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New York, New York 10006

Attention: William R. Ebbels
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Allen & Overy LLP Morrison & Foerster LLP
1221 Avenue of the Americas 1290 Avenue of the Americas
New York, New York 10020 New York, New York 10104
(212) 610-6300 (212) 468-8000

Approximate date of commencement of proposed sale to the public: At such time or times on or after the effective
date of this registration statement as the Registrants shall determine.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. [_]

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, please check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [_]
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [_]

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. [_]

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. [_]

CALCULATION OF REGISTRATION FEE

Title of each
class of
securities to be registered

Amount to be registered (1)

Proposed
maximum
aggregate
price per
security

Proposed maximum
aggregate offering
price (2) (3)

Amount of
registration fee (1) (4)

Covered Bonds U.S. $15,000,000,000 100% U.S. $15,000,000,000 U.S. $2,046,000

(1)

This Registration Statement also includes an indeterminate amount of securities of the classes specified above that
may be reoffered and resold on an ongoing basis after their initial sale in market-making transactions by affiliates
of the Registrant. These securities consist of an indeterminate amount of such securities that are initially being
registered, and will initially be offered and sold, under this Registration Statement. All such market-making
reoffers and resales of these securities that are made pursuant to a registration statement after the effectiveness of
this registration statement are being made solely pursuant to this Registration Statement.

(2)Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(o) under the
Securities Act.

(3)Separate consideration may not be received for registered securities that are issuable on exercise, conversion or
exchange of other securities.

(4)

Pursuant to Rule 457 under the Securities Act, the Registrant is applying previously paid filing fees
totaling U.S. $1,262,165.21 from the Registrant’s U.S. $16,000,000,000 Senior and Subordinated Debt
Securities that were previously registered on Form F-9 (File No. 333-179383) under the Securities Act
of 1933, as amended, of which U.S. $11,680,000,000 aggregate principal amount or offering price of
such securities were unsold. Filing fees totaling U.S. $1,332,048 associated with the securities
described above were previously paid with such registration statement. On July 19, 2013, the
Registrant paid the remaining U.S. $783,834.79 of filing fees in connection with the filing of this
Registration Statement.

The Registrants hereby amend this registration statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant
to Section 8(a) of the Act, may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the
offer or sale is not permitted.

Subject to Completion, Dated August 19, 2013

The Bank of Nova Scotia

unconditionally and irrevocably guaranteed by

Scotiabank Covered Bond Guarantor Limited Partnership

Covered Bonds

up to an aggregate initial offering price of U.S.$15,000,000,000

or the equivalent thereof in other currencies under the global registered covered bond program

This prospectus describes some of the general terms that may apply to these covered bonds and the related guarantee
and the general manner in which they may be offered. We will give you the specific prices and other terms of the
covered bonds we are offering in supplements to this prospectus. You should read this prospectus and the applicable
prospectus supplement carefully before you invest. We may sell the covered bonds to or through one or more dealers
or agents. The names of the dealers or agents will be set forth in supplements to this prospectus.

Prospective investors should be aware that the acquisition of the covered bonds described herein may have tax
consequences both in the United States and in Canada. Such consequences may not be described fully herein or in any
applicable prospectus supplement.

Investing in the covered bonds involves risks. See “Risk Factors” beginning on page 24 of this prospectus.

The enforcement by investors of civil liabilities under United States federal securities laws may be affected adversely
by the fact that The Bank of Nova Scotia is a Canadian bank, that many of its officers and directors are residents of
Canada, that Scotiabank Covered Bond Guarantor Limited Partnership is a limited partnership existing under the laws
of the Province of Ontario, that some or all of the dealers or experts named in the registration statement may be
residents outside of the United States, and that all or a substantial portion of the assets of The Bank of Nova Scotia,
Scotiabank Covered Bond Guarantor Limited Partnership and such persons may be located outside the United States.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined that this prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

The covered bonds described herein will not constitute deposits that are insured under the Canada Deposit Insurance
Corporation Act (Canada) or by the United States Federal Deposit Insurance Corporation.
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The covered bonds have not been approved or disapproved by the Canada Mortgage and Housing Corporation
(the “CMHC”) nor has CMHC passed upon the accuracy or adequacy of this prospectus. The covered bonds are
neither insured nor guaranteed by CMHC or the government of Canada or any other agency thereof.

Arrangers for the Program

Barclays Scotia Capital

The date of this prospectus is     , 2013
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In this prospectus, unless the context otherwise indicates, the “Issuer” or the “Bank” means The Bank of Nova Scotia, and
“Guarantor” means Scotiabank Covered Bond Guarantor Limited Partnership, and “we,” “us” or “our” means the Bank and
Guarantor collectively. In this prospectus and any prospectus supplement, currency amounts are stated in Canadian
Dollars ($), unless specified otherwise.

ABOUT THIS PROSPECTUS

This document is called a prospectus and is part of a registration statement that we filed with the Securities and
Exchange Commission (the “SEC”) using a “shelf” registration or continuous offering process. The registration statement
containing this prospectus, including exhibits to the registration statement, provides additional information about us
and the covered bonds and related guarantee offered under this prospectus. The registration statement can be accessed
at the SEC’s website at www.sec.gov or inspected at the offices of the SEC.

This prospectus provides you with a general description of the covered bonds the Bank may offer and the Guarantor
may guarantee. Each time the Bank offers covered bonds pursuant to this prospectus, it will provide a prospectus
supplement containing specific information about the terms of the covered bonds being offered. A prospectus
supplement may include a discussion of any risk factors or other special considerations applicable to those covered
bonds or to us. A prospectus supplement may also add, update or change information in this prospectus. If there is any
inconsistency between the information in this prospectus and the applicable prospectus supplement, you should rely
on the information in the prospectus supplement. You should read both this prospectus and any applicable prospectus
supplement together with additional information described under the heading “Where You Can Find More Information”
on page 7 of this prospectus.

The Bank may sell covered bonds to dealers who will sell the covered bonds to the public on terms fixed at the time of
sale. In addition, the covered bonds may be sold by the Bank directly or through agents designated from time to time.
If the Bank, directly or through agents, solicits offers to purchase the covered bonds, it reserves the sole right to accept
and, together with any agents, to reject, in whole or in part, any of those offers.

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

DOCUMENTS INCORPORATED 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
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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 will 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 will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

The Bank incorporates by reference into this prospectus its annual report on Form 40-F for the fiscal year ended
October 31, 2012 (the “2012 Annual Report”), the Bank’s reports filed on Form 6-K filed on December 7, 2012 (Film
No. 121249630), March 5, 2013 (Film No. 13664626), March 5, 2013 (Film Number: 13664552), March 15, 2013,
April 23, 2013, May 28, 2013 (Film No. 13874074), May 28, 2013 (Film Number: 13874041) and May 31, 2013, and
each of the Bank’s reports on Form 6-K after that date in which the Bank states that such report is also incorporated by
reference into one or more of the Bank’s registration statements filed under the U.S. Securities Act of 1933, as
amended (the “Securities Act”). In addition, the Bank will incorporate by reference into this prospectus all documents
that it has filed under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act and, to the extent, if any, the Bank
designates therein, reports on Form 6-K it furnishes to the SEC after the date of this prospectus and prior to the
termination of any offering contemplated in this prospectus.

The Guarantor will file ongoing disclosure regarding the Covered Bond Guarantee and the Portfolio in reports on
Form 10-K, Form 8-K and Form 10-D. The Guarantor incorporates by reference its annual report on Form 10-K filed
after the date of this prospectus and each Form 8-K and Form 10-D filed with the SEC. In addition, the Guarantor will
incorporate by reference into this prospectus all documents that it has filed under Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act after the date of this prospectus and prior to the termination of every offering contemplated in this
prospectus.

Upon a new annual report and the related annual financial statements being filed by the Bank with, and, where
required, accepted by, the SEC, the previous annual report will be deemed no longer incorporated by reference into
this prospectus for purposes of future offers and sales of covered bonds under this prospectus.

Upon a new annual report being filed by the Guarantor with, and, where required, accepted by, the SEC, the previous
annual report will be deemed no longer incorporated by reference into this prospectus for the purposes of further
offers and sales of covered bonds under this prospectus.

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

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
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Telephone: (416) 866-3672
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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 and the Guarantor are 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. These reports and other information, when filed or furnished by us in accordance with such requirements, can
be inspected and copied by you at the SEC’s Public Reference Room located at 100 F Street, N.E., Washington, D.C.
20549. You can get further information about the SEC’s Public Reference Room by calling 1-800-SEC-0330. The
Bank’s and the Guarantor’s filings with the SEC are also available to the public through the SEC’s website at
www.sec.gov. The Bank’s common shares are listed on the New York Stock Exchange, and reports and other
information concerning the Bank can be inspected at the offices of the New York Stock Exchange, 20 Broad Street,
New York, New York 10005.

The Bank and the Guarantor have filed with the SEC a registration statement on Form F-3 with respect to the covered
bonds and related guarantee covered by this prospectus. 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, you should refer to the exhibits that are a part of the
registration statement for a copy of the contract, agreement or other document for a more complete description of the
matter. For further information with respect to the Bank, the Guarantor, the covered bonds and the related guarantee,
reference is made to the registration statement and the exhibits thereto, which are publicly available as described in the
preceding paragraph.

Additional information with respect to the Bank, the Guarantor, the Portfolio and certain other matters, together with
copies of each of the Transaction Documents and the Investor Reports filed by the Bank from time to time, is also
available on the Bank’s website specified in the applicable prospectus supplement and through the CMHC’s covered
bond registry at http://www.cmhc-schl.gc.ca/coveredbonds. Information on or accessible through the Bank’s website
does not form part of this prospectus and should not be relied upon.

FORWARD-LOOKING STATEMENTS

Our 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 by the Bank (but not the Guarantor) 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 may include comments with respect to our 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
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“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.
We caution readers of this document not to place undue reliance on our forward-looking statements, as a number of
important factors, many of which are beyond our 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; the effect of applying future accounting changes; 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 our financial results, businesses, financial
condition or liquidity. These and other factors may cause actual performance to differ materially from that
contemplated by forward-looking statements. For more information, see the discussion in the “Risk management”
section of the Bank’s Annual Report on Form 40-F for the fiscal year ended October 31, 2012 which is incorporated by
reference herein.

Readers are cautioned that the foregoing list of risk factors is not exhaustive and other factors could also adversely
affect the Bank’s and the Guarantor’s results. When relying on forward-looking statements to make decisions with
respect to the Bank and the Guarantor, investors and others should carefully consider the foregoing factors and other
uncertainties and potential events. Except as required by law, none of the Bank, the Guarantor, the Dealers, the
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Bond Trustee, or any other person undertakes to update any forward-looking statement, whether written or oral, that
may be made from time to time by or on behalf of the Bank or the Guarantor.

Information contained in or otherwise accessible through the websites mentioned does not form part of this document.
All references in this document to websites are inactive textual references and are for your information only.

