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COMMODITY LINKED NOTES, SERIES A

The Bank of Nova Scotia (the “Bank”) may offer and sell commodity linked notes (the “notes”) from time to time of any
maturity. The prospectus dated December 1, 2014 (the “prospectus”), the prospectus supplement dated December 1,
2014 (the “prospectus supplement”) and this product prospectus supplement (the “product prospectus supplement”)
describe terms that will apply generally to the notes, including any notes you purchase. A separate pricing supplement
will describe the terms that apply specifically to your notes, including any changes to the terms specified below. If the
terms described in the relevant pricing supplement are inconsistent with those described in this document or in the
accompanying prospectus supplement or prospectus, the terms described in the relevant pricing supplement will
control.

The notes are unsecured notes of the Bank linked to the performance of one or more commodities or commodity
indices (each, a “Reference Asset”) specified in the relevant pricing supplement. If the Reference Asset of your notes
consists of more than one commodity or commodity index we may refer to the Reference Asset as a "Basket" and each
applicable component of the Reference Asset as a “Basket Component.” Unless the relevant pricing supplement
provides for the repayment of the initial principal amount, the payment at maturity on your notes will be based on the
performance of the Reference Asset during the term of your notes. The notes are generally designed for investors who
are seeking exposure to the Reference Asset and who anticipate that the level of the Reference Asset will increase (or,
in the case of bearish notes, decrease) from its Initial Level to the Final Level on the applicable valuation date or
dates. Unless the relevant pricing supplement indicates that the notes will be entitled to interest payments and
principal protection, investors must be willing to forego interest payments on the notes and be willing to accept a
return that may be negative, in which case you will receive at maturity less, and possibly significantly less, than your
principal.

THE NOTES MAY NOT GUARANTEE ANY RETURN OF PRINCIPAL AT MATURITY. YOU MAY BE
SUBJECT TO A RISK TO ALL OR A PORTION OF YOUR INVESTMENT IN THE NOTES, AS
DESCRIBED IN MORE DETAIL BELOW.

The notes will not be listed on any securities exchange, unless otherwise disclosed in a pricing supplement.

You should read this product prospectus supplement, any applicable pricing supplement, the prospectus supplement
and the prospectus carefully before you invest in any of the notes.
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Your investment in the notes involves certain risks. See “Additional Risk Factors Specific to the Notes” beginning
on page PS-6 to read about investment risks relating to the notes. In addition, see "Risk Factors" beginning on
page S-2 of the prospectus supplement and page 6 of the prospectus. Unless otherwise specified in the relevant
pricing supplement, the principal of the notes is not protected and you could lose some or all of your investment.

The price at which you purchase the notes includes hedging costs and profits and underwriting commissions that
the Bank or its affiliates expect to incur or realize. These costs and profits will reduce the secondary market price,
if any secondary market develops, for the notes. As a result, you will experience an immediate and substantial
decline in the value of your notes on the issue date.

Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state securities regulator has
approved or disapproved of the notes, or determined if this product prospectus supplement or the
accompanying prospectus supplement or prospectus is truthful or complete. Any representation to the contrary
is a criminal offense.

The notes will not constitute deposits that are insured under the Canada Deposit Insurance Corporation Act (Canada)
or by the United States Federal Deposit Insurance Corporation or any other Canadian or U.S. governmental agency or
instrumentality.

The Bank may sell the notes directly or through one or more agents or dealers. The agents are not required to sell any
particular amount of the notes. See "Supplemental Plan of Distribution" in this product prospectus supplement and in
the prospectus supplement and "Plan of Distribution" in the prospectus.

The Bank may use this product prospectus supplement in the initial sale of any notes. In addition, Scotia Capital
(USA) Inc. or any other affiliate of the Bank may use this product prospectus supplement and accompanying
prospectus supplement and prospectus in a market-making or other transaction in any note after its initial sale. Unless
the Bank or its agent informs the purchaser otherwise in the confirmation of sale or pricing supplement, this
product prospectus supplement and accompanying prospectus supplement and prospectus are being used in a
market-making transaction.

Scotia Capital

Product Prospectus Supplement dated December 1, 2014
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No dealer, salesman or other person has been authorized to give any information or to make any
representation not contained in this product prospectus supplement, the accompanying prospectus supplement,
prospectus or any pricing supplement and, if given or made, such information or representation must not be
relied upon as having been authorized by The Bank of Nova Scotia or the agents. This product prospectus
supplement, the accompanying prospectus supplement, prospectus and any pricing supplement do not
constitute an offer to sell or a solicitation of an offer to buy any securities other than the securities described in
the relevant pricing supplement nor do they constitute an offer to sell or a solicitation of an offer to buy the
securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction. The delivery of this product prospectus supplement, the accompanying prospectus supplement,
prospectus and any pricing supplement at any time does not imply that the information they contain is correct
as of any time subsequent to their respective dates.

iii
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Summary

In this product prospectus supplement, references to the "prospectus" or the “accompanying prospectus” mean the
accompanying prospectus, dated December 1, 2014, as supplemented by the prospectus supplement, dated December
1, 2014, of The Bank of Nova Scotia (the "prospectus supplement" or the "accompanying prospectus supplement").
References to the “relevant pricing supplement” mean the pricing supplement that describes the specific terms of your
notes.

