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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the Quarterly Period Ended May 31, 2005

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the Transition Period from              to             

Commission file number 1-11727

ENERGY TRANSFER PARTNERS, L.P.
(Exact name of registrant as specified in its charter)
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Delaware 73-1493906
(State or other jurisdiction or

incorporation or organization)

(I.R.S. Employer

Identification No.)

2838 Woodside Street

Dallas, Texas 75204

(Address of principal executive offices and zip code)

(214) 981-0700

(Registrant�s telephone number, including area code)

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

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Exchange Act).    Yes  x    No  ¨

At July 1, 2005, the registrant had units outstanding as follows:

Energy Transfer Partners, L.P.            103,884,572            Common Units
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Forward-Looking Statements

Certain matters discussed in this report, excluding historical information, as well as some statements by Energy Transfer Partners, L.P., (Energy
Transfer Partners or the Partnership) in periodic press releases and some oral statements of Energy Transfer Partners officials during
presentations about the Partnership, include certain �forward-looking� statements within the meaning of Section 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange Act of 1934. Statements using words such as �anticipate,� �believe,� �intend,� �project,� �plan,� �continue,�
�estimate,� �forecast,� �may,� �will,� or similar expressions help identify forward-looking statements. Although the Partnership believes such
forward-looking statements are based on reasonable assumptions and current expectations and projections about future events, no assurance can
be given that every objective will be reached.

Actual results may differ materially from any results projected, forecasted, estimated or expressed in forward-looking statements since many of
the factors that determine these results are subject to uncertainties and risks, difficult to predict, and beyond management�s control. For additional
discussion of risks, uncertainties and assumptions, see the Partnership�s Annual Report on Form 10-K for the fiscal year ended August 31, 2004
filed with the Securities and Exchange Commission on November 15, 2004.

Definitions

The following is a list of certain acronyms and terms generally used in the energy industry and throughout this document:

/d per day
Bbls barrels
Btu British thermal unit, an energy measurement
Mcf thousand cubic feet
MMBtu million British thermal unit
MMcf million cubic feet
Bcf billion cubic feet
NGL natural gas liquid, such as propane, butane and natural gasoline
LIBOR London Interbank Offered Rate
NYMEX New York Mercantile Exchange
Reservoir A porous and permeable underground formation containing a natural accumulation of

producible natural gas and/or oil that is confined by impermeable rock or water barriers
and is separate from other reservoirs.

ii
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PART I FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

ENERGY TRANSFER PARTNERS, L.P. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(in thousands, except unit data)

(unaudited)

May 31,

2005

August 31,

2004

(see note 4)
ASSETS

CURRENT ASSETS:
Cash and cash equivalents $ 21,320 $ 81,745
Marketable securities 2,658 2,464
Accounts receivable, net of allowance for doubtful accounts 729,261 251,346
Accounts receivable from related companies 171 34
Exchanges receivable 19,819 8,639
Inventories 261,413 53,261
Assets held for sale, net �  47,317
Deposits paid to vendors 46,441 3,023
Price risk management assets 36,307 4,615
Prepaid expenses and other 59,684 7,401

Total current assets 1,177,074 459,845

PROPERTY, PLANT AND EQUIPMENT, net 2,375,265 1,424,095
LONG - TERM PRICE RISK MANAGEMENT ASSETS 18,824 �  
INVESTMENT IN AFFILIATES 40,854 8,010
GOODWILL 321,732 313,720
INTANGIBLES AND OTHER ASSETS, net 102,103 100,844

Total assets $ 4,035,852 $ 2,306,514

The accompanying notes are an integral part of these consolidated financial statements.

.
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ENERGY TRANSFER PARTNERS, L.P. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(in thousands, except unit data)

(unaudited)

May 31,

2005

August 31,

2004

(see note 4)
LIABILITIES AND PARTNERS� CAPITAL

CURRENT LIABILITIES:
Working capital facility $ �  $ 14,550
Accounts payable 786,936 252,541
Accounts payable to related companies 3,480 4,276
Exchanges payable 20,612 2,657
Customer deposits 24,978 11,378
Accrued and other current liabilities 105,244 56,574
Price risk management liabilities 38,736 1,262
Income taxes payable 1,075 2,252
Current maturities of long-term debt 33,362 30,957

Total current liabilities 1,014,423 376,447

LONG-TERM DEBT, net of discount, less current maturities 1,563,333 1,070,871
LONG-TERM PRICE RISK MANAGEMENT LIABILITIES 18,860 �  
DEFERRED TAXES 114,567 109,896
OTHER NONCURRENT LIABILITIES 16,660 845
MINORITY INTERESTS 17,238 1,475

2,745,081 1,559,534

COMMITMENTS AND CONTINGENCIES

PARTNERS� CAPITAL:
Common Unitholders (102,244,572 and 89,118,062 units authorized, issued and outstanding at May 31, 2005 and
August 31, 2004, respectively) 1,226,537 720,187
Class C Unitholders (1,000,000 units authorized, issued and outstanding at May 31, 2005 and August 31, 2004 ,
respectively) �  �  
Class E Unitholders (8,853,832 authorized, issued and outstanding at May 31, 2005 and August 31, 2004,
respectively � held by subsidiary and reported as treasury units) �  �  
General Partner 45,049 26,761
Accumulated other comprehensive income 19,185 32

Total partners� capital 1,290,771 746,980

Total liabilities and partners� capital $ 4,035,852 $ 2,306,514
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The accompanying notes are an integral part of these consolidated financial statements.
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ENERGY TRANSFER PARTNERS, L.P. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per unit and unit data)

(unaudited)

Three Months
Ended

May 31, 2005

Three
Months
Ended

May 31,
2004

Nine
Months
Ended

May 31,
2005

Nine
Months

Ended

May 31,
2004

(See notes
2

and 4)
(See notes 2
and 4)