PRESENTATION OF FINANCIAL INFORMATION

The Bank prepares its consolidated financial statements in accordance with International Financial Reporting
Standards (“IFRS”), which replaced Canadian generally accepted accounting principles (“GAAP”) for publicly
accountable enterprises beginning in 2011. IFRS became effective for the Bank for its interim and annual periods
commencing November 1, 2011 (adoption date), and includes the preparation and reporting of one year of
comparative figures, including an opening balance sheet as of November 1, 2010 (transition date). For additional
information regarding the Bank’s adoption of IFRS, see the sections entitled “First-time adoption of IFRS” and
“Explanation of significant adjustments from Canadian GAAP to IFRS” in the Bank’s Annual Report on Form 40-F for
the fiscal year ended October 31, 2012.

Additionally, we publish our consolidated financial statements in Canadian Dollars. In this prospectus and any
applicable supplement, currency amounts are stated in Canadian Dollars ($), unless specified otherwise. As indicated
in the table below, the Canadian Dollar has fluctuated in value compared to the U.S. Dollar over time.

The tables below set forth the high and low daily noon exchange rates, the average yearly rate and the rate at period
end between Canadian Dollars and U.S. Dollars (in U.S. Dollars per Canadian Dollar) for the five-year period ended
October 31, 2012 and the high and low daily noon exchange rates for the three months ended January 31, 2013, the
three months ended April 30, 2013, the three months ended July 31, 2013 and for the period August 1 through August
16, 2013. On August 16, 2013, the daily noon exchange rate was U.S.$1.0345 = $1.00. Our reference to the “daily
noon exchange rate” is the daily noon exchange rate as reported by the Bank of Canada.

Year Ended October 31, High Low Average Rate(1) At Period End

2008	 1.09080.77270.9720 0.8225
2009	 0.97190.76950.8605 0.9288
2010	 1.00400.92800.9604 0.9816
2011	 1.05840.94301.0159 1.0068
2012	 1.02990.95360.9969 1.0006

Three months ending High Low
January 31, 2013	 1.0078 0.9839
April 30, 2013	 1.0314 0.9960
July 31, 2013	 1.0576 1.0023

Period of High Low

August 1, 2013 through August 12, 2013	 1.0416 1.0297
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(1)The average of the daily noon exchange rates on the last business day of each full month during the relevant
period.

LIMITATIONS ON THE ENFORCEMENT OF U.S. LAWS
AGAINST THE BANK, OUR MANAGEMENT AND OTHERS

The Bank is incorporated under the federal laws of Canada under the Bank Act (Canada) (the “Bank Act”). The
Guarantor is an Ontario limited partnership. Substantially all of the Bank’s directors and executive officers, including
many of the persons who signed the Registration Statement on Form F-3, of which this prospectus forms a part, and
some or all of the experts named in this document, reside outside the United States, and all or a substantial portion of
the Bank and the Guarantor’s 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 the Bank 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.

The Bank has been advised by its Canadian counsel, Osler, Hoskin & Harcourt LLP, that a judgment of a United
States court predicated solely upon civil liability under such laws and that would not be contrary to public policy
would probably be enforceable in Canada if the United States court in which the judgment was obtained has a basis
for jurisdiction in the matter that was recognized by a Canadian court for such purposes. The Bank has also been
advised by such counsel, however, that there is substantial doubt whether an original action could be brought
successfully in Canada predicated solely upon such civil liabilities.
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SUMMARY

This summary highlights key information described in greater detail elsewhere, or incorporated by reference, in this
prospectus. You should read carefully the entire prospectus and the documents incorporated by reference and any
applicable prospectus supplement before making an investment decision.

The Bank of Nova Scotia

The Bank is a leading multinational financial services provider and Canada’s most international bank. With more than
83,000 employees, the Bank and its affiliates serve some 19 million customers in more than 55 countries around the
world. The Bank offers a broad range of products and services including personal, commercial, corporate and
investment banking.

Scotiabank Covered Bond Guarantor Limited Partnership

The Guarantor is a limited partnership established under the laws of the Province of Ontario whose principal business
is to provide a guarantee of the obligations of the Bank pursuant to covered bonds issued by it, from time to time,
pursuant to the Bank’s Global Registered Covered Bond Program (the “Program”) and certain ancillary activities with
respect thereto.

The Global Registered Covered Bond Program

The Bank intends to issue, offer and sell covered bonds under the Program in the United States pursuant to this
prospectus. These covered bonds will be issued under a trust deed governed by Ontario law (the “Trust Deed”). The
Bond Trustee acts as the trustee under the Trust Deed. All Series of the covered bonds under the Program will have
the benefit of the covered bond guarantee (the “Covered Bond Guarantee”) issued by the Guarantor and be secured by
a pledge of the Portfolio to the Bond Trustee. The Bank anticipates that it will continue to issue covered bonds by
means other than this prospectus under the Trust Deed from time to time.

On March 25, 2013, the Bank was accepted as a registered issuer under Part I.1 of the National Housing Act (Canada)
(the “NHA”) and the CMHC Guide in accordance with their terms and on July 22, 2013, the Program was registered as
a registered program under Part I.1 of the NHA and the CMHC Guide. All future covered bonds issued by the Bank
under the Program will be covered bonds issued under its registered covered bond program pursuant to Part I.1 of the
NHA and the CMHC Guide.

The Legislative Framework sets out certain statutory protections for holders of covered bonds under Canadian federal
and provincial bankruptcy and insolvency laws. The CMHC Guide elaborates on the role and powers of CMHC as
administrator of the Legislative Framework and sets out the conditions and restrictions applicable to registered
covered bond issuers and registered covered bond programs.

The Portfolio

The assets in the “Portfolio” consist primarily of first lien Canadian residential mortgage loans and their related security
interest in residential property, cash and in some cases certain Substitute Assets up to a certain threshold amount. As
required by the CMHC Guide, the Portfolio does not include any residential mortgages that are insured by a
Prohibited Insurer such as the CMHC.
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Global Public Sector Covered Bond Programme

The Bank has previously issued the equivalent of approximately $15.75 billion of covered bonds in multiple
currencies both outside and in the United States utilizing Regulation S and Rule 144A under the Bank’s Global Public
Sector Covered Bond Programme backed by mortgage loans insured by CMHC. $15.75 billion of these covered bonds
remain outstanding as of the date of this prospectus, and such covered bonds are guaranteed by a different guarantor
entity and are secured by a different cover pool.

The Covered Bond Guarantee

Pursuant to the Covered Bond Guarantee, the Guarantor has irrevocably and unconditionally guaranteed the due and
punctual payment of the Guaranteed Amounts on the covered bonds of each Series issued by the Bank in accordance
with the Trust Deed.

Program Structure Overview

The Covered Bond Guarantee is secured by a pledge of certain assets of the Guarantor, which includes the Portfolio,
to the Bond Trustee pursuant to the terms of the Security Agreement.  The Guarantor purchased the initial Loans and
their Related Security included in the Portfolio from the Bank using amounts borrowed from the Bank under the
Intercompany Loan.  Proceeds from the Intercompany Loan may also be used to purchase Loans and their Related
Security for the Portfolio and for other purposes as described in “Summary of the Principal Documents—Mortgage Sale
Agreement.” The Guarantor and the Bank will enter a Covered Bond Swap Agreement in respect of which the
Guarantor and the Bank will enter into a new confirmation for each Series of covered bonds that are issued by the
Bank, and an Interest Rate Swap Agreement.  Following the Interest Rate Swap Effective Date, the Interest Rate Swap
Agreement converts interest received on the Portfolio to an amount in excess of the interest rate payable on the
Intercompany Loan and, for each Series, the Covered Bond Swap Agreement converts a certain portion of the
Canadian Dollar payments from the Interest Rate Swap Agreement (or if not then in place for any reason, the
Portfolio) to the currency and interest amounts payable on the related covered bonds.  No cash flows will be
exchanged under either of the Swap Agreements until after the occurrence of certain specified events. 

Risk Factors

An investment in the covered bonds involves risks. You should carefully consider all of the information set forth in
this prospectus and any applicable prospectus supplement and, in particular, should evaluate the specific factors set
forth below under “Risk Factors” in deciding whether to invest in the covered bonds. For a discussion of important
business and financial risks relating to the Bank, please see the Bank’s 2012 Annual Report, which is incorporated in
this prospectus by reference (and in any of our annual or quarterly reports for a subsequent financial period that are so
incorporated).
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Corporate Offices

The Bank’s executive offices are located at Scotia Plaza, 44 King Street West, Toronto, Ontario, Canada M5H 1H1
and the head office is located at 1709 Hollis Street, Halifax, Nova Scotia, Canada B3J 3B7. The telephone number is
(416) 866-3672.

The Guarantor’s address is 100 King Street West, Suite 6600, 1 First Canadian Place, Toronto, Ontario, M5X 1B8. The
telephone number is (416) 866-3672.

13
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PROGRAM STRUCTURE DIAGRAM

The following structure diagram provides an indicative summary of the principal features of the Program. The
diagram must be read in conjunction with and is qualified in its entirety by the detailed information presented
elsewhere in this prospectus and any applicable prospectus supplement.

*Cashflows under the Interest Rate Swap Agreement and the Covered Bond Swap Agreement will be exchanged only
after the Interest Rate Swap Effective Date or the Covered Bond Swap Effective Date, respectively.

14
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SUMMARY OF THE COVERED BOND PROGRAM

This section is a summary and does not describe every aspect of the covered bonds. This section summarizes the
material terms of the covered bonds that are common to all Series of covered bonds and which are more fully
described elsewhere in this prospectus. References to “Conditions” in this summary refer to the Terms and Conditions
described elsewhere in this prospectus. This summary is subject to and qualified in its entirety by reference to all the
provisions of the Trust Deed and other Transaction Documents, including definitions of certain terms used in the
Trust Deed and other Transaction Documents. In this summary, we describe the meaning of only some of the more
important terms. This summary is also subject to and qualified by reference to the description of the particular terms
of your Series or Tranche described in the applicable prospectus supplement. Those terms may vary from the terms
described in this prospectus. The applicable prospectus supplement relating to each Series or Tranche of covered
bonds will be attached to the front of this prospectus.

Bank: The Bank of Nova Scotia.  For a more detailed description of the Bank, see “The Bank of Nova Scotia.”

Branch of
Account:

The main branch of the Bank in Toronto (located at its executive offices) will take the deposits
evidenced by the covered bonds but without prejudice to the provisions of Condition 9 (Events of
Default, Acceleration and Enforcement). The Bank may also specify any other branch in the prospectus
supplement.

Guarantor: Scotiabank Covered Bond Guarantor Limited Partnership

Dealers:
Barclays Capital Inc., Scotia Capital Inc., and Scotia Capital (USA) Inc. and any other dealer appointed
from time to time by the Bank generally in respect of the Program or in relation to a particular Series or
Tranche of covered bonds.

Seller: The Bank, any New Seller, or other Limited Partner, who may from time to time accede to, and sell
Loans and their Related Security or Loans and their Related Security to the Guarantor.

Servicer: The Bank, subject to replacement in accordance with the terms of the Servicing Agreement.
Cash
Manager: The Bank, subject to replacement in accordance with the terms of the Cash Management Agreement.

Calculation
Agent: The Bank, acting through its office located at 201 Bishopsgate, London EC2M 3NS.

Custodian: Computershare Trust Company of Canada, acting through its office located at 100 University Avenue,
11th Floor, Toronto, Ontario Canada M5J 2Y1.