This section is meant as a summary and should be read in conjunction with the accompanying prospectus and the
relevant pricing supplement to help you understand the notes. This product prospectus supplement, together with the
accompanying prospectus and the relevant pricing supplement, contains the terms of the notes and supersedes all
prior or contemporaneous oral statements as well as any other written materials relating to the notes, including
preliminary or indicative pricing terms, correspondence, trade ideas, structures for implementation, sample
structures, brochures or other educational materials. In the event of any inconsistency or conflict between the terms
set forth in this product prospectus supplement and the accompanying prospectus, the terms contained in this product
prospectus supplement will control.

An investment in the notes entails significant risks. You should carefully consider, among other things, the matters set
forth under "Additional Risk Factors Specific to the Notes" herein and “Risk Factors” in the accompanying
prospectus supplement and the accompanying prospectus. Before investing in the notes, we urge you to consult your
investment, legal, tax, accounting and other advisors.

Unless otherwise specified, in this product prospectus supplement and in each pricing supplement relating to notes
issued under the senior note program:

· all dollar amounts are expressed in U.S. dollars;

·“the Bank”, “we”, “us” and “our” mean The Bank of Nova Scotia together, where the context requires, with its subsidiaries;
and

·

“you”, “your” and “holder” means a prospective purchaser or a purchaser of notes, or a beneficial or registered holder of
notes, provided that a reference to “registered holder” means a registered holder of notes (see “Legal Ownership and
Book-Entry Issuance” and “Description of the Debt Securities We May Offer” in the prospectus and “Global Notes” under
the heading “Description of the Notes” in the prospectus supplement).

The information in this “Summary” section is qualified by the more detailed information set forth in this product
prospectus supplement, the prospectus supplement, and the prospectus, as well as the relevant pricing supplement.

Issuer: The Bank of Nova Scotia (“the Bank”).
Issue: Senior Notes, Commodity Linked Notes, Series A.
Reference Asset or Basket: As specified in the relevant pricing supplement.
Minimum Investment: As specified in the relevant pricing supplement.
Denominations: Unless otherwise specified in the relevant pricing supplement, the notes will be

PS-1
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issued in denominations of $1,000 and integral multiples in excess of $1,000.
Interest
Payable: None, unless otherwise specified in the relevant pricing supplement.

Interest Rate
(coupon): If applicable, as specified in the relevant pricing supplement.

Interest
Payment Dates:If applicable, as specified in the relevant pricing supplement.

Principal
Protected
Notes:

The relevant pricing supplement will specify if your notes are principal protected notes. The amount
payable in respect of principal protected notes on the maturity date will be at least equal to the
principal amount of the notes, subject to the credit risk of the Bank.

Payment at
Maturity:

Unless the relevant pricing supplement provides for repayment of the initial principal amount, the
payment at maturity will be based on the performance of the Reference Asset, and will be calculated
as follows:
Payment at Maturity in Excess of Principal
If the Final Level is greater than or equal to (or, in the case of bearish notes, less than or equal to)
the Initial Level, then, at maturity, you will receive an amount equal to:
Principal Amount + (Principal Amount×Percentage Change)

(a)               If the relevant pricing supplement specifies that a “Participation Rate” is applicable to your
notes, then the payment at maturity will be calculated as follows:
Principal Amount + (Principal Amount×Percentage Change×Participation Rate)

(b)               If the relevant pricing supplement specifies that a “Booster Coupon” is applicable to your
notes:
1.                 If the Percentage Change is greater than the Booster Percentage, then the payment at
maturity will equal:

Principal Amount + (Principal Amount×Percentage Change)
2.                 If the Percentage Change is greater than or equal to 0% but less than or equal to the
Booster Percentage, then the payment at maturity will equal:

Principal Amount + (Principal Amount×Booster Percentage)
(c)               If the relevant pricing supplement specifies that a cap is applicable to your notes, then the
payment at maturity will not exceed the Maximum Redemption Amount set forth in the relevant
pricing supplement.
(d)               If the relevant pricing supplement specifies that a “Digital Coupon” is

PS-2
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                   applicable to your notes, then the payment at maturity will equal:

Principal Amount + (Principal Amount×Digital Coupon)
Payment at Maturity Less Than or Equal to Principal
If the Final Level is less than (or, in the case of bearish notes, greater than) the Initial Level
and the notes are not specified as principal protected notes in the relevant pricing
supplement, then, at maturity, you will receive less than the principal amount of your notes,
incurring a loss on your investment of principal. In such a case, the payment at maturity will
equal:

Principal Amount + (Principal Amount×Percentage Change)
(a)                 If the relevant pricing supplement specifies that a “Buffer” is applicable to your
notes:
1.                 If the Final Level is greater than or equal to (or, in the case of bearish notes, less
than or equal to) the Buffer Level, then the payment at maturity will equal the principal
amount of your notes.
2.                 If the Final Level is less than (or, in the case of bearish notes, greater than) the
Buffer Level, then the payment at maturity will equal:

Principal Amount + [Principal Amount×(Percentage Change+Buffer Percentage)]
(b)                 If the relevant pricing supplement specifies that a “Barrier” is applicable to your
notes:
1.                 If no Barrier Event has occurred or if a note is specified as principal protected in
the relevant pricing supplement and a Barrier Event has occurred, then the payment at
maturity will equal the principal amount of your notes.
2.                 If a Barrier Event has occurred and a note is not specified as principal protected
in the relevant pricing supplement, then the payment at maturity will equal:

Principal Amount + (Principal Amount×Percentage Change)
Percentage Change: The Percentage Change, expressed as a percentage, is calculated as follows:

Final Level – Initial Level

Initial Level

If your notes are bearish notes, the Percentage Change will be calculated as follows:
PS-3
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Initial Level – Final Level

Initial Level

For the avoidance of doubt, the Percentage Change may be a negative value.
Maximum
Redemption
Amount:

As specified in the relevant pricing supplement, if applicable.

