposits in U.S. dollars or any other index currency, as noted in the applicable pricing supplement. In addition, when LIBOR is the interest
rate basis the applicable LIBOR rate will be adjusted by the spread or spread multiplier, if any, indicated in the applicable pricing supplement.

Unless we specify otherwise in the applicable pricing supplement, LIBOR will be determined in the following manner:

� LIBOR will be the London interbank offered rate appearing on the Reuters Page LIBOR01 as of 11:00 A.M., London time, on the
relevant LIBOR interest determination date, for deposits in the relevant index currency having the relevant index maturity specified
in the applicable pricing supplement, beginning on the relevant interest reset date.
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� If Reuters Page LIBOR01 applies and the rate described above does not appear on that page, then LIBOR will be determined on the
basis of the rates, at approximately 11:00 A.M., London time, on the relevant LIBOR interest determination date, at which deposits
of the following kind are offered to prime banks in the London interbank market by four major banks in that market selected by the
calculation agent: deposits in the index currency having the relevant index maturity specified in the applicable pricing supplement,
beginning on the relevant interest reset date, and in a representative amount. The calculation agent will request the principal
London office of each of these banks to provide a quotation of its rate. If at least two quotations are provided, LIBOR for the
relevant LIBOR interest determination date will be the arithmetic mean of the quotations provided.

� If fewer than two quotations are provided as described above, LIBOR for the relevant LIBOR interest determination date will be
the arithmetic mean of the rates for loans of the following kind to leading European banks quoted, at approximately 11:00 A.M., in
the applicable principal financial center, on that LIBOR interest determination date, by three major banks in that financial center
selected by the calculation agent: loans of the index currency having the relevant index maturity designated in the applicable
pricing supplement, beginning on the relevant interest reset date and in a representative amount.

� If fewer than three banks selected by the calculation agent are quoting as described above, LIBOR for the new interest period will
be LIBOR in effect for the prior interest period. If the initial interest rate has been in effect for the prior interest period, however, it
will remain in effect for the new interest period.

EURIBOR Notes

If you purchase a EURIBOR note, your note will bear interest at an interest rate equal to the interest rate for deposits in euro, designated as
�EURIBOR� and sponsored jointly by the European Banking Federation and ACI � the Financial Market Association, or any company established
by the joint sponsors for purposes of compiling and publishing that rate. In addition, when EURIBOR is the interest rate basis the EURIBOR
base rate will be adjusted by the spread or spread multiplier, if any, specified in the applicable pricing supplement.

Unless we specify otherwise in the applicable pricing supplement, EURIBOR will be determined in the following manner:

� EURIBOR will be the offered rate for deposits in euros having the index maturity specified in the applicable pricing supplement,
beginning on the second euro business day after the relevant EURIBOR interest determination date, as that rate appears on Reuters
Screen EURIBOR01 page as of 11:00 A.M., Brussels time, on the relevant EURIBOR interest determination date.

� If the rate described above does not appear on Reuters Screen EURIBOR01 page, EURIBOR will be determined on the basis of the
rates, at approximately 11:00 A.M., Brussels time, on the relevant EURIBOR interest determination date, at which deposits of the
following kind are offered to prime banks in the euro-zone interbank market by the principal euro-zone office of each of four major
banks in that market selected by the calculation agent: euro deposits having the relevant index maturity specified in the applicable
pricing supplement, beginning on the relevant interest reset date, and in a representative amount. The calculation agent will request
the principal euro-zone office of each of these banks to provide a quotation of its rate. If at least two quotations are provided,
EURIBOR for the relevant EURIBOR interest determination date will be the arithmetic mean of the quotations.

� If fewer than two quotations are provided as described above, EURIBOR for the relevant EURIBOR interest determination date
will be the arithmetic mean of the rates for loans of the following kind to leading euro-zone banks quoted, at approximately 11:00
A.M., Brussels time on that EURIBOR
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interest determination date, by three major banks in the euro-zone selected by the calculation agent: loans of euros having the
relevant index maturity specified in the applicable pricing supplement, beginning on the relevant interest reset date, and in a
representative amount.

� If fewer than three banks selected by the calculation agent are quoting as described above, EURIBOR for the new interest period
will be EURIBOR in effect for the prior interest period. If the initial interest rate has been in effect for the prior interest period,
however, it will remain in effect for the new interest period.

Treasury Rate Notes

If you purchase a treasury rate note, your note will bear interest at an interest rate equal to the treasury rate and adjusted by the spread or spread
multiplier, if any, indicated in the applicable pricing supplement.

Unless we specify otherwise in the applicable pricing supplement, the treasury rate will be the rate for the most recent auction, on the relevant
treasury interest determination date, of treasury bills having the index maturity specified in the
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