15
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Registrar, Principal
Paying Agent, and
Transfer Agent:

The Bank of Nova Scotia, London Branch acting through its office located at 201
Bishopsgate, London EC2M 3NS.

U.S. Registrar, Paying
Agent, Transfer Agent
and Exchange Agent:

The Bank of Nova Scotia Trust Company of New York, acting through its office located
at One Liberty Plaza, 23rd Floor, New York, New York, 10006.

Bond Trustee: Computershare Trust Company of Canada, acting through its office located at 100
University Avenue, 11th Floor, Toronto, Ontario Canada M5J 2Y1.

Cover Pool Monitor: KPMG LLP, acting through its office at Bay Adelaide Centre, 333 Bay Street, Suite
4600, Toronto, Ontario, Canada M5H 2S5.

Interest Rate Swap
Provider:

The Bank, subject to replacement in accordance with the terms of the Interest Rate Swap
Agreement.

Covered Bond Swap
Provider:

The Bank, subject to replacement in accordance with the terms of the Covered Bond
Swap Agreement.

GDA Provider: The Bank, acting through its main branch in Toronto.
Account Bank: The Bank, acting through its main branch in Toronto.

Standby Account Bank: Canadian Imperial Bank of Commerce, acting through its office at 161 Bay Street, 11th
Floor, Toronto, Ontario, M5J 2S8.

Standby GDA Provider: Canadian Imperial Bank of Commerce, acting through its office at 161 Bay Street, 11th

Floor, Toronto, Ontario, M5J 2S8.
Intercompany Loan
Provider: The Bank, acting through its main branch in Toronto.

Legislative Framework: The legislative framework established by Part I.1 of the NHA, including the CMHC
Guide.

Issuance of Series:

Covered bonds will be issued in series (each, a “Series”). Each Series may comprise one or
more tranches (“Tranches” and each, a “Tranche”) issued on different issue dates. The
covered bonds of each Series will all be subject to identical terms, except that the issue
date and the amount of the first payment of interest may be different in respect of
different Tranches.

The covered bonds will be issued by the Bank, as a CMHC registered issuer, under its
CMHC registered covered bond program, which is registered pursuant to Part I.1 of the
NHA.

Currency and
Denomination:

Unless otherwise specified in the applicable prospectus supplement, covered bonds will
be issued in U.S.$ and in such denominations as may be agreed to between the Dealers
and the Bank and as set forth in the applicable prospectus supplement.

16
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Maturities:

Such maturities as may be agreed between the Bank and the Dealers or covered bondholders, as the
case may be, and as indicated in the prospectus supplement, subject to such minimum or maximum
maturities as may be allowed or required from time to time by the relevant regulator (or equivalent
body) or any laws or regulations applicable to the Bank or the relevant specified currency.

Form of the
Covered Bonds:

The covered bonds will be issued in registered form as a global covered bond held through The
Depository Trust Company, or its successors (“DTC”).

Interest:
Covered bonds may be interest bearing or non-interest bearing. Interest (if any) may accrue at a
fixed or floating rate (detailed in a formula or otherwise) and may vary during the lifetime of the
relevant Series.

Types of
covered bonds:

Unless otherwise specified in the prospectus supplement, the types of covered bonds that may be
issued pursuant to this prospectus are (i) fixed rate covered bonds and (ii) floating rate covered
bonds.

Fixed Rate
Covered Bonds:

Fixed rate covered bonds will bear interest at a fixed rate which will be payable on such date or
dates as may be agreed between the Bank and the Dealers and on redemption and will be calculated
on the basis of such day count basis as may be agreed between the Bank and the Dealers (as set out
in the applicable prospectus supplement), provided that if an Extended Due for Payment Date is
specified in the prospectus supplement, interest following the Original Due for Payment Date will
continue to accrue and be payable on the unpaid amount in accordance with Condition 4 (Interest),
at a rate of interest determined in accordance with Condition 4.1 (Interest on Fixed Rate Covered
Bonds) (in the same manner as the rate of interest for floating rate covered bonds) even where the
relevant covered bonds are fixed rate covered bonds.

Floating Rate
Covered Bonds:

Floating rate covered bonds will bear interest at a rate determined on such basis as may be agreed
between the Bank and the Dealers, as set out in the applicable prospectus supplement.

Other
provisions in
relation to
Floating Rate
Covered Bonds

Floating Rate Covered Bonds may also have a Maximum Rate of Interest, a Minimum Rate of
Interest or both (as indicated in the applicable prospectus supplement). Interest on Floating Rate
Covered Bonds in respect of each Interest Period, as agreed prior to issue by the Bank and the
relevant Dealer(s), will be payable on such Interest Payment Dates, and will be calculated on a day
count basis, in each case as may be agreed between the Bank and the relevant Dealer(s).
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Hard Bullet
Covered Bonds:

Hard Bullet Covered Bonds may be offered and will be subject to a Pre-Maturity Test.  The
intention of the Pre-Maturity Test is to test the liquidity of the Guarantor’s assets in respect of
Hard Bullet Covered Bonds maturing within 12 months from the relevant Pre-Maturity Test Date
when the Bank’s credit ratings have fallen below the Pre-Maturity Required Ratings.

Rating Agency
Condition:

Any issuance of covered bonds will be conditional upon satisfaction of the Rating Agency
Condition.

Listing: Covered bonds will not be listed on any stock exchange unless otherwise specified in the
applicable prospectus supplement.

Redemption:

The applicable prospectus supplement relating to each Tranche of covered bonds will indicate
either that the relevant covered bonds of such Tranche cannot be redeemed prior to their stated
maturity (other than following an Issuer Event of Default or a Guarantor Event of Default or as
indicated below) or that such covered bonds will be redeemable at the option of the Bank upon
giving notice to the holders of the covered bonds, on a date or dates specified prior to such stated
maturity and at a price or prices and on such other terms as may be agreed between the Bank and
the Dealers (as set out in the applicable prospectus supplement).
Early redemption will be permitted for taxation reasons and illegality as described in Conditions
6.2 (Redemption for taxation reasons) and 6.5 (Redemption due to illegality or invalidity), but
will otherwise be permitted only to the extent specified in the applicable prospectus supplement.

Extendable
obligations under
the Covered Bond
Guarantee:

The applicable prospectus supplement may also provide that (if a Notice to Pay has been served to
the Guarantor) the Guarantor’s obligations under the Covered Bond Guarantee to pay the
Guaranteed Amounts corresponding to the Final Redemption Amount of the applicable Series of
covered bonds on their Final Maturity Date (subject to applicable grace periods) may be deferred
until the Extended Due for Payment Date.
In such case, such deferral will occur automatically (i) if the Bank fails to pay the Final
Redemption Amount of the relevant Series of covered bonds on their Final Maturity Date (subject
to applicable grace periods) and (ii) if the Guaranteed Amounts equal to the Final Redemption
Amount in respect of such Series of covered bonds are not paid in full by the Guarantor by the
Extension Determination Date (for example, because the Guarantor has insufficient funds in
accordance with the Priorities of Payments to pay in full the Guaranteed Amounts corresponding
to the Final Redemption Amount of the relevant Series of covered bonds after payment of higher
ranking amounts
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and taking into account amounts ranking pari passu in the Priorities of Payments). To the extent a Notice to
Pay has been served to the Guarantor and the Guarantor has sufficient time and sufficient funds to pay in
part the Final Redemption Amount, such partial payment will be made by the Guarantor on any Interest
Payment Date up to and including the relevant Extended Due for Payment Date as described in Condition
6.1 (Final redemption). Interest will continue to accrue and be payable on the unpaid amount in accordance
with Condition 4 (Interest) at a rate of interest determined in accordance with Condition 4 (Interest) (in the
same manner as the rate of interest for floating rate covered bonds). The Guarantor will pay Guaranteed
Amounts constituting Scheduled Interest on each Original Due for Payment Date and the Extended Due for
Payment Date and any unpaid amounts in respect thereof will be due and payable on the Extended Due for
Payment Date.

Taxation:

Payments made by the Bank in respect of covered bonds will be made without withholding or deduction
for, or on account of, any present or future taxes, duties, assessments or governmental charges of whatever
nature imposed or levied by or on behalf of Canada or any province or territory thereof, or, in the case of
covered bonds issued by a branch of the Bank located outside Canada, the country in which such branch is
located, or any political subdivision thereof or any authority or agency therein or thereof having power to
tax, unless the withholding or deduction of such taxes, duties, assessments or governmental charges is
required by law. In that event, the Bank will (subject to customary exceptions) pay such additional amounts
as will result in the holders of covered bonds receiving such amounts as they would have received in
respect of such covered bonds had no such withholding or deduction been required. Under the Covered
Bond Guarantee, the Guarantor will not be liable to pay any such additional amounts as a consequence of
any applicable tax withholding or deduction, including such additional amounts which may become payable
by the Bank under Condition 7 (Taxation).
If (i) any portion of interest payable on a covered bond is contingent or dependent on the use of, or
production from, property in Canada or is computed by reference to revenue, profit, cash flow, commodity
price or any other similar criteria or by reference to dividends paid or payable to shareholders of a
corporation; (ii) the recipient of interest payable on a covered bond does not deal at arm’s length with the
Bank or the Guarantor for purposes of the Income Tax Act (Canada) (the “ITA”); (iii) interest is payable in
respect of a covered bond owned by a person with whom the Bank or the Guarantor does not deal at arm’s
length for purposes of the ITA; or (iv) the recipient of interest payable on a covered bond is a “specified
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shareholder” of the Bank or a non-resident person that does not deal at arm’s length with a specified
shareholder of the Bank (in each case within the meaning of the ITA for purposes of the thin capitalization
rules contained in subsection 18(4) of the ITA), such interest may be subject to Canadian nonresident
withholding tax. A “specified shareholder” of the Bank is a person who owns, or is deemed to own, alone
or together with persons with whom that person does not deal at arm’s length, shares entitled to 25% or
more of the votes that could be cast at an annual shareholders’ meeting or shares having a fair market value
of 25% or more of the fair market value of all the issued and outstanding shares of the Bank.  Special
rules, which are not discussed in this summary, may apply to a non-Canadian Holder that is an insurer that
carries on an insurance business in Canada and elsewhere.  Additional opinions from Canadian tax counsel
may be required. See the discussion under the caption “Taxation—Canadian Taxation.”

ERISA:
In general, a covered bond may be purchased by U.S. benefit plan investors as defined in Section 3(42) of
the U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), subject to certain
conditions. See “Benefit Plan Investor Considerations.”

Cross
Default:

If a Guarantor Acceleration Notice is served in respect of the covered bonds, then the obligation of the
Guarantor to pay Guaranteed Amounts in respect of all covered bonds outstanding will be accelerated.