REVENUES:
Midstream and
Transportation
and Storage $ 1,849,518 $ 461,435 $ 3,673,730 $ 1,314,176
Propane 164,797 122,850 604,996 255,303
Other 17,434 13,634 57,065 22,177

Total revenues 2,031,749 597,919 4,335,791 1,591,656

COSTS AND
EXPENSES:
Cost of products
sold 1,816,998 486,960 3,756,078 1,345,847
Operating
expenses 90,372 51,403 224,122 86,622
Depreciation and
amortization 25,229 15,884 67,123 28,426
Selling, general
and administrative 20,282 9,183 42,919 19,116

Total costs and
expenses 1,952,881 563,430 4,090,242 1,480,011

OPERATING
INCOME 78,868 34,489 245,549 111,645

OTHER
INCOME
(EXPENSE):
Interest expense (26,407) (12,294) (66,762) (25,114)
Loss on
extinguishment of
debt (1,554) �  (9,550) �  

(307) 179 (161) 506
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Equity in earnings
(losses) of
affiliates
Loss on disposal
of assets (138) (263) (665) (235)
Other, net (354) (8) 14 400

INCOME FROM
CONTINUING
OPERATIONS
BEFORE
MINORITY
INTERESTS
AND INCOME
TAX EXPENSE 50,108 22,103 168,425 87,202

Minority interests (422) (67) (937) (242)

INCOME FROM
CONTINUING
OPERATIONS
BEFORE
INCOME TAX
EXPENSE 49,686 22,036 167,488 86,960

Income tax
expense 3,182 2,369 7,341 4,827

INCOME FROM
CONTINUING
OPERATIONS 46,504 19,667 160,147 82,133

DISCONTINUED
OPERATIONS:
Income from
discontinued
operations 930 1,663 5,498 4,129
Gain on sale of
discontinued
operations, net of
income tax
expense 142,076 �  142,076 �  

Total income
from discontinued
operations 143,006 1,663 147,574 4,129

NET INCOME 189,510 21,330 307,721 86,262

GENERAL
PARTNER�S
INTEREST IN
NET INCOME 15,124 2,698 31,669 5,315

LIMITED
PARTNERS�
INTEREST IN
NET INCOME $ 174,386 $ 18,632 $ 276,052 $ 80,947

BASIC NET
INCOME PER
LIMITED
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PARTNER UNIT
Income from
continuing
operations $ 0.40 $ 0.24 $ 1.51 $ 1.86
Income from
discontinued
operations 1.31 0.02 1.39 0.09

NET INCOME
PER LIMITED
PARTNER UNIT

Nine Months Ended
July 31, High Low Average Rate(1) At Period End

2013

   1.0164     0.9455     0.9862     0.9721  

2014

   0.9602     0.8888     0.9196     0.9183  

Month of 2014 High Low
August 0.9211 0.9106
September 0.9206 0.8922
October 0.8980 0.8858
November (through November 7th) 0.8834 0.8754

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

2
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CAUTION REGARDING FORWARD-LOOKING STATEMENTS

The Bank�s public communications often include oral or written forward-looking statements. Statements of this type
are included in this document, and may be included in other filings with Canadian securities regulators or the SEC, or
in other communications. All such statements are made pursuant to the �safe harbor� provisions of the United States
Private Securities Litigation Reform Act of 1995 and any applicable Canadian securities legislation. Forward-looking
statements include, but are not limited to, statements made in this document, the Management�s Discussion and
Analysis in the Bank�s Annual Report on Form 40-F for the fiscal year ended October 31, 2013 under the headings
�Overview�Outlook�, for Group Financial Performance �Outlook�, for each business segment �Outlook� and in other
statements regarding the Bank�s objectives, strategies to achieve those objectives, expected financial results (including
those in the area of risk management), and the outlook for the Bank�s businesses and for the Canadian, United States
and global economies. Such statements are typically identified by words or phrases such as �believe,� �expect,� �anticipate,�
�intent,� �estimate,� �plan,� �may increase,� �may fluctuate,� and similar expressions of future or conditional verbs, such as �will,�
�should,� �would� and �could�.

By their very nature, forward-looking statements involve numerous assumptions, inherent risks and uncertainties, both
general and specific, and the risk that predictions and other forward-looking statements will not prove to be accurate.
Do not unduly rely on forward-looking statements, as a number of important factors, many of which are beyond the
Bank�s control, could cause actual results to differ materially from the estimates and intentions expressed in such
forward-looking statements. These factors include, but are not limited to: the economic and financial conditions in
Canada and globally; fluctuations in interest rates and currency values; liquidity; significant market volatility and
interruptions; the failure of third parties to comply with their obligations to the Bank and its affiliates; the effect of
changes in monetary policy; legislative and regulatory developments in Canada and elsewhere, including changes in
tax laws; the effect of changes to the Bank�s credit ratings; amendments to, and interpretations of, risk-based capital
guidelines and reporting instructions and liquidity regulatory guidance; operational and reputational risks; the risk that
the Bank�s risk management models may not take into account all relevant factors; the accuracy and completeness of
information the Bank receives on customers and counterparties; the timely development and introduction of new
products and services in receptive markets; the Bank�s ability to expand existing distribution channels and to develop
and realize revenues from new distribution channels; the Bank�s ability to complete and integrate acquisitions and its
other growth strategies; changes in accounting policies and methods the Bank uses to report its financial condition and
financial performance, including uncertainties associated with critical accounting assumptions and estimates (see
�Controls and Accounting Policies � Critical accounting estimates� in the Bank�s Annual Report on Form 40-F for the
fiscal year ended October 31, 2013); the effect of applying future accounting changes (see �Controls and Accounting
Policies � Future accounting developments� in the Bank�s Annual Report on Form 40-F for the fiscal year ended
October 31, 2013); global capital markets activity; the Bank�s ability to attract and retain key executives; reliance on
third parties to provide components of the Bank�s business infrastructure; unexpected changes in consumer spending
and saving habits; technological developments; fraud by internal or external parties, including the use of new
technologies in unprecedented ways to defraud the Bank or its customers; consolidation in the Canadian financial
services sector; competition, both from new entrants and established competitors; judicial and regulatory proceedings;
acts of God, such as earthquakes and hurricanes; the possible impact of international conflicts and other
developments, including terrorist acts and war on terrorism; the effects of disease or illness on local, national or
international economies; disruptions to public infrastructure, including transportation, communication, power and
water; and the Bank�s anticipation of and success in managing the risks implied by the foregoing. A substantial amount
of the Bank�s business involves making loans or otherwise committing resources to specific companies, industries or
countries. Unforeseen events affecting such borrowers, industries or countries could have a material adverse effect on
the Bank�s financial results, businesses, financial condition or liquidity. These and other factors may cause the Bank�s
actual performance to differ materially from that contemplated by forward-looking statements. For more information,
see the �Risk Management� section starting on page 60 of the Bank�s Annual Report on Form 40-F for the fiscal year
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ended October 31, 2013. Material economic assumptions underlying the forward-looking statements are set out in the
Bank�s Annual Report on Form 40-F for the fiscal year ended October 31, 2013 under the headings �Overview-Outlook�,
as updated in subsequently filed quarterly reports to shareholders; and for each business segment �Outlook�. These
�Outlook� sections are based on the Bank�s views and the actual outcome is uncertain. Readers should consider the
above-noted factors when reviewing these sections.