Participation Rate: As specified in the relevant pricing supplement, if applicable.

Booster Percentage:
A specified percentage increase (or, in the case of bearish notes, decrease) in the level of the
Reference Asset. The Booster Percentage will be set forth in the relevant pricing supplement, if
applicable.

Digital Coupon: A percentage that will be specified in the applicable pricing supplement, if applicable.

Buffer Level:
A specified level of the Reference Asset that is less than (or, in the case of bearish notes, greater
than) the Initial Level. The Buffer Level will be a percentage of the Initial Level and set forth in
the relevant pricing supplement, if applicable.

Buffer Percentage: A specified percentage that will be set forth in the relevant pricing supplement, if applicable. For
example, if the Buffer Level is 90% of the Initial Level, the Buffer Percentage will be 10%.

Barrier Level:
A specified level of the Reference Asset that is less than (or, in the case of bearish notes, greater
than) the Initial Level. The Barrier Level will be a percentage of the Initial Level and set forth in
the relevant pricing supplement, if applicable.

Barrier Event: Depending upon the terms set forth in the relevant pricing supplement, a Barrier Event will
occur if:
(i)                the Final Level is less than (or, in the case of bearish notes, greater than) the Initial
Level, and
(a)              for notes subject to Intra-Day Monitoring, at any time during the Monitoring Period,
the level of the Reference Asset is less than (or, in the case of bearish notes, greater than) the
Barrier Level, or
(b)              for notes subject to Close of Trading Day Monitoring, on any trading day during the
Monitoring Period, the closing level of the Reference Asset is less than (or, in the case of bearish
notes, greater than) the Barrier Level, or
(c)              for notes subject to Final Valuation Date Monitoring, the Final Level is less than (or,
in the case of bearish notes, greater than) the Barrier Level.

Monitoring Period: As specified in the relevant pricing supplement, if applicable.
PS-4
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Initial Level: As specified in the relevant pricing supplement.

Final Level:

The closing level of the Reference Asset on the valuation date (if there is one valuation date
applicable to the notes) or the arithmetic average of the closing levels of the Reference Asset on each
of the valuation dates (if there is more than one valuation date applicable to the notes), or any other
dates specified in the relevant pricing supplement.

Issue Date: As specified in the relevant pricing supplement.

Valuation
Date(s):

Unless otherwise specified in the relevant pricing supplement, the valuation date, or if there is more
than one valuation date, the final valuation date, will be the third trading day prior to the maturity
date, subject to extension for up to seven trading days for market disruption events.

Maturity Date: As specified in the relevant pricing supplement.
CUSIP: As specified in the relevant pricing supplement.
Clearance and
Settlement:

DTC global (including through its indirect participants Euroclear and Clearstream, Luxembourg, as
described under “Legal Ownership and Book-Entry Issuance” in the prospectus).

Listing: The notes will not be listed on any securities exchange or quotation system, unless otherwise
described in a pricing supplement.

Calculation
Agent: Scotia Capital Inc.

PS-5
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Additional Risk Factors Specific to the Notes

An investment in your notes is subject to the risks described below, as well as the risks described under “Risk
Factors” in the prospectus and the prospectus supplement. Your notes are not secured debt and are riskier than
ordinary unsecured debt securities. Also, investing in your notes is not equivalent to investing directly in the
applicable Reference Asset. You should carefully consider whether the notes are suited to your particular
circumstances. This product prospectus supplement should be read together with the prospectus, the prospectus
supplement and the relevant pricing supplement. The information in the prospectus and prospectus supplement is
supplemented by, and to the extent inconsistent therewith replaced and superseded by, the information in this product
prospectus supplement and the relevant pricing supplement. This section describes the most significant risks relating
to the terms of the notes and assumes, for the purposes of the risk factors that follow, that the notes will not be
principal protected. We urge you to read the following information about these risks, together with the other
information in this product prospectus supplement and the prospectus, the prospectus supplement and the relevant
pricing supplement, before investing in the notes.

General Risks Relating to the Notes

Your Investment in the Notes May Result in a Complete Loss of Your Investment.

The notes do not guarantee any return of principal. We will not repay you a fixed amount of principal on the maturity
date. The amount payable on the notes at maturity will depend primarily on the Percentage Change in the level of the
Reference Asset from the Initial Level to the Final Level. Because the level of the Reference Asset will be subject to
market fluctuations, the return on your notes at maturity may be less, and possibly significantly less, than the principal
amount per note. In such case, if the Final Level is less than (or, in the case of bearish notes, greater than) the Initial
Level (and, in the case of notes with a buffer, less than (or, in the case of bearish notes with a buffer, greater than) the
Buffer Level) or a Barrier Event has occurred (as applicable), the return on your notes will be less than the principal
amount per note. This will be the case even if the level of the Reference Asset is greater than (or, in the case of bearish
notes, less than) the Initial Level at certain periods during the term of the notes. You may lose all or a substantial
portion of the amount that you invested to purchase the notes.

The Buffer Level and Barrier Level Provide Only Limited Principal Protection.