Status of
the
Covered
Bonds:

The covered bonds will constitute deposit liabilities of the Bank for purposes of the Bank Act, however the
covered bonds will not be insured under the Canada Deposit Insurance Corporation Act (Canada), and
will constitute legal, valid and binding direct, unconditional, unsubordinated and unsecured obligations of
the Bank and rankR>

§

You are exposed to the price risk of each underlying index, with respect to both the contingent monthly
coupons, if any, and the payment at maturity. Your return on the securities is not linked to a basket consisting of
the underlying indices. Rather, it will be contingent upon the independent performance of each underlying index.
Unlike an instrument with a return linked to a basket of underlying assets, in which risk is mitigated and diversified
among all the components of the basket, you will be exposed to the risks related to each underlying index. Poor
performance by either underlying index over the term of the securities will negatively affect your return and will not
be offset or mitigated by any positive performance by the other underlying indices. To receive any contingent
monthly coupons, each underlying index must close at or above its respective coupon threshold level on the
applicable observation date. In addition, if the securities have not been automatically redeemed early and if the final
index value of either underlying index has decreased by more than the buffer amount of 15% from its respective
initial index value, investors will lose 1% of principal for every 1% decline in the final index value of the worst
performing underlying index from its initial index value beyond the buffer amount of 15%, even if the other
underlying index has appreciated or has not declined as much. Under this scenario, the value of any such payment at
maturity will be less than the stated principal amount. Accordingly, your investment is subject to the price risk of
each underlying index.

§

Because the securities are linked to the performance of the worst performing underlying index, you are
exposed to greater risks of receiving no contingent monthly coupons and sustaining a loss on your investment
than if the securities were linked to just one index. The risk that you will not receive any contingent monthly
coupons, or that you will suffer a loss on your investment, is greater if you invest in the securities as opposed to
substantially similar securities that are linked to the performance of just one underlying index. With two underlying
indices, it is more likely that either underlying index will close below its coupon threshold level on any observation
date and decline by more than the buffer amount at maturity, than if the securities were linked to only one underlying
index. Therefore, it is more likely that you will not receive any contingent monthly coupons and that you will suffer
a loss on your investment. In addition, because each underlying index must close above its initial index value on a
monthly redemption determination date in order for the securities to be called prior to maturity, the securities are less
likely to be called on any early redemption date than if the securities were linked to just one underlying index.
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Morgan Stanley Finance LLC

Contingent Income Buffered Auto-Callable Securities due March 31, 2022, with 1-Year Initial Non-Call Period 

All Payments on the Securities Based on the Worst Performing of the Dow Jones Industrial AverageSM and the
NASDAQ-100 Index®

Principal at Risk Securities

§

The contingent monthly coupon, if any, is based on the value of each underlying index on only the related
monthly observation date at the end of the related interest period. Whether the contingent monthly coupon will
be paid on any coupon payment date will be determined at the end of the relevant interest period based on the index
closing value of each underlying index on the relevant monthly observation date. As a result, you will not know
whether you will receive the contingent monthly coupon on any coupon payment date until near the end of the
relevant interest period. Moreover, because the contingent monthly coupon is based solely on the value of each
underlying index on monthly observation dates, if the index closing value of either underlying index on any
observation date is below the coupon threshold level for such index, you will not receive the contingent monthly
coupon for the related interest period, even if the level of such underlying index was at or above its respective
coupon threshold level on other days during that interest period, and even if the index closing value of the other
underlying index is at or above its respective coupon threshold level.

§

Investors will not participate in any appreciation in either underlying index. Investors will not participate in any
appreciation in either underlying index from the initial index value for such index, and the return on the securities
will be limited to the contingent monthly coupons, if any, that are paid with respect to each observation date on
which the index closing value of each underlying index is greater than or equal to its respective coupon threshold
level, if any.

§

The market price will be influenced by many unpredictable factors. Several factors, many of which are beyond
our control, will influence the value of the securities in the secondary market and the price at which MS & Co. may
be willing to purchase or sell the securities in the secondary market. We expect that generally the level of interest
rates available in the market and the value of each underlying index on any day, including in relation to its respective
coupon threshold level and initial index value, will affect the value of the securities more than any other factors.
Other factors that may influence the value of the securities include:

o the volatility (frequency and magnitude of changes in value) of the underlying indices,

owhether the index closing value of either underlying index has been below its respective coupon threshold level on
any observation date,

o
geopolitical conditions and economic, financial, political, regulatory or judicial events that affect the component
stocks of the underlying indices or securities markets generally and which may affect the value of each underlying
index,

o dividend rates on the securities underlying the underlying indices,
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o the time remaining until the securities mature,

o interest and yield rates in the market,

o the availability of comparable instruments,

o the composition of the underlying indices and changes in the constituent stocks of such indices, and

o any actual or anticipated changes in our credit ratings or credit spreads.

Some or all of these factors will influence the price that you will receive if you sell your securities prior to maturity. In
particular, if either underlying index has closed near or below its coupon threshold level, the market value of the
securities is expected to decrease substantially, and you may have to sell your securities at a substantial discount from
the stated principal amount of $1,000 per security.

You cannot predict the future performance of either underlying index based on its historical performance. The value of
either underlying index may decrease and be below the respective coupon threshold level for such index on each
observation date so that you will receive no return on your investment, and either or both of the underlying indices
may decrease by more than the buffer amount of 15% from the respective initial index value on the final observation
date so that you will lose some, and up to 85%, of your initial investment in the securities. There can be no assurance
that the index closing value of each underlying index will be at or above the respective coupon threshold level on any
observation date so that you will receive a coupon payment on the securities for the applicable interest period, or that
they will not have declined by more than the buffer amount of 15% from their respective initial index values on the
final
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Morgan Stanley Finance LLC

Contingent Income Buffered Auto-Callable Securities due March 31, 2022, with 1-Year Initial Non-Call Period 

All Payments on the Securities Based on the Worst Performing of the Dow Jones Industrial AverageSM and the
NASDAQ-100 Index®

Principal at Risk Securities

observation date so that you do not suffer a loss on your initial investment in the securities. See “Dow Jones Industrial
AverageSM Overview” and “NASDAQ-100 Index® Overview” below.

§

The securities are subject to our credit risk, and any actual or anticipated changes to our credit ratings or
credit spreads may adversely affect the market value of the securities. You are dependent on our ability to pay
all amounts due on the securities at maturity, upon early redemption or on any coupon payment date, and therefore
you are subject to our credit risk. The securities are not guaranteed by any other entity. If we default on our
obligations under the securities, your investment would be at risk and you could lose some or all of your investment.
As a result, the market value of the securities prior to maturity will be affected by changes in the market’s view of our
creditworthiness. Any actual or anticipated decline in our credit ratings or increase in the credit spreads charged by
the market for taking our credit risk is likely to adversely affect the market value of the securities.

§

As a finance subsidiary, MSFL has no independent operations and will have no independent assets. As a
finance subsidiary, MSFL has no independent operations beyond the issuance and administration of its securities and
will have no independent assets available for distributions to holders of MSFL securities if they make claims in
respect of such securities in a bankruptcy, resolution or similar proceeding. Accordingly, any recoveries by such
holders will be limited to those available under the related guarantee by Morgan Stanley and that guarantee will rank
pari passu with all other unsecured, unsubordinated obligations of Morgan Stanley. Holders will have recourse only
to a single claim against Morgan Stanley and its assets under the guarantee. Holders of securities issued by MSFL
should accordingly assume that in any such proceedings they would not have any priority over and should be treated
pari passu with the claims of other unsecured, unsubordinated creditors of Morgan Stanley, including holders of
Morgan Stanley-issued securities.

§

Not equivalent to investing in the underlying indices. Investing in the securities is not equivalent to investing in
either underlying index or the component stocks of either underlying index. Investors in the securities will not
participate in any positive performance of either underlying index, and will not have voting rights or rights to receive
dividends or other distributions or any other rights with respect to stocks that constitute either underlying index.

§

Reinvestment risk. The term of your investment in the securities may be shortened due to the automatic early
redemption feature of the securities. If the securities are redeemed prior to maturity, you will receive no more
contingent monthly coupons and may be forced to invest in a lower interest rate environment and may not be able to
reinvest at comparable terms or returns. However, under no circumstances will the securities be redeemed in the first
year of the term of the securities.

§The securities will not be listed on any securities exchange and secondary trading may be limited.
Accordingly, you should be willing to hold your securities for the entire 3-year term of the securities. The
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securities will not be listed on any securities exchange. Therefore, there may be little or no secondary market for the
securities. MS & Co. may, but is not obligated to, make a market in the securities and, if it once chooses to make a
market, may cease doing so at any time. When it does make a market, it will generally do so for transactions of
routine secondary market size at prices based on its estimate of the current value of the securities, taking into account
its bid/offer spread, our credit spreads, market volatility, the notional size of the proposed sale, the cost of unwinding
any related hedging positions, the time remaining to maturity and the likelihood that it will be able to resell the
securities. Even if there is a secondary market, it may not provide enough liquidity to allow you to trade or sell the
securities easily. Since other broker-dealers may not participate significantly in the secondary market for the
securities, the price at which you may be able to trade your securities is likely to depend on the price, if any, at which
MS & Co. is willing to transact. If, at any time, MS & Co. were to cease making a market in the securities, it is likely
that there would be no secondary market for the securities. Accordingly, you should be willing to hold your
securities to maturity.

§

The rate we are willing to pay for securities of this type, maturity and issuance size is likely to be lower than
the rate implied by our secondary market credit spreads and advantageous to us. Both the lower rate and the
inclusion of costs associated with issuing, selling, structuring and hedging the securities in the original issue
price reduce the economic terms of the securities, cause the estimated value of the securities to be less than the
original issue price and will adversely affect secondary market prices. Assuming no change in market conditions
or any other relevant factors, the prices, if any, at which dealers, including MS & Co., may be willing to
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Morgan Stanley Finance LLC

Contingent Income Buffered Auto-Callable Securities due March 31, 2022, with 1-Year Initial Non-Call Period 

All Payments on the Securities Based on the Worst Performing of the Dow Jones Industrial AverageSM and the
NASDAQ-100 Index®

Principal at Risk Securities

purchase the securities in secondary market transactions will likely be significantly lower than the original issue price,
because secondary market prices will exclude the issuing, selling, structuring and hedging-related costs that are
included in the original issue price and borne by you and because the secondary market prices will reflect our
secondary market credit spreads and the bid-offer spread that any dealer would charge in a secondary market
transaction of this type as well as other factors.

The inclusion of the costs of issuing, selling, structuring and hedging the securities in the original issue price and the
lower rate we are willing to pay as issuer make the economic terms of the securities less favorable to you than they
otherwise would be.

However, because the costs associated with issuing, selling, structuring and hedging the securities are not fully
deducted upon issuance, for a period of up to 6 months following the issue date, to the extent that MS & Co. may buy
or sell the securities in the secondary market, absent changes in market conditions, including those related to the
underlying indices, and to our secondary market credit spreads, it would do so based on values higher than the
estimated value, and we expect that those higher values will also be reflected in your brokerage account statements.

§

The estimated value of the securities is determined by reference to our pricing and valuation models, which
may differ from those of other dealers and is not a maximum or minimum secondary market price. These
pricing and valuation models are proprietary and rely in part on subjective views of certain market inputs and certain
assumptions about future events, which may prove to be incorrect. As a result, because there is no market-standard
way to value these types of securities, our models may yield a higher estimated value of the securities than those
generated by others, including other dealers in the market, if they attempted to value the securities. In addition, the
estimated value on the pricing date does not represent a minimum or maximum price at which dealers, including MS
& Co., would be willing to purchase your notes in the secondary market (if any exists) at any time. The value of your
securities at any time after the date of this document will vary based on many factors that cannot be predicted with
accuracy, including our creditworthiness and changes in market conditions. See also “The market price will be
influenced by many unpredictable factors” above.