The preceding list of important factors is not exhaustive. When relying on forward-looking statements to make
decisions with respect to the Bank and its securities, investors and others should carefully consider the preceding
factors, other uncertainties and potential events. The Bank does not undertake to update any forward-looking
statements, whether written or oral, that may be made from time to time by or on its behalf.

WHERE YOU CAN FIND MORE INFORMATION

                In addition to the continuous disclosure obligations under the securities laws of the provinces and territories
of Canada, the Bank is subject to the informational reporting requirements of the U.S. Securities Exchange Act of
1934, as amended (the �Exchange Act�), and in accordance therewith files reports and other information with the SEC.
Under a multijurisdictional disclosure system adopted by the United States and Canada, such reports and other
information may be prepared in accordance with the disclosure requirements of the provincial and territorial securities
regulatory authorities of Canada, which requirements are different from those of the United States. As a foreign
private issuer, the Bank is exempt from the rules under the Exchange Act prescribing the furnishing and content of
proxy statements, and the Bank�s officers and directors are exempt from the reporting and short swing profit recovery
provisions contained in Section 16 of the Exchange Act. The Bank�s reports and other information filed with or
furnished to the SEC since November 2000 are available, and reports and other information filed or furnished in the
future with or to the SEC will be available, from the SEC�s Electronic Document Gathering and Retrieval System
(http://www.sec.gov), which is

3
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commonly known by the acronym �EDGAR,� as well as from commercial document retrieval services. Any document
the Bank files with or furnishes to the SEC may be inspected and, by paying a fee, copied at the public reference
facilities maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. Prospective investors may call the
SEC at 1-800-SEC-0330 for further information regarding the public reference facilities. The Bank�s common shares
are listed on the New York Stock Exchange.

The Bank has filed with the SEC, under the Securities Act, a registration statement on Form F-3 with respect to the
securities and of which this prospectus forms a part. This prospectus does not contain all of the information that is set
forth in the registration statement, certain parts of which are omitted in accordance with the rules and regulations of
the SEC. Statements made in this prospectus as to the contents of any contract, agreement or other document referred
to are not necessarily complete, and in each instance, reference is made to an exhibit, if applicable, for a more
complete description of the matter, each such statement being qualified in its entirety by such reference. For further
information with respect to the Bank and the securities, reference is made to the registration statement and the exhibits
thereto, which are publicly available as described in the preceding paragraph.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information in documents we file with it. This
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be a part of this prospectus and should be read with the same care. When
we update the information contained in documents that have been incorporated by reference by making future filings
with the SEC the information incorporated by reference in this prospectus is considered to be automatically updated
and superseded. 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. In other words, in
the case of a conflict or inconsistency between information contained in this prospectus and information incorporated
by reference into this prospectus, you should rely on the information contained in the document that was filed later.
The making of a modifying or superseding statement shall not be deemed an admission for any purposes that the
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact
or an omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded to constitute a part of this prospectus.

We incorporate by reference the documents listed below and all documents which we subsequently file with the SEC
(other than, in each case, documents or information deemed to have been furnished and not filed in accordance with
the SEC rules) pursuant to Section 13(a), 13(c), 14, or 15(d) Exchange Act until the termination of the offering of the
securities under this prospectus:

� Registration Statement on Form 40-F filed on May 3, 2002;

� Report on Form 6-K filed on April 21, 2011;

� Annual Report on Form 40-F for the fiscal year ended October 31, 2013, filed on December 6, 2013;
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� Reports on Form 6-K filed on December 6, 2013 (six filings) (Acc-nos: 0001193125-13-465383,
0001193125-13-465154, 0001193125-13-465140, 0001193125-13-465122, 0001102624-13-001474,
and 0001102624-13-001473);

� Reports on Form 6-K filed on March 4, 2014 (five filings) (Acc-nos: 0001193125-14-082403,
0001193125-14-082325, 0001193125-14-082301, 0001102624-14-000314, and
0001102624-14-000312);

� Report on Form 6-K filed on March 6, 2014;

� Report on Form 6-K filed on March 31, 2014;

� Report on Form 6-K filed on April 8, 2014;

� Report on Form 6-K filed on April 15, 2014;

� Report on Form 6-K filed on May 15, 2014;