You will receive the principal amount of your notes at maturity only if, (i) in the case of notes with a buffer, the Final
Level is greater than or equal to (or, in the case of bearish notes with a buffer, less than or equal to) the Buffer Level
and (ii) in the case of notes with a barrier, a Barrier Event has not occurred. If the Final Level is less than (or, in the
case of bearish notes, greater than) the Buffer Level or a Barrier Event has occurred, as applicable, you may lose some
or all of your principal amount.

The Notes May Not Pay Interest and Your Return May Be Lower than the Return on a Conventional Debt
Security of Comparable Maturity.

Unless otherwise specified in the relevant pricing supplement, there will be no periodic interest payments on the notes
as there would be on a conventional fixed-rate or floating-rate debt security having the same maturity. If your notes do
pay interest, these interest payments may be capped or be based on a formula linked to changes in the Reference Asset
that results in interest payments equalling zero. The return that you will receive on your notes, which could be
negative, may be less than the return you could earn on other investments. Even if your return is positive, your return
may be less than the return you would earn if you bought a conventional senior interest bearing debt security of the
Bank with the same maturity date or if you invested directly in the Reference Asset. Your
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investment may not reflect the full opportunity cost to you when you take into account factors that affect the time
value of money.

Your Potential Payment at Maturity May Be Limited.

If your notes are subject to a cap or a Digital Coupon or a Participation Rate that is less than 100%, they will provide
less opportunity to participate in the appreciation (or, in the case of bearish notes, depreciation) of the Reference Asset
than an investment in a security linked to the Reference Asset providing full participation in the appreciation (or, in
the case of bearish notes, depreciation), because the payment at maturity will not exceed the Maximum Redemption
Amount or the principal amount plus Digital Coupon, as applicable, or because the payment at maturity does not
reflect at least 100% participation in the performance of the Reference Asset. Accordingly, your return on the notes
may be less than your return would be if you made an investment in a security that provides full participation in the
positive (or, in the case of bearish notes, negative) performance of the Reference Asset.

Owning the Notes Is Not the Same as Owning the Reference Asset or its Components or a Security Directly
Linked to the Performance of the Reference Asset or its Components.

The return on your notes will not reflect the return you would realize if you actually owned the Reference Asset or its
components or a security that provides full participation in the performance of the Reference Asset or its underlying
components and held that investment for a similar period because, for example, your notes may be subject to a cap or
Digital Coupon, in which case the payment at maturity will not exceed the maximum return set forth in the relevant
pricing supplement.

Your notes may trade or be valued quite differently from the Reference Asset. Changes in the level of the Reference
Asset may not result in comparable changes in the market value of your notes. Even if the level of the Reference Asset
increases (or, in the case of bearish notes, decreases) from the Initial Level during the term of the notes, the market
value of the notes prior to maturity may not increase to the same extent. It is also possible for the market value of the
notes prior to maturity to decrease while the level of the Reference Asset increases (or, in the case of bearish notes,
decreases).

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,
unless otherwise disclosed in the applicable pricing supplement. Scotia Capital (USA) Inc. and other affiliates of the
Bank may make a market for the notes; however, they are not required to do so. Scotia Capital (USA) Inc. or any
other affiliate of the Bank 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 and as a result you may not be
able to sell your notes in the secondary market. 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:

·
the level of the Reference Asset, including, in the case of notes that have a buffer, whether the level of the Reference
Asset trades or closes at a level below the Buffer Level or, in the case of notes that have a Barrier, whether a Barrier
Event has occurred;
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· if your notes are subject to a cap or a Digital Coupon, your potential return on the notes will be limited;

· if your notes are subject to a Participation Rate not equal to 100%, your potential return will not directly match the
performance of the Reference Asset;

· the volatility (i.e., the frequency and magnitude of changes) of the price or level of the Reference Asset;

·economic, financial, political, military, regulatory, legal and other events that affect the applicable commodities
markets generally and the U.S. markets in particular, and which may affect the level of the Reference Asset;

·

if the Reference Asset includes one or more commodities or commodity indices that have returns that are calculated
based upon currencies other than the U.S. dollar or prices in one or more non-U.S. markets, changes in, and the
volatility of, the exchange rates between the U.S. dollar and the relevant non-U.S. currency or currencies could have
a negative impact on the payments due on your notes and their market value;

· interest and yield rates in the market; and
· the time remaining to maturity of the notes.

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 substantially less than the
principal amount of your notes.

Payments on the Notes Are Subject to Our Credit Risk, and Changes in Our Credit Ratings Are Expected to
Affect the Market Value of the Notes.

The notes are the Bank’s senior unsecured debt securities and are not, either directly or indirectly, an obligation of any
third party. As a result, your receipt of the amount due on the maturity date is dependent upon the Bank’s ability to
repay its obligations at that time. This will be the case even if the level of the Reference Asset increases (or, in the
case of bearish notes, decreases) after the pricing date. Any payment to be made on the notes, including any
repayment of principal at maturity, depends on the ability of the Bank to satisfy its obligations as they come due,
whether or not the relevant pricing supplement specifies the notes are principal protected. No assurance can be given
as to what our financial condition will be at the maturity of the notes.

If Your Notes Are Linked to a Basket, Changes in the Level of One or More Basket Components May Be Offset
by Changes in the Level of One or More Other Basket Components.