§Hedging and trading activity by our affiliates could potentially affect the value of the securities. One or more
of our affiliates and/or third-party dealers have carried out, and will continue to carry out, hedging activities related
to the securities (and to other instruments linked to the underlying indices or their component stocks), including
trading in the stocks that constitute the underlying indices as well as in other instruments related to the underlying
indices. As a result, these entities may be unwinding or adjusting hedge positions during the term of the securities,
and the hedging strategy may involve greater and more frequent dynamic adjustments to the hedge as the final
observation date approaches. Some of our affiliates also trade the stocks that constitute the underlying indices and
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other financial instruments related to the underlying indices on a regular basis as part of their general broker-dealer
and other businesses. Any of these hedging or trading activities on or prior to the pricing date could have increased
the initial index value of an underlying index, and, therefore, could have increased (i) the level at or above which
such underlying index must close on any redemption determination date so that the securities are redeemed prior to
maturity for the early redemption payment (depending also on the performance of the other underlying index), (ii)
the level at or above which such underlying index must close on each observation date in order for you to earn a
contingent monthly coupon (depending also on the performance of the other underlying index) and (iii) the level at
or above which such underlying index must close on the final observation date so that you are not exposed to the
negative performance of the worst performing underlying index at maturity (depending also on the performance of
the other underlying index). Additionally, such hedging or trading activities during the term of the securities could
affect the value of an underlying index on the redemption determination dates and the observation dates, and,
accordingly, whether we redeem the securities prior to maturity, whether we pay a contingent monthly coupon on the
securities and the amount of cash you receive at maturity (depending also on the performance of the other underlying
index).

§

The calculation agent, which is a subsidiary of Morgan Stanley and an affiliate of MSFL, will make
determinations with respect to the securities. As calculation agent, MS & Co. has determined the initial index
values and the coupon threshold levels and will determine whether you receive a contingent monthly coupon on each
coupon payment date and/or at maturity, whether the securities will be redeemed on any early redemption date and
the payment at maturity. Moreover, certain determinations made by MS & Co., in its capacity as calculation agent,
may
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require it to exercise discretion and make subjective judgments, such as with respect to the occurrence or
non-occurrence of market disruption events and the selection of a successor index or calculation of the index closing
value in the event of a market disruption event or discontinuance of an underlying index. These potentially subjective
determinations may adversely affect the payout to you at maturity. For further information regarding these types of
determinations, see "Description of Auto-Callable Securities—Postponement of Determination Dates," "—Alternate
Exchange Calculation in Case of an Event of Default,” "—Discontinuance of Any Underlying Index; Alteration of
Method of Calculation” and "—Calculation Agent and Calculations" in the accompanying product supplement In
addition, MS & Co. has determined the estimated value of the securities on the pricing date.

§

Adjustments to the underlying indices could adversely affect the value of the securities. The publisher of each
underlying index may add, delete or substitute the component stocks of such underlying index or make other
methodological changes that could change the value of such underlying index. Any of these actions could adversely
affect the value of the securities. The publisher of each underlying index may also discontinue or suspend calculation
or publication of such underlying index at any time. In these circumstances, MS & Co., as the calculation agent, will
have the sole discretion to substitute a successor index that is comparable to the discontinued index. MS & Co. could
have an economic interest that is different than that of investors in the securities insofar as, for example, MS & Co. is
permitted to consider indices that are calculated and published by MS & Co. or any of its affiliates. If MS & Co.
determines that there is no appropriate successor index on any observation date, the determination of whether a
contingent monthly coupon will be payable on the securities on the applicable coupon payment date, whether the
securities will be redeemed and/or the amount payable at maturity, if any, will be based on the value of such
underlying index, based on the closing prices of the stocks constituting such underlying index at the time of such
discontinuance, without rebalancing or substitution, computed by MS & Co. as calculation agent in accordance with
the formula for calculating such underlying index last in effect prior to such discontinuance, as compared to the
relevant initial index value or coupon threshold level, as applicable (depending also on the performance of the other
underlying index).

§
The U.S. federal income tax consequences of an investment in the securities are uncertain. There is no direct
legal authority as to the proper treatment of the securities for U.S. federal income tax purposes, and, therefore,
significant aspects of the tax treatment of the securities are uncertain.

Please read the discussion under “Additional Information—Tax considerations” in this document concerning the U.S.
federal income tax consequences of an investment in the securities. We intend to treat a security for U.S. federal
income tax purposes as a single financial contract that provides for a coupon that will be treated as gross income to
you at the time received or accrued, in accordance with your regular method of tax accounting. Under this treatment,
the ordinary income treatment of the coupon payments, in conjunction with the capital loss treatment of any loss
recognized upon the sale, exchange or settlement of the securities, could result in adverse tax consequences to holders
of the securities because the deductibility of capital losses is subject to limitations. We do not plan to request a ruling
from the Internal Revenue Service (the “IRS”) regarding the tax treatment of the securities, and the IRS or a court may
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not agree with the tax treatment described herein. If the IRS were successful in asserting an alternative treatment for
the securities, the timing and character of income or loss on the securities might differ significantly from the tax
treatment described herein. For example, under one possible treatment, the IRS could seek to recharacterize the
securities as debt instruments. In that event, U.S. Holders (as defined below) would be required to accrue into income
original issue discount on the securities every year at a “comparable yield” determined at the time of issuance (as
adjusted based on the difference, if any, between the actual and the projected amount of any contingent payments on
the securities) and recognize all income and gain in respect of the securities as ordinary income. The risk that financial
instruments providing for buffers, triggers or similar downside protection features, such as the securities, would be
recharacterized as debt is greater than the risk of recharacterization for comparable financial instruments that do not
have such features.

Non-U.S. Holders (as defined below) should note that we currently intend to withhold on any coupon paid to
Non-U.S. Holders generally at a rate of 30%, or at a reduced rate specified by an applicable income tax treaty
under an “other income” or similar provision, and will not be required to pay any additional amounts with
respect to amounts withheld.
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In 2007, the U.S. Treasury Department and the IRS released a notice requesting comments on the U.S. federal income
tax treatment of “prepaid forward contracts” and similar instruments. While it is not clear whether the securities would
be viewed as similar to the prepaid forward contracts described in the notice, it is possible that any Treasury
regulations or other guidance promulgated after consideration of these issues could materially and adversely affect the
tax consequences of an investment in the securities, possibly with retroactive effect. The notice focuses on a number
of issues, the most relevant of which for holders of the securities are the character and timing of income or loss and
the degree, if any, to which income realized by non-U.S. investors should be subject to withholding tax. Both U.S. and
Non-U.S. Holders should consult their tax advisers regarding the U.S. federal income tax consequences of an
investment in the securities, including possible alternative treatments, the issues presented by this notice and any tax
consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.
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Dow Jones Industrial AverageSM Overview

The Dow Jones Industrial AverageSM is a price-weighted index composed of 30 common stocks that is published by
S&P Dow Jones Indices LLC, the marketing name and a licensed trademark of CME Group Inc., as representative of
the broad market of U.S. industry. For additional information about the Dow Jones Industrial AverageSM, see the
information set forth under “Dow Jones Industrial AverageSM” in the accompanying index supplement.

Information as of market close on March 26, 2019:

Bloomberg Ticker Symbol: INDU 52 Week High
(on 10/3/2018): 26,828.39

Current Index Value: 25,657.73 52 Week Low (on
12/24/2018): 21,792.20

52 Weeks Ago: 24,202.60

The following graph sets forth the daily index closing values of the INDU Index for the period from January 1, 2014
through March 26, 2019. The related table sets forth the published high and low index closing values, as well as
end-of-quarter index closing values, of the INDU Index for each quarter for the period from January 1, 2014 through
March 26, 2019. The index closing value of the INDU Index on March 26, 2019 was 25,657.73. We obtained the
information in the table below from Bloomberg Financial Markets, without independent verification. The INDU Index
has experienced periods of high volatility, and you should not take the historical values of the INDU Index as an
indication of its future performance.

INDU Index Daily Index Closing Values

January 1, 2014 to March 26, 2019

* The red line in the graph indicates the coupon threshold level of 21,809.071, which is approximately 85% of the
initial index value.
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Dow Jones Industrial AverageSM High Low Period End
2014
First Quarter 16,530.9415,372.8016,457.66
Second Quarter 16,947.0816,026.7516,826.60
Third Quarter 17,279.7416,368.2717,042.90
Fourth Quarter 18,053.7116,117.2417,823.07
2015
First Quarter 18,288.6317,164.9517,776.12
Second Quarter 18,312.3917,596.3517,619.51
Third Quarter 18,120.2515,666.4416,284.70
Fourth Quarter 17,918.1516,272.0117,425.03
2016
First Quarter 17,716.6615,660.1817,685.09
Second Quarter 18,096.2717,140.2417,929.99
Third Quarter 18,636.0517,840.6218,308.15
Fourth Quarter 19,974.6217,888.2819,762.60
2017
First Quarter 21,115.5519,732.4020,663.22
Second Quarter 21,528.9920,404.4921,349.63
Third Quarter 22,412.5921,320.0422,405.09
Fourth Quarter 24,837.5122,557.6024,719.22
2018
First Quarter 26,616.7123,533.2024,103.11
Second Quarter 25,322.3123,644.1924,271.41
Third Quarter 26,743.5024,174.8226,458.31
Fourth Quarter 26,828.3921,792.2023,327.46
2019
First Quarter (through March 26, 2019) 26,091.9522,686.2225,657.73

“Dow Jones,” “Dow Jones Industrial Average,” “Dow Jones Indexes” and “DJIA” are service marks of Dow Jones Trademark
Holdings LLC. See “Dow Jones Industrial AverageSM” in the accompanying index supplement.
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The NASDAQ-100 Index® Overview

The NASDAQ-100 Index®, which is calculated, maintained and published by Nasdaq, Inc., is a modified
capitalization-weighted index of 100 of the largest and most actively traded equity securities of non-financial
companies listed on The NASDAQ Stock Market LLC. The NASDAQ-100 Index includes companies across a variety
of major industry groups. At any moment in time, the value of the NASDAQ-100 Index equals the aggregate value of
the then-current NASDAQ-100 Index share weights of each of the NASDAQ-100 Index component securities, which
are based on the total shares outstanding of each such NASDAQ-100 Index component security, multiplied by each
such security’s respective last sale price on NASDAQ (which may be the official closing price published by
NASDAQ), and divided by a scaling factor, which becomes the basis for the reported NASDAQ-100 Index value. For
additional information about the NASDAQ-100 Index® , see the information set forth under “NASDAQ-100 Index®” in
the accompanying index supplement.