� Reports on Form 6-K filed on May 27, 2014 (six filings) (Acc-nos: 0001193125-14-212696,
0001193125-14-212584, 0001193125-14-212548, 0001102624-14-000872, 0001102624-14-000870,
and 0001193125-14-212049);

� Report on Form 6-K filed on May 29, 2014;

� Report on Form 6-K filed on June 17, 2014;

� Report on Form 6-K filed on July 9, 2014;

� Report on Form 6-K filed on July 23, 2014;

� Report on Form 6-K filed on August 8, 2014;

� Report on Form 6-K filed on August 20, 2014;

� Reports on Form 6-K filed on August 26, 2014 (five filings) (Acc-nos: 0001193125-14-321521,
0001193125-14-321339, 0001193125-14-321323, 0001102624-14-001398, and
0001102624-14-001396);
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� Report on Form 6-K filed on September 5, 2014;

� Report on Form 6-K filed on September 8, 2014;

� Report on Form 6-K filed on October 1, 2014; and

� Report on Form 6-K filed on November 4, 2014.
All subsequent annual reports we file on Form 40-F pursuant to the Exchange Act, prior to the termination of the
applicable offering, shall be deemed to be incorporated by reference into this prospectus for purposes of said offering.

We may also incorporate any other Form 6-K that we submit to the SEC on or after the date of this prospectus and
prior to the termination of this offering if the Form 6-K filing specifically states that it is incorporated by reference
into the registration statement of which this prospectus forms a part.

You may request a copy of these filings, other than an exhibit to a filing unless that exhibit is specifically incorporated
by reference into that filing, at no cost, by writing to or telephoning us at the following address:

The Bank of Nova Scotia

Scotia Plaza

44 King Street West

Toronto, Ontario

Canada M5H 1H1

Attention: Secretary

Telephone: (416) 866-3672

5
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RISK FACTORS

Investment in these securities is subject to various risks including those risks inherent in conducting the business of a
diversified financial institution. Before deciding whether to invest in any securities, you should consider carefully the
risks set out herein and incorporated by reference in this prospectus (including subsequently filed documents
incorporated by reference) and, if applicable, those described in the applicable prospectus supplements relating to a
specific offering of securities. You should consider the categories of risks identified and discussed in the Bank�s
Annual Report on Form 40-F for the fiscal year ended October 31, 2013 and Report to Shareholders for its Third
Quarter 2014 Results filed as a Current Report on Form 6-K filed on August 26, 2014 (Film No. 141064621), which
are incorporated herein by reference, including credit risk, market risk, liquidity risk, operational risk, reputational risk
and environmental risk, those summarized under �Caution Regarding Forward-Looking Statements� above, as well as
the following.

Enforceability of U.S. Civil Liability Claims

The Bank is incorporated under the federal laws of Canada under the Bank Act (Canada) (the �Bank Act�). Substantially
all of our directors and executive officers, and all or a substantial portion of our assets and the assets of such persons
are located outside the United States. As a result, it may be difficult for you to effect service of process within the
United States upon such persons, or to realize upon judgments rendered against us or such persons by the courts of the
United States predicated upon, among other things, the civil liability provisions of the federal securities laws of the
United States. In addition, it may be difficult for you to enforce, in original actions brought in courts in jurisdictions
located outside the United States, among other things, civil liabilities predicated upon such securities laws. Based on
the foregoing, it may not be possible for U.S. investors to enforce against us any judgments obtained in U.S. courts in
civil and commercial matters, including judgments under the U.S. federal securities laws.

Foreign Accounts Tax Compliance Act Withholding

Sections 1471 through 1474 of the United States Internal Revenue Code of 1986, as amended, or similar law
implementing an intergovernmental approach thereto (�FATCA�) may affect payments on the securities. See �United
States Taxation�Foreign Accounts Tax Compliance Act Withholding� for a discussion of the effects of FATCA on the
ownership of the securities.

6
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THE BANK OF NOVA SCOTIA

The Bank is a Canadian chartered bank under the Bank Act. The Bank Act is the charter of the Bank and governs its
operations.

The Bank is a leading financial services provider in over 55 countries and Canada�s most international bank. Through
its team of more than 86,000 employees, the Bank and its affiliates offer a broad range of products and services,
including personal, commercial, wealth management, corporate and investment banking to over 21 million customers.

A list of the principal subsidiaries directly or indirectly owned or controlled by the Bank as at October 31, 2013 is
incorporated by reference from the Bank�s Annual Report on Form 40-F for the fiscal year ended October 31, 2013.

Certain Matters Relating to the Bank�s Board of Directors

Under the Bank Act, the Bank�s board of directors must have at least seven members and the Bank�s board of directors
may establish by by-law a minimum and maximum number of directors. Under the Bank�s by-laws, the minimum
number of directors is the minimum required by the Bank Act and the maximum number of directors is 35. The Bank�s
by-laws also provide that the number of directors to be elected at any annual meeting of shareholders of the Bank will
be fixed by the board of directors before the meeting. The Bank currently has 15 directors. The Bank Act requires that
no more than two-thirds of the directors may be affiliated with the Bank, and no more than 15% of the directors may
be employees of the Bank or a subsidiary of the Bank, except that up to four employees may be directors if they
constitute not more than 50% of the directors. Under the Bank Act, a majority of the directors of the Bank must be
resident Canadians and, except in limited circumstances, directors may not transact business at a meeting of directors
or a committee of directors at which a majority of the directors present are not resident Canadians. Subject to the Bank
Act a quorum for the transaction of business at any meeting of the board of directors consists of 5 directors. The Bank
Act also requires the directors of a bank to appoint from their members a chief executive officer who must ordinarily
be resident in Canada.