Your notes may be linked to a Basket. In such a case, a change in the levels of one or more Basket Components may
not correlate with changes in the levels of one or more other Basket Components. The level of one or more Basket
Components may increase, while the level of one or more other Basket Components may not increase as much, or
may even decrease. The opposite changes may occur in the case of bearish notes. Therefore, in determining the level
of the Basket as of any time, increases (or, in the case of bearish notes, decreases) in the level of one Basket
Component may be moderated, or wholly offset, by lesser increases or decreases (or, in the case of bearish notes,
lesser decreases or increases) in the level of one or more other Basket Components. If the weightings
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of the applicable Basket Components are not equal, changes in the level of the Basket Components which are more
heavily weighted could have a disproportionately adverse impact upon your notes.

The Amount to Be Paid at Maturity Will Not Be Affected by All Developments Relating to the Reference Asset.

Changes in the level of the Reference Asset during the term of the notes before the relevant valuation date or valuation
dates will not be reflected in the calculation of the payment at maturity, unless the level of the Reference Asset trades
or closes below (or, in the case of bearish notes, above) the Barrier Level, as applicable. The calculation agent will
calculate this amount by comparing only the Final Level to the Initial Level (or the Buffer Level, as applicable) and,
in the case of notes that have a barrier, by comparing the trading level or closing level of the Reference Asset during
the Monitoring Period or on the valuation date(s), as applicable, to the Barrier Level. No other levels of the Reference
Asset will be taken into account. As a result, you may receive less than the principal amount of your notes, even if the
level of the Reference Asset has increased (or, in the case of bearish notes, decreased) at certain times during the term
of the notes before decreasing to a level below (or, in the case of bearish notes, increasing to a level above) the Initial
Level (or Buffer Level, as applicable) and, if applicable, below (or, in the case of bearish notes, above) the Barrier
Level as of the relevant dates.

We Will Not Hold Any Asset Comprising the Reference Asset for Your Benefit.

The indenture and the terms governing your notes do not contain any obligation on us or our affiliates to hedge nor
any restriction on our ability or the ability of any of our affiliates to sell, pledge or otherwise convey all or any portion
of the commodities or other assets that may comprise the Reference Asset that we or they may acquire. There can be
no assurance that any hedging transaction we or our affiliates may undertake with respect to our exposure under the
notes will be successful or will be maintained over the term of the notes. Neither we nor our affiliates will pledge or
otherwise hold any assets for your benefit, including any Reference Asset or its components. Consequently, in the
event of our bankruptcy, insolvency or liquidation, any of those assets that we own will be subject to the claims of our
creditors generally and will not be available for your benefit specifically.

The Market Value of Your Notes Will Likely Decline at an Accelerated Rate as the Level of the Reference Asset
Approaches and Drops Below (or, in the Case of Bearish Notes, Rises Above) the Barrier Level.

If your notes have a barrier, when the trading level or closing level, as applicable, of the Reference Asset on any
trading day declines (or, in the case of bearish notes, rises) from the Initial Level to a level near the Barrier Level for
the first time, the market value of the notes will likely decline at a greater rate than the decrease (or, in the case of
bearish notes, increase) in the level of the Reference Asset. If the level of the Reference Asset is near or below (or, in
the case of bearish notes, above) the Barrier Level, we expect the market value of the notes to decline to reflect the
fact that investors may receive less than their principal amount at maturity.

You Must Rely on Your Own Evaluation of the Merits of an Investment Linked to the Reference Asset.

In the ordinary course of their business, we or our affiliates may have expressed views on expected movements in any
Reference Asset or its components, 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 Reference Asset or its components may at any time
have significantly different views from those of us or our affiliates. For these reasons, you are encouraged to derive
information concerning the applicable Reference Asset or its components from multiple sources, and you should not
rely solely on views expressed by us or our affiliates.
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The Initial Level May be Determined after the Pricing Date of the Notes.

If so specified in the relevant pricing supplement, the Initial Level will be determined based on the arithmetic average
of the closing levels of the Reference Asset on certain specified dates. One or more of these days may occur on or
following the pricing date or the issue date of the notes; as a result, the Initial Level may not be determined, and you
may therefore not know such value, until after the issue date. If there are any increases (or in the case of bearish notes,
decreases) in the closing levels of the Reference Asset on any relevant dates used to determine the Initial Level that
occur after the pricing date, and such increases (or decreases) result in the Initial Level being higher (or in the case of
bearish notes, lower) than the closing level on the pricing date, this may establish higher levels (or in the case of
bearish notes, lower levels) that the Reference Asset must achieve for you to attain a positive return on your
investment or to avoid a loss of principal at maturity.

Changes that Affect an Index Included in the Reference Asset Will Affect the Market Value of the Notes and
the Amount You Will Receive at Maturity.

The policies of a sponsor of any index that may be included in the Reference Asset (the “Index Sponsor”) concerning
the calculation of that index, additions, deletions or substitutions of the components of that index and the manner in
which changes affecting those components may be reflected in the index and, therefore, could affect the amount
payable on the notes at maturity, and the market value of the notes prior to maturity. The amount payable on the notes
and their market value could also be affected if the Index Sponsor changes these policies, for example, by changing
the manner in which it calculates the index, or if the Index Sponsor discontinues or suspends calculation or publication
of the index, in which case it may become difficult to determine the market value of the notes. If events such as these
occur, or if the level of the index is not available on the valuation date or dates because of a market disruption event or
for any other reason and no successor index is selected, the calculation agent may determine the level of the index — and
thus the amount payable at maturity — in a manner it considers appropriate, in its sole discretion.