Information as of market close on March 26, 2019:

Bloomberg Ticker Symbol: NDX 52 Week High
(on 8/29/2018): 7,660.180

Current Index Value: 7,351.150 52 Week Low (on
12/24/2018): 5,899.354

52 Weeks Ago: 6,753.832

The following graph sets forth the daily index closing values of the NDX Index for in the period from January 1, 2014
through March 26, 2019. The related table sets forth the published high and low index closing values, as well as
end-of-quarter index closing values, of the NDX Index for each quarter for the period from January 1, 2014 to March
26, 2019. The index closing value of the NDX Index on March 26, 2019 was 7,351.150. We obtained the information
in the table and graph below from Bloomberg Financial Markets, without independent verification. The NDX Index
has at times experienced periods of high volatility, and you should not take the historical values of the NDX Index as
an indication of its future performance.

NDX Index Daily Index Closing Values

January 1, 2014 to March 26, 2019
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* The red line in the graph indicates the coupon threshold level of 6,248.478, which is approximately 85% of the
initial index value.
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NASDAQ-100 Index® High Low Period End
2014
First Quarter 3,727.1853,440.5023,595.736
Second Quarter 3,849.4793,446.8453,849.479
Third Quarter 4,103.0833,857.9384,049.445
Fourth Quarter 4,337.7853,765.2814,236.279
2015
First Quarter 4,483.0494,089.6484,333.688
Second Quarter 4,548.7404,311.2574,396.761
Third Quarter 4,679.6754,016.3244,181.060
Fourth Quarter 4,719.0534,192.9634,593.271
2016
First Quarter 4,497.8573,947.8044,483.655
Second Quarter 4,565.4214,201.0554,417.699
Third Quarter 4,891.3634,410.7474,875.697
Fourth Quarter 4,965.8084,660.4574,863.620
2017
First Quarter 5,439.7424,911.3335,436.232
Second Quarter 5,885.2965,353.5865,646.917
Third Quarter 6,004.3805,596.9565,979.298
Fourth Quarter 6,513.2695,981.9186,396.422
2018
First Quarter 7,131.1216,306.1006,581.126
Second Quarter 7,280.7056,390.8377,040.802
Third Quarter 7,660.1807,014.5547,627.650
Fourth Quarter 7,645.4535,899.3546,329.964
2019
First Quarter (through March 26, 2019) 7,493.2706,147.1287,351.150

“Nasdaq®,” “NASDAQ-100®” and “NASDAQ-100 Index®” are trademarks of Nasdaq, Inc. For more information, see
“NASDAQ-100 Index®” in the accompanying index supplement.
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Additional Terms of the Securities

Please read this information in conjunction with the summary terms on the front cover of this document.

Additional Terms:
If the terms described herein are inconsistent with those described in the accompanying product supplement, index
supplement or prospectus, the terms described herein shall control.

Underlying index
publishers:

With respect to the INDU Index, S&P Dow Jones Indices LLC, or any successor thereof.

With respect to the NDX Index, Nasdaq Inc., or any successor thereof. 

Interest period:
The monthly period from and including the original issue date (in the case of the first interest
period) or the previous scheduled coupon payment date, as applicable, to but excluding the
following scheduled coupon payment date, with no adjustment for any postponement thereof.

Record date:

The record date for each coupon payment date shall be the date one business day prior to such
scheduled coupon payment date; provided, however, that any coupon payable at maturity (or
upon early redemption) shall be payable to the person to whom the payment at maturity or early
redemption payment, as the case may be, shall be payable.

Day count
convention: Interest will be computed on the basis of a 360-day year of twelve 30-day months.

Postponement of
coupon payment
dates (including the
maturity date) and
early redemption
dates:

If any observation date or redemption determination date is postponed due to a non-index
business day or certain market disruption events so that it falls less than two business days prior
to the relevant scheduled coupon payment date (including the maturity date) or early redemption
date, as applicable, the coupon payment date (or the maturity date) or the early redemption date
will be postponed to the second business day following that observation date or redemption
determination date as postponed, and no adjustment will be made to any coupon payment or
early redemption payment made on that postponed date.

Denominations: $1,000 per security and integral multiples thereof
Trustee: The Bank of New York Mellon
Calculation agent: MS & Co.
Issuer notices to
registered security
holders, the trustee
and the depositary:

In the event that the maturity date is postponed due to postponement of the final observation
date, the issuer shall give notice of such postponement and, once it has been determined, of the
date to which the maturity date has been rescheduled (i) to each registered holder of the
securities by mailing notice of such postponement by first class mail, postage prepaid, to such
registered holder’s last address as it shall appear upon the registry books, (ii) to the trustee by
facsimile, confirmed by mailing such notice to the trustee by first class mail, postage prepaid, at
its New York office and (iii) to The Depository Trust Company (the “depositary”) by telephone or
facsimile confirmed by mailing such notice to the depositary by first class mail, postage
prepaid. Any notice that is mailed to a registered holder of the securities in the manner herein
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provided shall be conclusively presumed to have been duly given to such registered holder,
whether or not such registered holder receives the notice. The issuer shall give such notice as
promptly as possible, and in no case later than (i) with respect to notice of postponement of the
maturity date, the business day immediately preceding the scheduled maturity date and (ii) with
respect to notice of the date to which the maturity date has been rescheduled, the business day
immediately following the final observation date as postponed.

In the event that the securities are subject to early redemption, the issuer shall, (i) on the
business day following the applicable redemption determination date, give notice of the early
redemption and the early redemption payment, including specifying the payment date of the
amount due upon the early redemption, (x) to each registered holder of the securities by mailing
notice of such early redemption by first class mail, postage prepaid, to such registered holder’s
last address as it shall appear upon the registry books, (y) to the trustee by facsimile confirmed
by mailing such notice to the trustee by first class mail, postage prepaid, at its New York office
and (z) to the depositary by telephone or facsimile confirmed by mailing such notice to the
depositary by first class mail, postage prepaid, and (ii) on or prior to the early redemption date,
deliver the aggregate cash amount due with respect to the securities to the trustee for delivery to
the depositary, as holder of the securities. Any notice that is mailed to a registered holder of the
securities in the manner herein provided shall be conclusively presumed to have been duly
given to such registered holder, whether or not such registered holder receives the notice. This
notice shall be given by the issuer or, at the issuer’s request, by the trustee in the name and at the
expense of the issuer, with any such request to be accompanied by a copy of the notice to be
given.
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The issuer shall, or shall cause the calculation agent to, (i) provide written notice to the trustee, on which notice the
trustee may conclusively rely, and to the depositary of the amount of cash to be delivered as contingent monthly
coupon, if any, with respect to each security on or prior to 10:30 a.m. (New York City time) on the business day
preceding each coupon payment date, and (ii) deliver the aggregate cash amount due, if any, with respect to the
contingent monthly coupon to the trustee for delivery to the depositary, as holder of the securities, on the applicable
coupon payment date.

The issuer shall, or shall cause the calculation agent to, (i) provide written notice to the trustee, on which notice the
trustee may conclusively rely, and to the depositary of the amount of cash to be delivered with respect to each stated
principal amount of the securities, on or prior to 10:30 a.m. (New York City time) on the business day preceding the
maturity date, and (ii) deliver the aggregate cash amount due with respect to the securities to the trustee for delivery
to the depositary, as holder of the securities, on the maturity date.
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Additional Information About the Securities

Additional
Information:
Minimum
ticketing size: $1,000 / 1 security

Tax
considerations:

Prospective investors should note that the discussion under the section called “United States
Federal Taxation” in the accompanying product supplement does not apply to the securities
issued under this document and is superseded by the following discussion.

The following is a general discussion of the material U.S. federal income tax consequences and
certain estate tax consequences of the ownership and disposition of the securities. This discussion
applies only to investors in the securities who:

·	    purchase the securities in the original offering; and

·	    hold the securities as capital assets within the meaning of Section 1221 of the Internal Revenue
Code of 1986, as amended (the “Code”).

This discussion does not describe all of the tax consequences that may be relevant to a holder in
light of the holder’s particular circumstances or to holders subject to special rules, such as:

·	    certain financial institutions;

·	    insurance companies; 

·	    certain dealers and traders in securities or commodities;

·	    investors holding the securities as part of a “straddle,” wash sale, conversion transaction,
integrated transaction or constructive sale transaction; 
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·	    U.S. Holders (as defined below) whose functional currency is not the U.S. dollar;

·	    partnerships or other entities classified as partnerships for U.S. federal income tax purposes; 

·	    regulated investment companies;

·	    real estate investment trusts; or 

·	    tax-exempt entities, including “individual retirement accounts” or “Roth IRAs” as defined in
Section 408 or 408A of the Code, respectively.

If an entity that is classified as a partnership for U.S. federal income tax purposes holds the
securities, the U.S. federal income tax treatment of a partner will generally depend on the status of
the partner and the activities of the partnership. If you are a partnership holding the securities or a
partner in such a partnership, you should consult your tax adviser as to the particular U.S. federal
tax consequences of holding and disposing of the securities to you.

As the law applicable to the U.S. federal income taxation of instruments such as the securities is
technical and complex, the discussion below necessarily represents only a general summary. The
effect of any applicable state, local or non-U.S. tax laws is not discussed, nor are any alternative
minimum tax consequences or consequences resulting from the Medicare tax on investment
income. Moreover, the discussion below does not address the consequences to taxpayers subject to
special tax accounting rules under Section 451(b) of the Code.

This discussion is based on the Code, administrative pronouncements, judicial decisions and final,
temporary and proposed Treasury regulations, all as of the date hereof, changes to any of which
subsequent to the date hereof may affect the tax consequences described herein. Persons
considering the purchase of the securities should consult their tax advisers with regard to the
application of the U.S. federal income tax laws to their particular situations as well as any tax
consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.

General

Due to the absence of statutory, judicial or administrative authorities that directly address the
treatment of the securities or instruments that are similar to the securities for U.S. federal
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income tax purposes, no assurance can be given that the IRS or a court will agree with the tax treatment described
herein. We intend to treat a security for U.S. federal income tax purposes as a single financial contract that provides
for a coupon that will be treated as gross income to you at the time received or accrued in accordance with your
regular method of tax accounting. In the opinion of our counsel, Davis Polk & Wardwell LLP, this treatment of the
securities is reasonable under current law; however, our counsel has advised us that it is unable to conclude
affirmatively that this treatment is more likely than not to be upheld, and that alternative treatments are possible.

You should consult your tax adviser regarding all aspects of the U.S. federal tax consequences of an
investment in the securities (including possible alternative treatments of the securities). Unless otherwise
stated, the following discussion is based on the treatment of each security as described in the previous
paragraph.

Tax Consequences to U.S. Holders

This section applies to you only if you are a U.S. Holder. As used herein, the term “U.S. Holder” means a beneficial
owner of a security that is, for U.S. federal income tax purposes:

·	    a citizen or individual resident of the United States;

·	    a corporation, or other entity taxable as a corporation, created or organized in or under the laws of the United
States, any state thereof or the District of Columbia; or

·	    an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.

Tax Treatment of the Securities
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Assuming the treatment of the securities as set forth above is respected, the following U.S. federal income tax
consequences should result.

Tax Basis. A U.S. Holder’s tax basis in the securities should equal the amount paid by the U.S. Holder to acquire the
securities.

Tax Treatment of Coupon Payments. Any coupon payment on the securities should be taxable as ordinary income to a
U.S. Holder at the time received or accrued, in accordance with the U.S. Holder’s regular method of accounting for
U.S. federal income tax purposes.