Under the Bank Act, any director or the entire board of directors may be removed, with or without cause, with the
approval of a majority of the votes cast at a special meeting of shareholders. A vacancy created by such removal may
be filled at the meeting or by a quorum of the directors. Directors who were elected on or before April 1, 2011
(�existing directors�) must retire at the earlier of 10 years from April 1, 2011 or age 70, provided that if an existing
director has not served a 10 year term at the time of achieving age 70, their term will be extended for additional years
in order to complete a minimum 10 year term. For directors elected after April 1, 2011, retirement is the earlier of age
70 or a 15 year term, provided that if a director has not served a 10 year term at the time of achieving age 70, their
term will be extended for additional years in order to complete a minimum 10 year term.

Conflicts of Interest

The Bank Act contains detailed provisions with regard to a director�s power to vote on a material contract or material
transaction in which the director is interested. These provisions include procedures for: disclosure of the conflict of
interest and the timing for such disclosure; the presence of directors at board meetings where the contract or
transaction giving rise to the conflict of interest is being considered, and voting with respect to the contract or
transaction giving rise to the conflict of interest; and other provisions for dealing with such conflicts of interest. The
Bank Act also contains detailed provisions regarding transactions with persons who are related parties of the Bank,
including directors of the Bank. See ��Borrowing Powers�.

Compensation
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The by-laws of the Bank have provisions with regard to remuneration of directors. The board of directors may, from
time to time, by resolution determine their remuneration that may be paid, but such remuneration may not exceed in
each year an aggregate cap set out in the by-laws, and individually may be in such amounts as the board may
determine by resolution. The directors may also be paid their reasonable out-of-pocket expenses incurred in attending
meetings of the board, shareholders or committees of the board.

Directors are required to hold common shares and/or directors� deferred stock units (�DDSU�) with a value of not less
than $500,000. The redemption value of a DDSU is equal to the market value of a common share at the time of
redemption. The value of DDSUs is tied to the future value of the common shares. However, DDSUs do not entitle the
holder to voting or other shareholder rights.

Borrowing Powers

The directors of the Bank may, without authorization of the shareholders, authorize the Bank to borrow money. The
Bank Act, however, prohibits the Bank from entering into transactions with persons who are deemed to be related
parties of the Bank, subject to certain exceptions. Related party transactions may include loans made on the credit of
the Bank.

7
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CONSOLIDATED CAPITALIZATION OF THE BANK

The following table sets forth the consolidated capitalization of the Bank at July 31, 2014:

As at

July 31, 2014
(In millions of

Canadian Dollars)
Subordinated Debentures 4,873
Equity
Common Equity
Common Shares 15,141
Retained Earnings 28,217
Accumulated Other Comprehensive Income 700
Other Reserves 178

Total Common Equity 44,236
Preferred Shares 2,934

Total Equity Attributable to Equity Holders of the Bank 47,170
Non-controlling Interests
Non-controlling Interests in Subsidiaries 1,276

Total Equity 48,446

Total Capitalization 53,319
The following table sets forth the consolidated capitalization of the Bank at October 31, 2013:

As at

October 31, 2013
(In millions of

Canadian dollars)
Subordinated Debentures 5,841
Capital Instruments 650
Equity
Common Equity
Common Shares 14,516
Retained Earnings 25,315
Accumulated Other Comprehensive Income 545
Other Reserves 193

Total Common Equity 40,569
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Preferred Shares 4,084

Total Equity Attributable to Equity Holders of the Bank 44,653
Non-controlling Interests
Non-controlling Interests in Subsidiaries 1,155
Capital Instrument Equity Holders 743

Total Non-controlling Interests 1,898

Total Equity 46,551

Total Capitalization 53,042

8
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CONSOLIDATED EARNINGS RATIOS

The following table provides the Bank�s consolidated ratios of earnings to fixed charges, calculated in accordance with
Canadian GAAP for each of the years in the two year period ended October 31, 2010 and in accordance with IFRS for
the nine month period ended July 31, 2014 and each of the years in the three year period ended October 31, 2013.

Nine Months
Ended July 31, Years Ended October 31,

2014(1) 2013(1)(3) 2012(1)(3) 2011(1) 2010(2) 2009(2)
Consolidated Ratios of Earnings to Fixed
Charges
Excluding interest on deposits 8.75 7.42 7.43 5.73 4.70 3.00
Including interest on deposits 2.29 2.01 2.03 1.91 1.70 1.44
Consolidated Ratios of Earnings to Combined
Fixed Charges and Preferred Dividends
Excluding interest on deposits 7.46 6.03 6.02 4.76 3.99 2.72
Including interest on deposits 2.23 1.94 1.96 1.84 1.64 1.41

(1) Calculated in accordance with IFRS.
(2) Calculated in accordance with Canadian GAAP.
(3) Prior period amounts are retrospectively adjusted to reflect the adoption of new IFRS standards (IFRS 10 and IAS

19).
For purposes of computing these ratios:

� earnings represent income from continuing operations plus income taxes and fixed charges (excluding
capitalized interest);

� fixed charges, excluding interest on deposits, represent interest (including capitalized interest),
estimated interest within rent, and amortization of debt issuance costs; and

� fixed charges, including interest on deposits, represent all interest.

9
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COMPARATIVE PER SHARE MARKET PRICE

The Bank�s common shares are listed on the Toronto Stock Exchange (the �TSX�) and the New York Stock Exchange
(the �NYSE�) under the trading symbol �BNS�.

The table below sets forth, for the periods indicated, the per share high and low closing sales prices for the Bank�s
common shares as reported on the NYSE and the TSX. TSX closing prices of the Bank�s common shares are presented
in Canadian dollars, and the NYSE closing prices of the Bank�s common shares are presented in U.S. dollars.