Trading and Other Transactions by the Bank or its Affiliates in the Reference Asset or Its Components,
Futures, Options, Exchange- Traded Funds or Other Derivative Products May Adversely Affect the Market
Value of the Notes.

As described below under “Use of Proceeds and Hedging,” we or one or more affiliates may, but are not required to
hedge our obligations under the notes by purchasing or selling the Reference Asset or its components, futures or
options on the Reference Asset or its components, or exchange-traded funds or other derivative instruments with
returns linked or related to changes in the performance of the Reference Asset or its components. We or our affiliates
may adjust these hedges by, among other things, purchasing or selling those assets at any time. Although they are not
expected to, any of these hedging activities may adversely affect the level of the Reference Asset or its components,
and, therefore, the market value of the notes. 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 decreases.

We or one or more of our affiliates may also engage in trading in the Reference Asset or its components and other
investments relating to those assets on a regular basis as part of our general broker-dealer and other businesses, for
proprietary accounts, for other accounts under management or to facilitate transactions for customers, including block
transactions. Any of these activities could adversely affect the level of the Reference Asset or its components and,
therefore, the market value of the notes. 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
Reference Asset or its components. By introducing competing products into the marketplace in this manner, we or one
or more of our affiliates could adversely affect the market value of the notes.
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The Inclusion in the Purchase Price of the Notes of an Underwriting Commission and of Our Cost of Hedging
Our Market Risk under the Notes is Likely to Adversely Affect the Market Value of the Notes.

The price at which you purchase the notes includes an underwriting commission, as well as the costs that we (or one
of our affiliates) expect to incur in the hedging of our market risk under the notes. The hedging costs include the
expected cost of undertaking this hedge, as well as the profit that we (or our affiliates) expect to realize in
consideration for assuming the risks inherent in providing the hedge. As a result, assuming no change in market
conditions or any other relevant factors, the price, if any, at which you may be able to sell your notes prior to maturity
will likely be less and possibly substantially less than your original purchase price. We expect that this effect will be
greater if such sale occurs earlier in the term of the notes than if such sale occurs later in the term of the notes.

We Have No Affiliation with Any Index Sponsor and Will Not Be Responsible for Any Actions Taken by an
Index Sponsor.

Unless otherwise specified in the relevant pricing supplement, no Index Sponsor is an affiliate of ours or will be
involved in any offerings of the notes in any way. Consequently, we have no control of the actions of any Index
Sponsor, including any actions of the type that would require the calculation agent to adjust the payment to you at
maturity. No Index Sponsor has any obligation of any sort with respect to the notes. Thus, no Index Sponsor has any
obligation to take your interests into consideration for any reason, including in taking any actions that might affect the
value of the notes. None of our proceeds from any issuance of the notes will be delivered to any Index Sponsor, except
to the extent that we are required to pay an Index Sponsor licensing fees with respect to an index included in the
Reference Asset.

The Business Activities of the Bank or its Affiliates May Create Conflicts of Interest.

As noted above, we and our affiliates expect to engage in trading activities related to the Reference Asset or its
components that are not for the account of holders of the notes or on their behalf. These trading activities may present
a conflict between the holders’ interests 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 their
customers and in accounts under their management. These trading activities, if they influence the level of the
Reference Asset or its components, could be adverse to the interests of the holders of the notes. These activities may
present a conflict between our or one or more of our affiliates’ obligations and your interests as a holder of the notes.
Moreover, we and our affiliates may have published, and in the future expect to publish, research reports with respect
to the Reference Asset or its components. This research is modified from time to time without notice and may express
opinions or provide recommendations that are inconsistent with purchasing or holding the notes. Any of these
activities by us or one or more of our affiliates may affect the level of the Reference Asset or its components and,
therefore, the market value of the notes.

The Calculation Agent Can Postpone the Determination of the Final Level if a Market Disruption Event
Occurs.

The determination of an interim level or the Final Level may be postponed if the calculation agent determines that a
market disruption event has occurred or is continuing on any valuation date with respect to the Reference Asset. If
such a postponement occurs, the calculation agent will use the closing level of the Reference Asset on the first
subsequent business day on which no market disruption event occurs or is continuing. In no event, however, will any
valuation date be postponed by more than seven trading days. As a result, if a market disruption event occurs or is
continuing on a valuation date, the maturity date for the notes could also be postponed, although not by more than
seven trading days.
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If the determination of the level of the Reference Asset for any valuation date is postponed to the last possible day, but
a market disruption event occurs or is continuing on that day, that day will nevertheless be the date on which the level
of the Reference Asset will be determined by the calculation agent. In such an event, the calculation agent will make a
good faith estimate in its sole discretion of the level that would have prevailed in the absence of the market disruption
event. See “General Terms of the Notes—Market Disruption Events”.

There Are Potential Conflicts of Interest Between You and the Calculation Agent.

The calculation agent will, among other things, determine the amount of your payment at maturity on the notes. Our
affiliate, Scotia Capital Inc., will serve as the calculation agent. We may change the calculation agent after the original
issue date without notice to you. The calculation agent will exercise its judgment when performing its functions. For
example, the calculation agent may have to determine whether a market disruption event affecting the Reference Asset
has occurred. This determination may, in turn, depend on the calculation agent’s judgment whether the event has
materially interfered with our ability or the ability of one of our affiliates to unwind our hedge positions. Since this
determination by the calculation agent will affect the payment at maturity on the notes, the calculation agent may have
a conflict of interest if it needs to make a determination of this kind.