Sale, Exchange or Settlement of the Securities. Upon a sale, exchange or settlement of the securities, a U.S. Holder
should recognize gain or loss equal to the difference between the amount realized on the sale, exchange or settlement
and the U.S. Holder’s tax basis in the securities sold, exchanged or settled. For this purpose, the amount realized does
not include any coupon paid at settlement and may not include sale proceeds attributable to an accrued coupon, which
may be treated as a coupon payment. Any such gain or loss recognized should be long-term capital gain or loss if the
U.S. Holder has held the securities for more than one year at the time of the sale, exchange or settlement, and should
be short-term capital gain or loss otherwise. The ordinary income treatment of the coupon payments, in conjunction
with the capital loss treatment of any loss recognized upon the sale, exchange or settlement of the securities, could
result in adverse tax consequences to holders of the securities because the deductibility of capital losses is subject to
limitations.

Possible Alternative Tax Treatments of an Investment in the Securities

Due to the absence of authorities that directly address the proper tax treatment of the securities, no assurance can be
given that the IRS will accept, or that a court will uphold, the treatment described above. In particular, the IRS could
seek to analyze the U.S. federal income tax consequences of owning the securities under Treasury regulations
governing contingent payment debt instruments (the “Contingent Debt Regulations”). If the IRS were successful in
asserting that the Contingent Debt Regulations applied to the securities, the
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timing and character of income thereon would be significantly affected. Among other things, a U.S. Holder would be
required to accrue into income original issue discount on the securities every year at a “comparable yield” determined
at the time of their issuance, adjusted upward or downward to reflect the difference, if any, between the actual and the
projected amount of any contingent payments on the securities. Furthermore, any gain realized by a U.S. Holder at
maturity or upon a sale, exchange or other disposition of the securities would be treated as ordinary income, and any
loss realized would be treated as ordinary loss to the extent of the U.S. Holder’s prior accruals of original issue
discount and as capital loss thereafter. The risk that financial instruments providing for buffers, triggers or similar
downside protection features, such as the securities, would be recharacterized as debt is greater than the risk of
recharacterization for comparable financial instruments that do not have such features.

Other alternative federal income tax treatments of the securities are possible, which, if applied, could significantly
affect the timing and character of the income or loss with respect to the securities. In 2007, the U.S. Treasury
Department and the IRS released a notice requesting comments on the U.S. federal income tax treatment of “prepaid
forward contracts” and similar instruments. The notice focuses on whether to require holders of “prepaid forward
contracts” and similar instruments to accrue income over the term of their investment. It also asks for comments on a
number of related topics, including the character of income or loss with respect to these instruments; whether
short-term instruments should be subject to any such accrual regime; the relevance of factors such as the
exchange–traded status of the instruments and the nature of the underlying property to which the instruments are
linked; whether these instruments are or should be subject to the “constructive ownership” rule, which very generally
can operate to recharacterize certain long-term capital gain as ordinary income and impose an interest charge; and
appropriate transition rules and effective dates. While it is not clear whether instruments such as the securities would
be viewed as similar to the prepaid forward contracts described in the notice, any Treasury regulations or other
guidance promulgated after consideration of these issues could materially and adversely affect the tax consequences
of an investment in the securities, possibly with retroactive effect. U.S. Holders should consult their tax advisers
regarding the U.S. federal income tax consequences of an investment in the securities, including possible alternative
treatments and the issues presented by this notice.

Backup Withholding and Information Reporting

Backup withholding may apply in respect of payments on the securities and the payment of proceeds from a sale,
exchange or other disposition of the securities, unless a U.S. Holder provides proof of an applicable exemption or a
correct taxpayer identification number and otherwise complies with applicable requirements of the backup
withholding rules. The amounts withheld under the backup withholding rules are not an additional tax and may be
refunded, or credited against the U.S. Holder’s U.S. federal income tax liability, provided that the required
information is timely furnished to the IRS.  In addition, information returns will be filed with the IRS in connection
with payments on the securities and the payment of proceeds from a sale, exchange or other disposition of the
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securities, unless the U.S. Holder provides proof of an applicable exemption from the information reporting rules.

Tax Consequences to Non-U.S. Holders

This section applies to you only if you are a Non-U.S. Holder. As used herein, the term “Non-U.S. Holder” means a
beneficial owner of a security that is for U.S. federal income tax purposes:

·	    an individual who is classified as a nonresident alien;

·	    a foreign corporation; or

·	    a foreign estate or trust.

The term “Non-U.S. Holder” does not include any of the following holders:

·	    a holder who is an individual present in the United States for 183 days or more in the taxable year of disposition
and who is not otherwise a resident of the United States for U.S. federal income tax purposes;
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·	    certain former citizens or residents of the United States; or

·	    a holder for whom income or gain in respect of the securities is effectively connected with the conduct of a trade
or business in the United States.

Such holders should consult their tax advisers regarding the U.S. federal income tax consequences of an investment
in the securities.

Although significant aspects of the tax treatment of each security are uncertain, we intend to withhold on any coupon
paid to a Non-U.S. Holder generally at a rate of 30% or at a reduced rate specified by an applicable income tax treaty
under an “other income” or similar provision. We will not be required to pay any additional amounts with respect to
amounts withheld. In order to claim an exemption from, or a reduction in, the 30% withholding tax, a Non-U.S.
Holder of the securities must comply with certification requirements to establish that it is not a U.S. person and is
eligible for such an exemption or reduction under an applicable tax treaty. If you are a Non-U.S. Holder, you should
consult your tax adviser regarding the tax treatment of the securities, including the possibility of obtaining a refund of
any withholding tax and the certification requirement described above.

Section 871(m) Withholding Tax on Dividend Equivalents

Section 871(m) of the Code and Treasury regulations promulgated thereunder (“Section 871(m)”) generally impose a
30% (or a lower applicable treaty rate) withholding tax on dividend equivalents paid or deemed paid to Non-U.S.
Holders with respect to certain financial instruments linked to U.S. equities or indices that include U.S. equities
(each, an “Underlying Security”). Subject to certain exceptions, Section 871(m) generally applies to securities that
substantially replicate the economic performance of one or more Underlying Securities, as determined based on tests
set forth in the applicable Treasury regulations (a “Specified Security”). However, pursuant to an IRS notice, Section
871(m) will not apply to securities issued before January 1, 2021 that do not have a delta of one with respect to any
Underlying Security. Based on our determination in the pricing supplement. Assuming that the securities do not have
a delta of one with respect to any Underlying Security, our counsel is of the opinion that the securities should not be
Specified Securities and, therefore, should not be subject to Section 871(m).
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Our determination is not binding on the IRS, and the IRS may disagree with this determination. Section 871(m) is
complex and its application may depend on your particular circumstances, including whether you enter into other
transactions with respect to an Underlying Security. If Section 871(m) withholding is required, we will not be
required to pay any additional amounts with respect to the amounts so withheld. You should consult your tax adviser
regarding the potential application of Section 871(m) to the securities.

U.S. Federal Estate Tax

Individual Non-U.S. Holders and entities the property of which is potentially includible in such an individual’s gross
estate for U.S. federal estate tax purposes (for example, a trust funded by such an individual and with respect to
which the individual has retained certain interests or powers) should note that, absent an applicable treaty exemption,
the securities may be treated as U.S.-situs property subject to U.S. federal estate tax. Prospective investors that are
non-U.S. individuals, or are entities of the type described above, should consult their tax advisers regarding the U.S.
federal estate tax consequences of an investment in the securities.

Backup Withholding and Information Reporting

Information returns will be filed with the IRS in connection with any coupon payment and may be filed with the IRS
in connection with the payment at maturity on the securities and the payment of proceeds from a sale, exchange or
other disposition. A Non-U.S. Holder may be subject to backup withholding in respect of amounts paid to the
Non-U.S. Holder, unless such Non-U.S. Holder complies with certification procedures to establish that it is not a U.S.
person for U.S. federal income tax purposes or otherwise establishes an exemption. The amount of any backup
withholding from a payment to a Non-U.S. Holder will be allowed as a credit 
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against the Non-U.S. Holder’s U.S. federal income tax liability and may entitle the Non-U.S. Holder
to a refund, provided that the required information is timely furnished to the IRS.

FATCA

Legislation commonly referred to as “FATCA” generally imposes a withholding tax of 30% on
payments to certain non-U.S. entities (including financial intermediaries) with respect to certain
financial instruments, unless various U.S. information reporting and due diligence requirements
have been satisfied. An intergovernmental agreement between the United States and the non-U.S.
entity’s jurisdiction may modify these requirements. FATCA generally applies to certain financial
instruments that are treated as paying U.S.-source interest or other U.S.-source “fixed or determinable
annual or periodical” income (“FDAP income”). Withholding (if applicable) applies to payments of
U.S.-source FDAP income and to payments of gross proceeds of the disposition (including upon
retirement) of certain financial instruments treated as providing for U.S.-source interest or
dividends. Under recently proposed regulations (the preamble to which specifies that taxpayers are
permitted to rely on them pending finalization), no withholding will apply on payments of gross
proceeds. While the treatment of the securities is unclear, you should assume that any coupon
payment with respect to the securities will be subject to the FATCA rules. If withholding applies to
the securities, we will not be required to pay any additional amounts with respect to amounts
withheld. Both U.S. and Non-U.S. Holders should consult their tax advisers regarding the potential
application of FATCA to the securities.

The discussion in the preceding paragraphs, insofar as it purports to describe provisions of
U.S. federal income tax laws or legal conclusions with respect thereto, constitutes the full
opinion of Davis Polk & Wardwell LLP regarding the material U.S. federal tax consequences
of an investment in the securities.

Use of proceeds
and hedging:

The proceeds from the sale of the securities will be used by us for general corporate purposes. We
will receive, in aggregate, $1,000 per security issued, because, when we enter into hedging
transactions in order to meet our obligations under the securities, our hedging counterparty will
reimburse the cost of the agent’s commissions. The costs of the securities borne by you and described
beginning on page 5 above comprise the agent’s commissions and the cost of issuing, structuring and
hedging the securities.
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On or prior to the pricing date, we hedged our anticipated exposure in connection with the securities
by entering into hedging transactions with our affiliates and/or third-party dealers. We expect our
hedging counterparties to have taken positions in the stocks constituting the underlying indices and
in futures and/or options contracts on the underlying indices or the component stocks of the
underlying indices listed on major securities markets. Such purchase activity could have increased
the initial index value of an underlying index, and, as a result, could have increased (i) the level at or
above which such underlying index must close on any redemption determination date so that the
securities are redeemed prior to maturity for the early redemption payment (depending also on the
performance of the other underlying index), (ii) the level at or above which such underlying index
must close on each observation date in order for you to earn a contingent monthly coupon
(depending also on the performance of the other underlying index) and (iii) the level at or above
which such underlying index must close on the final observation date so that you are not exposed to
the negative performance of the worst performing underlying index at maturity (depending also on
the performance of the other underlying index). These entities may be unwinding or adjusting hedge
positions during the term of the securities, and the hedging strategy may involve greater and more
frequent dynamic adjustments to the hedge as the final observation date approaches. Additionally,
our hedging activities, as well as our other trading activities, during the term of the securities could
potentially affect the value of an underlying index on the redemption determination dates and
observation dates, and, accordingly, whether we redeem the securities prior to maturity, whether we
pay a contingent monthly coupon on the securities and the amount of cash you receive at maturity
(depending also on the performance of the other underlying index).