BNS shares TSX
(in C$)

BNS shares
NYSE

(in U.S.$)
High Low High Low

Annual information for the past fiscal years
2010 55.52 44.60 54.45 41.84
2011 60.99 49.23 61.91 47.48
2012 57.05 47.89 57.32 45.90
2013 63.54 52.80 60.77 52.50
2014 74.35 60.24 68.33 54.36
Quarterly information for the past two fiscal years and subsequent
quarters:
2013, quarter ended
January 31 58.95 52.80 58.87 52.72
April 30 61.43 56.61 59.65 55.20
July 31 59.74 55.41 59.21 52.50
October 31 63.54 57.67 60.77 55.06
2014, quarter ended
January 31 66.45 61.10 63.34 54.84
April 30 66.60 60.24 60.78 54.36
July 31 74.35 66.44 68.33 60.73
October 31 74.19 65.80 67.66 58.50
Monthly information for the most recent six months
May 2014 69.63 66.44 64.20 60.73
June 2014 71.43 69.77 67.36 64.00
July 2014 74.35 71.34 68.33 66.97
August 2014 74.19 71.55 67.66 65.22
September 2014 73.13 68.91 66.65 61.85
October 2014 69.65 65.80 62.32 58.50
Fluctuations in the exchange rate between the Canadian dollar and the U.S. dollar will affect any comparisons of the
Bank�s common shares traded on the TSX and the Bank�s common shares traded on the NYSE.

10
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USE OF PROCEEDS

Unless otherwise specified in an applicable prospectus supplement, the net proceeds to the Bank from the sale of
securities will be added to the general funds of the Bank and utilized for general banking purposes. The application of
the proceeds will depend upon the funding requirements of the Bank at the time.

11
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DESCRIPTION OF COMMON SHARES AND PREFERRED SHARES

Set forth below is a summary of the material terms of the Bank�s share capital and certain provisions of the Bank Act
and the Bank�s amended and restated by-laws as they relate to the Bank�s share capital. The following summary is
not complete and is qualified in its entirety by the Bank Act, the Bank�s amended and restated by-laws and the actual
terms and conditions of such shares.

Capital Stock

The authorized capital of the Bank consists of an unlimited number of common shares, without nominal or par value,
and an unlimited number of preferred shares, without nominal or par value, issuable in series, in each case the
aggregate consideration for which is also unlimited.

Common Shares

Voting. Holders of the Bank�s common shares are entitled to vote at all meetings of the Shareholders of the Bank,
except meetings at which only the holders of preferred shares of the Bank are entitled to vote. Holders of common
shares are entitled to one vote per share on all matters to be voted on by holders of common shares. Unless otherwise
required by the Bank Act, any matter to be voted on by holders of common shares shall be decided by a majority of
the votes cast on the matter.

Liquidation Rights. Upon the liquidation, dissolution or winding up of the Bank, whether voluntary or involuntary, the
holders of common shares are entitled to receive the remaining property of the Bank available after the payment of all
debts and other liabilities and subject to the prior rights of holders of any outstanding preferred shares.

Preemptive, Subscription, Redemption and Conversion Rights. Holders of common shares, as such, have no
preemptive, subscription, redemption or conversion rights.

Dividends. Holders of common shares are entitled to receive dividends as and when declared by the board of directors
of the Bank, subject to the preference of the holders of the preferred shares of the Bank. The Bank�s dividends have
historically been declared on a quarterly basis in Canadian dollars. As a matter of practice, at the request of a
shareholder to the transfer agent or broker, the Bank will pay dividends to a U.S. holder of common shares, if and
when a dividend is declared, in U.S. dollars. The declaration and payment of dividends and the amount of the
dividends is subject to the discretion of the board of directors, and will be dependent upon the results of operations,
financial condition, cash requirements and future regulatory restrictions on the payment of dividends by the Bank and
other factors deemed relevant by the board of directors.

Preferred Shares

This section describes the general terms and provisions of our preferred shares. The applicable prospectus supplement
will describe the specific terms of the preferred shares offered through that prospectus supplement, as well as any
general terms described in this section that will not apply to those preferred shares.

General. The board of directors is authorized, subject to the provisions of the Bank Act, without shareholder approval,
to divide any unissued preferred shares into series and fix the number of shares in each series and the rights,
privileges, restrictions and conditions of each such series, and to change the rights, privileges, restrictions and
conditions attached to unissued preferred shares of any series.
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Priority. The preferred shares, as a class, are entitled to preference over common shares and over any other shares
ranking junior to the preferred shares with respect to the payment of dividends and distribution of assets in the event
of the liquidation, dissolution or winding-up of the Bank, or any other distribution of the assets among shareholders
for the purpose of winding-up the affairs of the Bank. The preferred shares of each series rank on a parity with the
preferred shares of every other series with respect to priority in payment of dividends and in the distribution of assets
in the event of liquidation, dissolution or winding-up of the Bank, or any other distribution of the assets among
shareholders for the purpose of winding-up the affairs of the Bank.

Restriction. Under the terms of the Bank Act, the approval of the holders of the preferred shares is required for the
creation of any class of shares ranking prior to or on a parity with the preferred shares.

        Voting. Except as required under the Bank Act or in the rights, privileges, restrictions or conditions attached to
any series before the issue thereof, the holders of preferred shares are not entitled to receive notice, to attend or to vote
at any meeting of the shareholders of the Bank. Any approval to be given by the holders of preferred shares may be
given by a resolution carried by the affirmative vote of not less than 66 2/3% of the votes cast at a meeting of holders
of preferred shares at which a majority of the outstanding preferred shares is represented or, if no quorum is present at
such meeting, at any adjourned meeting at which no quorum requirements would apply.