The Historical Performance of the Reference Asset or its Components Should Not Be Taken as an Indication of
Their Future Performance.

The level of the Reference Asset will determine the amount to be paid on the notes at maturity. The historical
performance of the Reference Asset or its components does not necessarily give an indication of their future
performance. As a result, it is impossible to predict whether the level of the Reference Asset will rise or fall during the
term of the notes. The level of the Reference Asset and its components will be influenced by complex and interrelated
political, economic, financial and other factors.

We may redeem the notes if certain unfavorable regulatory events occur.

Commodity futures contracts are subject to legal and regulatory regimes in the United States and, in some cases, in
other countries that may change in ways that could adversely affect our ability to hedge our obligations under the
notes. These restrictions, including the adoption of, or a change in, laws, regulations, rules, or orders applicable to us
or our counterparties, may cause us to be unable to effect transactions necessary to hedge our obligations under the
notes, in which case we may, in our sole and absolute discretion, redeem the notes by paying holders an amount set
forth in the applicable pricing supplement. If we redeem the notes due to such an event, your investment may result in
a loss and you may not be able to reinvest your money in an investment with a comparable yield at maturity. The
applicable pricing supplement will set forth the terms specific to any early redemption applicable to the notes.

The notes may be subject to automatic early redemption or redemption at our option, which may limit your
ability to accrue interest over the full term of the notes.

We may specify in the applicable pricing supplement that the notes are subject to an early redemption. If the notes are
redeemed prior to the maturity date, you will be entitled to receive only the amount set forth in the applicable pricing
supplement. In this case, if the applicable pricing supplement specifies that coupon payments will be paid on the
notes, you could lose the opportunity to continue to accrue interest, or you could lose the opportunity to participate in
the appreciation of the underlying or the basket, if any. If the notes are redeemed prior to the maturity date, your
investment may result in a loss and you may not be able to reinvest your money in an investment with a comparable
yield at maturity. The applicable pricing supplement will set forth the terms specific to any early redemption
applicable to the notes.
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The notes may be subject to concentration risk.

If a Reference Asset is concentrated in a single or a limited number of industry sectors, asset classes or geographical
regions, you will not benefit, with respect to such Reference Asset, from the advantages of a diversified investment.
You will bear the risks of a concentrated investment, including the risk of greater volatility than may be experienced
in connection with a diversified investment, and the value of the notes may be more adversely affected by a single
economic, political, regulatory or other occurrence affecting an industry sector, asset class or geographic region. You
should be aware that other investments may be more diversified than the notes in terms of the number and variety of
industry sectors, asset classes or geographical regions.

Significant Aspects of the Tax Treatment of the Notes Are Uncertain.

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

The Internal Revenue Service has issued a notice indicating that it and the Treasury Department are actively
considering whether, among other issues, a holder should be required to accrue interest over the term of an instrument
such as the notes even though that holder will not receive any payments with respect to the notes until maturity and
whether all or part of the gain a holder may recognize upon sale or maturity of an instrument such as the notes could
be treated as ordinary income. The outcome of this process is uncertain and could apply on a retroactive basis.

Please read carefully the sections entitled “Supplemental Discussion of U.S. Federal Income Tax Consequences” in this
product prospectus supplement and the section entitled “Certain Income Tax Consequences” in the prospectus
supplement. You should consult your tax advisor about your own tax situation.

U.S. Taxpayers Will be Required to Pay Taxes Each Year on Notes that Are Treated as Contingent Payment
Debt Instruments and Notes that Are Issued with Original Issue Discount.

If the notes are subject to special rules governing contingent payment debt instruments for U.S. federal income tax
purposes and the holder is a U.S. individual or taxable entity, that holder generally will be required to pay taxes on
ordinary income over the term of such notes based on the comparable yield for the notes, even though that holder may
not receive any payments from us until maturity. This comparable yield is determined solely to calculate the amounts
a holder will be taxed on prior to maturity and is neither a prediction nor a guarantee of what the actual yield will be.
Any gain that may be recognized on the sale, redemption or maturity of such notes will generally be ordinary income.
Any loss that may be recognized upon the sale, redemption or maturity of such notes will generally be ordinary loss to
the extent of the interest that the holder included as income in the current or previous taxable years in respect of the
notes and thereafter will be capital loss. The deductibility of capital losses is subject to limitations.

Similarly, if the notes are treated as issued with original issue discount, U.S. holders will be required to accrue interest
on the notes and pay tax accordingly, even though such holders may not receive any payments from us until maturity.
For further discussion, see “Supplemental Discussion of U.S. Federal Income Tax Consequences.”
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Non-U.S. Investors May Be Subject to Certain Additional Risks.

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.

This product prospectus supplement contains a general description of certain U.S. tax considerations and certain
Canadian tax considerations relevant to Non-Resident Holders (as defined) relating to the notes. If you are a non-U.S.
investor, you should consult your tax advisors as to the consequences, under the tax laws of the country where you are
resident for tax purposes, of acquiring, holding and disposing of the notes and receiving the payments that might be
due under the notes.

Considerations for Employee Benefit Plans.

This section is relevant only if you are a fiduciary within the meaning of Section 3(21) of the U.S. Employee
Retirement Income Security Act of 1974, as amended ("ERISA") (including an insurance company and any fund
manager treated as a fiduciary under the U.S. Department of Labor's Regulations Section 2510.3-101 as modified by
Section 3(42) of ERISA (the "Plan Asset Regulation") of a pension or employee benefit plan (as defined in Section
3(3) of ERISA), including certain governmental, church and non-U.S. plans and IRAs and Keogh plans. These
persons should consult with their counsel regarding the deemed representations they are required to make. See “Certain
Considerations for Employee Benefit Plans” on page PS-36.