Benefit plan
investor
considerations:

Each fiduciary of a pension, profit-sharing or other employee benefit plan subject to Title I of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”) (a “Plan”), should consider
the fiduciary standards of ERISA in the context of the Plan’s particular circumstances before
authorizing an investment in the securities.  Accordingly, among other factors, the fiduciary should
consider whether the investment would satisfy the prudence and diversification requirements of
ERISA and would be consistent with the documents and
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instruments governing the Plan.

In addition, we and certain of our affiliates, including MS & Co., may each be considered a “party in interest” within
the meaning of ERISA, or a “disqualified person” within the meaning of the Internal Revenue Code of 1986, as
amended (the “Code”), with respect to many Plans, as well as many individual retirement accounts and Keogh plans
(such accounts and plans, together with other plans, accounts and arrangements subject to Section 4975 of the Code,
also “Plans”). ERISA Section 406 and Code Section 4975 generally prohibit transactions between Plans and parties in
interest or disqualified persons. Prohibited transactions within the meaning of ERISA or the Code would likely arise,
for example, if the securities are acquired by or with the assets of a Plan with respect to which MS & Co. or any of its
affiliates is a service provider or other party in interest, unless the securities are acquired pursuant to an exemption
from the “prohibited transaction” rules. A violation of these “prohibited transaction” rules could result in an excise tax or
other liabilities under ERISA and/or Section 4975 of the Code for such persons, unless exemptive relief is available
under an applicable statutory or administrative exemption.

The U.S. Department of Labor has issued five prohibited transaction class exemptions (“PTCEs”) that may provide
exemptive relief for direct or indirect prohibited transactions resulting from the purchase or holding of the securities.
Those class exemptions are PTCE 96-23 (for certain transactions determined by in-house asset managers), PTCE
95-60 (for certain transactions involving insurance company general accounts), PTCE 91-38 (for certain transactions
involving bank collective investment funds), PTCE 90-1 (for certain transactions involving insurance company
separate accounts) and PTCE 84-14 (for certain transactions determined by independent qualified professional asset
managers). In addition, ERISA Section 408(b)(17) and Code Section 4975(d)(20) provide an exemption for the
purchase and sale of securities and the related lending transactions, provided that neither the issuer of the securities
nor any of its affiliates has or exercises any discretionary authority or control or renders any investment advice with
respect to the assets of the Plan involved in the transaction and provided further that the Plan pays no more, and
receives no less, than “adequate consideration” in connection with the transaction (the so-called “service provider”
exemption). There can be no assurance that any of these class or statutory exemptions will be available with respect
to transactions involving the securities.

Because we may be considered a party in interest with respect to many Plans, the securities may not be purchased,
held or disposed of by any Plan, any entity whose underlying assets include “plan assets” by reason of any Plan’s
investment in the entity (a “Plan Asset Entity”) or any person investing “plan assets” of any Plan, unless such purchase,
holding or disposition is eligible for exemptive relief, including relief available under PTCEs 96-23, 95-60, 91-38,
90-1, 84-14 or the service provider exemption or such purchase, holding or disposition is otherwise not prohibited.
Any purchaser, including any fiduciary purchasing on behalf of a Plan, transferee or holder of the securities will be
deemed to have represented, in its corporate and its fiduciary capacity, by its purchase and holding of the securities
that either (a) it is not a Plan or a Plan Asset Entity and is not purchasing such securities on behalf of or with “plan
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assets” of any Plan or with any assets of a governmental, non-U.S. or church plan that is subject to any federal, state,
local or non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA or Section 4975 of the
Code (“Similar Law”) or (b) its purchase, holding and disposition of these securities will not constitute or result in a
non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or violate any Similar
Law.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non-exempt
prohibited transactions, it is particularly important that fiduciaries or other persons considering purchasing the
securities on behalf of or with “plan assets” of any Plan consult with their counsel regarding the availability of
exemptive relief.

The securities are contractual financial instruments. The financial exposure provided by the securities is not a
substitute or proxy for, and is not intended as a substitute or proxy for, individualized investment management or
advice for the benefit of any purchaser or holder of the securities. The securities have not been designed and will not
be administered in a manner intended to reflect the individualized needs and objectives of any purchaser or holder of
the securities.

Each purchaser or holder of any securities acknowledges and agrees that:
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(i)   the purchaser or holder or its fiduciary has made and shall make all investment decisions
for the purchaser or holder and the purchaser or holder has not relied and shall not rely in any
way upon us or our affiliates to act as a fiduciary or adviser of the purchaser or holder with
respect to (A) the design and terms of the securities, (B) the purchaser or holder’s investment in
the securities, or (C) the exercise of or failure to exercise any rights we have under or with
respect to the securities;

(ii)  we and our affiliates have acted and will act solely for our own account in connection with
(A) all transactions relating to the securities and (B) all hedging transactions in connection with
our obligations under the securities;

(iii)  any and all assets and positions relating to hedging transactions by us or our affiliates are
assets and positions of those entities and are not assets and positions held for the benefit of the
purchaser or holder;

(iv)  our interests are adverse to the interests of the purchaser or holder; and

(v)   neither we nor any of our affiliates is a fiduciary or adviser of the purchaser or holder in
connection with any such assets, positions or transactions, and any information that we or any
of our affiliates may provide is not intended to be impartial investment advice.

Each purchaser and holder of the securities has exclusive responsibility for ensuring that its
purchase, holding and disposition of the securities do not violate the prohibited transaction
rules of ERISA or the Code or any Similar Law. The sale of any securities to any Plan or plan
subject to Similar Law is in no respect a representation by us or any of our affiliates or
representatives that such an investment meets all relevant legal requirements with respect to
investments by plans generally or any particular plan, or that such an investment is appropriate
for plans generally or any particular plan. In this regard, neither this discussion nor anything
provided in this document is or is intended to be investment advice directed at any potential
Plan purchaser or at Plan purchasers generally and such purchasers of these securities should
consult and rely on their own counsel and advisers as to whether an investment in these
securities is suitable.
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However, individual retirement accounts, individual retirement annuities and Keogh plans, as
well as employee benefit plans that permit participants to direct the investment of their
accounts, will not be permitted to purchase or hold the securities if the account, plan or annuity
is for the benefit of an employee of Morgan Stanley, Morgan Stanley Wealth Management or a
family member and the employee receives any compensation (such as, for example, an addition
to bonus) based on the purchase of the securities by the account, plan or annuity.

Additional
considerations:

Client accounts over which Morgan Stanley, Morgan Stanley Wealth Management or any of
their respective subsidiaries have investment discretion are not permitted to purchase the
securities, either directly or indirectly.

Supplemental
information
regarding plan of
distribution;
conflicts of interest:

Selected dealers, which may include our affiliates, and their financial advisors will collectively
receive from the agent a fixed sales commission of $25 for each security they sell.

MS & Co. is an affiliate of MSFL and a wholly owned subsidiary of Morgan Stanley, and it
and other affiliates of ours expect to make a profit by selling, structuring and, when applicable,
hedging the securities.

MS & Co. will conduct this offering in compliance with the requirements of FINRA Rule 5121
of the Financial Industry Regulatory Authority, Inc., which is commonly referred to as FINRA,
regarding a FINRA member firm’s distribution of the securities of an affiliate and related
conflicts of interest. MS & Co. or any of our other affiliates may not make sales in this offering
to any discretionary account. See “Plan of Distribution (Conflicts of Interest)” and “Use of
Proceeds and Hedging” in the accompanying product supplement for auto-callable securities.

Validity of the
securities:

In the opinion of Davis Polk & Wardwell LLP, as special counsel to MSFL and Morgan
Stanley, when the securities offered by this pricing supplement have been executed and issued
by MSFL, authenticated by the trustee pursuant to the MSFL Senior Debt Indenture (as defined
in the accompanying prospectus) and delivered against payment as contemplated herein, such
securities will be valid and binding obligations of MSFL and the related guarantee will be a
valid and binding obligation of Morgan Stanley, enforceable in accordance with their terms,
subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights

March 2019 Page 32

Edgar Filing: BANK OF NOVA SCOTIA / - Form F-3/A

56



Morgan Stanley Finance LLC

Contingent Income Buffered Auto-Callable Securities due March 31, 2022, with 1-Year Initial Non-Call Period 

All Payments on the Securities Based on the Worst Performing of the Dow Jones Industrial AverageSM and the
NASDAQ-100 Index®

Principal at Risk Securities

generally, concepts of reasonableness and equitable principles of general applicability (including,
without limitation, concepts of good faith, fair dealing and the lack of bad faith), provided that such
counsel expresses no opinion as to (i) the effect of fraudulent conveyance, fraudulent transfer or
similar provision of applicable law on the conclusions expressed above and (ii) any provision of the
MSFL Senior Debt Indenture that purports to avoid the effect of fraudulent conveyance, fraudulent
transfer or similar provision of applicable law by limiting the amount of Morgan Stanley’s obligation
under the related guarantee.  This opinion is given as of the date hereof and is limited to the laws of
the State of New York, the General Corporation Law of the State of Delaware and the Delaware
Limited Liability Company Act.  In addition, this opinion is subject to customary assumptions about
the trustee’s authorization, execution and delivery of the MSFL Senior Debt Indenture and its
authentication of the securities and the validity, binding nature and enforceability of the MSFL Senior
Debt Indenture with respect to the trustee, all as stated in the letter of such counsel dated November
16, 2017, which is Exhibit 5-a to the Registration Statement on Form S-3 filed by Morgan Stanley on
November 16, 2017.

Contact:

Morgan Stanley clients may contact their local Morgan Stanley branch office or Morgan Stanley’s
principal executive offices at 1585 Broadway, New York, New York 10036 (telephone number (866)
477-4776).  All other clients may contact their local brokerage representative.  Third-party distributors
may contact Morgan Stanley Structured Investment Sales at (800) 233-1087.

Where you
can find more
information:

Morgan Stanley and MSFL have filed a registration statement (including a prospectus, as
supplemented by the product supplement for auto-callable securities and the index supplement) with
the Securities and Exchange Commission, or SEC, for the offering to which this communication
relates. You should read the prospectus in that registration statement, the product supplement for
auto-callable securities, the index supplement and any other documents relating to this offering that
Morgan Stanley and MSFL have filed with the SEC for more complete information about Morgan
Stanley, MSFL and this offering. You may get these documents without cost by visiting EDGAR on
the SEC web site at.www.sec.gov. Alternatively, Morgan Stanley, MSFL, any underwriter or any
dealer participating in the offering will arrange to send you the prospectus, the product supplement for
auto-callable securities and the index supplement if you so request by calling toll-free
1-(800)-584-6837.

You may access these documents on the SEC web site at.www.sec.gov as follows:

Product Supplement for Auto-Callable Securities dated November 16, 2017

Index Supplement dated November 16, 2017
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Prospectus dated November 16, 2017

Terms used but not defined in this document are defined in the product supplement for auto-callable
securities, in the index supplement or in the prospectus.
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