Limitations Affecting Holders of Common and Preferred Shares

Restraints on Bank Shares Under the Bank Act

In accordance with the Bank Act, no person or group of associated persons may own more than 10% of any class of
shares of the Bank without the approval of the Minister of Finance (Canada) (the �Minister�). No person may be a major
shareholder of a bank if the bank has equity of $12 billion or more (which would include the Bank). A person is a
major shareholder of a bank if: (a) the aggregate number of shares of any class of voting shares beneficially owned by
that person and that are beneficially owned by any entities controlled by that person is more than 20% of that class of
voting shares; or (b) the aggregate number of shares of any class of non-voting shares beneficially owned by that
person and that are beneficially owned by any entities controlled by that person is
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more than 30% of that class of non-voting shares. Ownership of the Bank�s shares by Canadian or foreign governments
is prohibited under the Bank Act. However, in 2009 certain amendments were made to the Bank Act that would
permit the Canadian federal government to acquire shares of a bank, including the Bank, if the Minister and Governor
in Council were to conclude that to do so was necessary to promote stability in the financial system. While the
government holds any shares of a bank, including the Bank, the Minister may impose certain terms and conditions,
including conditions on the payment by the Bank of dividends on any of its shares.

The Minister may only approve the acquisition of up to 30% of the shares of any class of non-voting shares and up to
20% of the shares of a class of voting shares of the Bank, provided, in each case, that the person acquiring those
shares does not have direct or indirect influence over the Bank that, if exercised, would result in that person having
control in fact of the Bank. No person may have a �significant interest� in any class of shares of a bank, including the
Bank, unless the person first receives the approval of the Minister. In addition, the Bank is not permitted to record any
transfer or issue of any shares of the Bank if the transfer or issue would cause the person to have a significant interest
in a class of shares, unless the prior approval of the Minister is obtained. No person who has a significant interest in
the Bank may exercise any voting rights attached to the shares held by that person, unless the prior approval of the
Minister for the acquisition of the significant interest is obtained. For purposes of the Bank Act, a person has a
significant interest in a class of shares of a bank where the aggregate of any shares of the class beneficially owned by
that person, by entities controlled by that person and by any person associated or acting jointly or in concert with that
person exceeds 10% of all of the outstanding shares of that class of shares of such bank. If a person contravenes any of
these restrictions, the Minister may, by order, direct that person to dispose of all or any portion of those shares.
Holders of securities of the Bank may be required to furnish declarations relating to ownership in a form prescribed by
the Bank.

Bank Act and Government Restrictions and Approvals

Under the Bank Act, the Bank cannot redeem or purchase any of its shares, including its common shares, unless the
consent of the Office of the Superintendent of Financial Institutions (Canada) (�OSFI�) has been obtained. In addition,
the Bank Act prohibits a payment to purchase or redeem any shares or the declaration and payment of a dividend if
there are reasonable grounds for believing that the Bank is, or the payment would cause the Bank to be, in
contravention of the capital adequacy and liquidity regulations of the Bank Act or any capital or liquidity directions of
OSFI. The Bank is prohibited from declaring dividends on its preferred or common shares when it would be, as a
result of paying such a dividend, in contravention of the capital adequacy and liquidity regulations of the Bank Act or
any capital or liquidity directions of OSFI.

The government of Canada placed a moratorium on mergers among Canada�s largest financial institutions in 2003,
including the Bank and its peers, pending a further review of Canada�s bank merger policy. A review of the
government�s bank merger policy is not currently a priority and as a result, it is unlikely that the Minister would grant
an approval for a merger between any large Canadian financial institutions at this time.

The restrictions contained in the Bank Act and the Canadian government�s policies may deter, delay or prevent a future
amalgamation involving the Bank and will prevent the acquisition of control of the Bank, including transactions that
could be perceived as advantageous to the Bank�s shareholders.

Amendments to the Rights, Privileges, Restrictions and Conditions of the Bank�s Share Capital

Under the Bank Act, the rights of holders of the Bank�s shares can be changed by the board of directors of the Bank by
making, amending or repealing the by-laws of the Bank. The board of directors of the Bank must submit such a
by-law, or amendment to or repeal of a by-law, to the shareholders of the Bank in accordance with the procedures of
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the Bank Act and the Bank�s by-laws, and the shareholders must approve the by-law, amendment to or repeal of the
by-law by special resolution to be effective. Under the Bank Act, a special resolution is a resolution passed by not less
than two-thirds of the votes cast by or on behalf of the shareholders who voted in respect of that resolution or signed
by all the shareholders entitled to vote on that resolution. In some circumstances, the Bank Act mandates that holders
of shares of a class or a series are entitled to vote separately as a class or series on a proposal to amend the by-laws of
the Bank.

Meetings of the Shareholders

Quorum

The Bank Act permits a bank to establish by by-law the quorum requirement for meetings of shareholders. The Bank�s
by-laws provide that a quorum at any meeting of shareholders will be any shareholders present in person or
represented by proxy of at least 10% of the outstanding shares of the Bank entitled to vote at the meeting.

Annual Meetings; Shareholder Proposals

The Bank is required to hold an annual meeting of shareholders not later than six months after the end of each
financial year on such day and at such time as its directors shall determine.

Proposals by shareholders of a bank may be made by certain registered or beneficial holders of shares that are entitled
to vote at an annual meeting of shareholders. To be eligible to submit any shareholder proposal, a shareholder must
satisfy certain eligibility criteria set forth in the Bank Act. Under the Bank Act, shareholder proposals may only be
submitted at annual meetings of shareholders. A shareholder eligible to submit a proposal and entitled to vote at an
annual meeting of shareholders may submit to the Bank notice of any matter that the shareholder proposes to raise at
the meeting provided that, among other things, the proposal is submitted to the Bank at least 90 days before the
anniversary date of the notice of meeting that was sent to shareholders in respect of the Bank�s previous annual
meeting of shareholders.
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If the Bank solicits proxies for such annual meeting, it is required to set out in the management proxy a proposal
submitted by a shareholder for consideration at such meeting. If so requested by a shareholder who submits a proposal
to the Bank, the Bank is required to include in the management proxy circular, or attach thereto, a statement by the
shareholder in support of the proposal and the name and address of the shareholder. The proposal and the statement
together are not to exceed 500 words. Under the Bank Act, a proposal may include nominations for the election of
directors if it is signed by one or more holders of shares representing in the aggregate not less than 5% of the issued
and outstanding shares of the Bank or 5% of the issued and outstanding shares of a class of shares of the Bank entitled
to vote at the meeting at which the proposal is to be presented.