Risks Relating to Commodity-Based Reference Assets

You Will Not Own the Underlying Commodities.

Investing in a note linked to the performance of one or more commodities or commodity indices is not the same as
owning the applicable commodities or futures contracts relating to those commodities. You will not have a right to
receive delivery of any of the applicable commodities or futures contracts relating to those commodities. We will not
invest in any of the applicable commodities or futures contracts relating to those commodities on behalf or for the
benefit of holders of the notes.

Commodities Prices Are Highly Volatile Due to Unpredictable Factors that Affect Supply and Demand.

Several factors, many of which are beyond our control, may influence the market value of the notes. Factors that may
affect supply and demand of the Reference Asset or the underlying commodities or futures contracts of the Reference
Asset and, thus, the market value of the notes include (but are not limited to):

· political events;
· weather;

· agriculture;
· disease;

· labor activity;
· technological developments;

· direct government activity (such as embargoes); and
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· other supply disruptions in major producing or consuming regions of the applicable commodity.
These factors may adversely affect the performance of the Reference Asset or underlying commodities or futures
contracts of the Reference Asset and the market value of the notes. The market value of the notes will also be affected
by, among other things:

· the trading prices of the applicable commodities;
· the trading prices of the applicable commodities futures; and

·the volatility of the applicable commodities and commodities futures (including the frequency and magnitude of price
increases and decreases in those commodities or commodities futures).

We cannot assure you that the public information provided on the Reference Assets is accurate or complete

All disclosure contained in the applicable pricing supplement will be derived from publicly available documents and
other publicly available information. Unless otherwise specified in the applicable pricing supplement, we have not
participated, and will not participate, in the preparation of such documents or made any due diligence inquiry with
respect to any Reference Asset in connection with the offering of the notes. We do not make any representation that
such publicly available documents or any other publicly available information regarding any Reference Asset is
accurate or complete, and are not responsible for public disclosure of information related to the Reference Asset,
whether contained in filings with the SEC, the CFTC or otherwise. Furthermore, we cannot give any assurance that all
events occurring prior to the date of the applicable pricing supplement, including events that would affect the accuracy
or completeness of public information or filings of any such Reference Asset, will have been publicly disclosed.
Subsequent disclosure of any of those events or the disclosure of or failure to disclose material future events
concerning a Reference Asset could affect the amount of any payment due on the notes. Any prospective purchaser of
the notes should undertake an independent investigation of the one or more Reference Assets to which the notes are
linked as in its judgment is appropriate to make an informed decision with respect to an investment in the notes.

Suspension or Disruptions of Market Trading in the Commodity and Related Futures Markets May Adversely
Affect the Value of Your Notes.

The commodity markets are subject to temporary distortions or other disruptions due to various factors, including the
lack of liquidity in the markets, the participation of speculators and government regulation and intervention.

Certain exchanges have regulations which limit the amount of fluctuations in futures contracts that may occur during a
single trading day. These limits are generally referred to as “daily price fluctuation limits,” and the maximum or
minimum price of a futures contract on any given day as a result of these limits is referred to as a “limit price.” Once the
limit price has been reached in a particular futures contract, no trades may be made at a different price. Limit prices
may have the effect of precluding trading in a particular futures contract or forcing the liquidation of futures contracts
at disadvantageous times or prices. These circumstances could affect the level of the Reference Asset or the
underlying commodities of the Reference Asset and could therefore adversely affect the market value of the notes.

The Notes Will Not Be Regulated by the Commodity Futures Trading Commission (the “CFTC”).

Unlike a direct investment in futures contracts related to the applicable commodities, your investment in the notes
does not afford you the benefits of the regulatory protections of the CFTC. You will not benefit from the
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CFTC’s or any other non-U.S. regulators’ regulatory protections that are afforded to persons who trade in futures
contracts through a registered futures merchant or operator.

Unlike an investment in notes linked to the performance of one or more commodities, an investment in a collective
investment vehicle that invests in futures contracts on behalf of its participants may be regulated as a commodity pool
and its operator may be required to be registered with and regulated by the CFTC as a “commodity pool operator” (a
“CPO”). Because the notes will not be interests in a commodity pool, they will not be regulated by the CFTC as a
commodity pool, we will not be registered with the CFTC as a CPO and you will not benefit from the CFTC’s or any
non-U.S. regulatory authority’s regulatory protections afforded to persons who trade in futures contracts or who invest
in regulated commodity pools.

An Underlying Commodity that Trades on a Foreign Exchange, or an Underlying Commodity that is Based in
Part on Such Commodities, May Be Subject to Additional Market Risks.

The regulations of the CFTC do not apply to trading on foreign exchanges, and trading on foreign exchanges may
involve different and greater risks than trading on U.S. exchanges. Certain foreign markets may be more susceptible to
disruption than U.S. exchanges due to the lack of a government-regulated clearinghouse system. Trading on foreign
exchanges also involves certain other risks that may not be applicable to trading on U.S. exchanges. Those risks
include (but are not limited to):

· varying exchange rates;
· varying quoting conventions or contract specifications on different exchanges;

· exchange controls;
· expropriation;

· burdensome or confiscatory taxation;
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