The Bank is not required to comply with the obligations to include the proposal, or a statement of the shareholder
submitting a proposal, in its management proxy circular, if

� the proposal is not submitted to the Bank at least 90 days before the anniversary date of the notice of
meeting that was sent to shareholders in respect of the previous annual meeting of shareholders;

� it clearly appears that the primary purpose of the proposal is to enforce a personal claim or redress a
personal grievance against the Bank or its directors, officers or security holders;

� it clearly appears that the proposal does not relate in a significant way to the business or affairs of the
Bank;

� the person submitting the proposal failed within the prescribed period before the Bank receives their
proposal to present, in person or by proxy, at a meeting of shareholders a proposal that at their request
had been set out in or attached to a management proxy circular;

� substantially the same proposal was set out in or attached to a management proxy circular or dissident�s
proxy circular relating to, and presented to shareholders at, a meeting of shareholders of the Bank held
within the prescribed period before the receipt of the proposal and did not receive the prescribed
minimum amount of support at the meeting; or

� the rights to submit a proposal as described above are being abused to secure publicity.
If the Bank refuses to include a proposal in a management proxy circular, it is obligated to notify the shareholder in
writing of such refusal and its reasons for such refusal. The shareholder may apply to a court if such shareholder
claims it has been aggrieved by such refusal, and the court may restrain the holding of the meeting at which the
proposal is sought to be presented and may make such further order it thinks fit. In addition, if the Bank claims to be
aggrieved by the proposal, it may apply to a court for an order permitting the Bank to omit the proposal from the
management proxy circular.

Special Meetings
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Under the Bank Act, special meetings of shareholders may be called at any time by the board of directors. In addition,
subject to certain provisions of the Bank Act, the holders of not less than 5% of the issued and outstanding shares of
the Bank that carry the right to vote at a meeting may requisition that the directors call a meeting of shareholders for
the purpose stated in the requisition and may call the special meeting if the directors do not do so within 21 days after
receiving the request.

Size of Board of Directors

The Bank Act requires that the number of directors on the Bank�s board of directors be at least seven. All directors of
the Bank are elected annually. The Bank Act also requires that at least a majority of the directors must be, at the time
of each director�s election or appointment, resident Canadians.

Anti-Takeover Provisions and Ownership Provisions

Rules and policies of certain Canadian securities regulatory authorities, including Multilateral Instrument 61-101 �
Protection of Minority Security Holders in Special Transactions, contain requirements in connection with �related party
transactions�. A related party transaction means, among other things, any transaction in which an issuer directly or
indirectly engages in the following with a related party: acquires, sells, leases or transfers an asset, acquires the related
party, acquires or issues securities, amends the terms of a security if the security is owned by the related party or
assumes or becomes subject to a liability or takes certain other actions with respect to debt.

�Related party� includes directors, senior officers and holders of more than 10% of the voting rights attached to all
outstanding voting securities of the issuer or holders of a sufficient number of any securities of the issuer to materially
affect control of the issuer.
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If a transaction is determined to be a related party transaction, Multilateral Instrument 61-101 requires, subject to
certain exceptions, the preparation of a formal valuation relating to certain aspects of the transaction and more detailed
disclosure in the proxy material sent to security holders in connection with the related party transaction, including
disclosure related to the valuation.

Multilateral Instrument 61-101 also requires, subject to certain exceptions, that an issuer not engage in a related party
transaction unless the shareholders of the issuer, other than the related parties, approve the transaction by a simple
majority of the votes cast.

In addition, under the Bank Act, a sale of all or substantially all of the Bank�s assets to another financial institution or
an amalgamation must also be approved by the shareholders by a vote of not less than two-thirds of the votes cast by
shareholders who voted in respect of the special resolution, with each share carrying the right to vote whether or not it
otherwise carries the right to vote. The holders of each class or series of shares which is affected differently by the sale
from the shares of any other class or series are entitled to vote separately as a class or series. The Minister must also
approve any such sale or amalgamation involving the Bank.
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These restrictions, in addition to those imposed by the Bank Act relating to the purchase or other acquisition, issue,
transfer and voting of shares of the Bank�s common shares may deter, delay or prevent a future amalgamation
involving the Bank and will prevent the acquisition of control of the Bank, including transactions that could be
perceived as advantageous to the Bank�s shareholders. See ��Limitations Affecting Holders of Common and Preferred
Shares�.

Rights of Inspection

Any person is entitled to a basic list of the Bank�s shareholders and may request the Bank to furnish such list within 10
days after receipt by the Bank of an affidavit, swearing that the list will not be used except in accordance with a
permitted purpose, and payment of a reasonable fee. Further, shareholders and creditors of the Bank and their personal
representatives may examine certain limited records of the Bank during its usual business hours and may take extracts
therefrom, free of charge, or have copies made thereof on payment of a reasonable fee.

Transfer Agent and Registrar

The registrar and transfer agent for the Bank�s common and preferred shares is Computershare Trust Company of
Canada at the following addresses: Computershare Trust Company of Canada, 100 University Ave., 11th Floor,
Toronto, Ontario, M5J 2Y1 and Computershare Trust Company N.A., 8742 Lucent Boulevard, Suite 225, Highlands
Ranch, CO 80129.
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DESCRIPTION OF THE DEBT SECURITIES WE MAY OFFER

References to �the Bank,� �us,� �we� or �our� in this section mean The Bank of Nova Scotia, and do not include the
subsidiaries of The Bank of Nova Scotia. Also, in this section, references to �holders� mean those who
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