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@ Scotiabank

Dear Shareholders,

You are invited to attend the 175" Annual Meeting of Shareholders of The Bank of Nova Scotia, which will be held
at the World Trade and Convention Centre in Halifax, Nova Scotia, at 10:00 a.m. (Atlantic Standard Time) on
Tuesday, March 6, 2007. The Annual Meeting gives you the opportunity to learn more about your Bank, receive its
financial results, and hear about our plans for the future. You will also meet our directors and senior management.

The attached Notice of Meeting and Management Proxy Circular describes the business to be conducted at the
Annual Meeting. Even if you cannot attend the Annual Meeting, it is important that your shares be represented and
voted, by using the enclosed proxy or voting instruction form. We encourage you to familiarize yourself with the
information in the Management Proxy Circular, and then vote as soon as possible. We look forward to your
participation.

We will provide live coverage of the Annual Meeting from the Investor Relations section of the Scotiabank website
at www.scotiabank.com. Additionally, a recorded version will continue to be available on that site for several weeks
following the meeting.

Sincerely,
Arthur R.A. Scace Rick Waugh

Chairman of the Board President and Chief Executive Officer
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’=‘s,=, Scotiabank
NOTICE OF 175TH ANNUAL MEETING OF SHAREHOLDERS

The Annual Meeting of Shareholders of The Bank of Nova Scotia will be held
on Tuesday, March 6, 2007

at 10:00 a.m. (Atlantic Standard Time)
at the  World Trade and Convention Centre
Port Royal Room
1800 Argyle Street

Halifax, Nova Scotia

for the following purposes:

e to receive the financial statements for the fiscal year ended October 31, 2006 and the Auditors’ Report
on the financial statements;

e to elect directors;

e to appoint KPMG LLP as auditors;

e to consider a resolution confirming amended Section 3.14 of By-law No. 1 respecting indemnification in
accordance with recent changes to the Bank Act;

e to consider a resolution to amend the Bank’s Stock Option Plan to reflect recent changes by the
Toronto Stock Exchange (“TSX") in respect of the Plan’s amendment provisions and the expiry of
options during blackout periods;

e to consider certain proposals submitted by shareholders (included in Schedule A of the attached
Management Proxy Circular); and

e to transact such other business as may properly be brought before the meeting.

As of the record date, January 15, 2007, there were 992,330,249 Bank common shares outstanding and, subject to
applicable Bank Act restrictions, eligible to cast one vote per share at the Annual Meeting.

Registered shareholders are encouraged to complete the proxy form to be returned in the enclosed envelope or
by fax to 416-263-9524 or 1-866-249-7775. Proxies must be received by the Bank’s transfer agent, Computershare
Trust Company of Canada, at 100 University Avenue, 9th floor, Toronto, Ontario, Canada M5J 2Y1, not later
than March 5, 2007, 5:00 p.m. Eastern Standard Time.

By order of the Board

\)j/ﬂ,yé /d%g,

Toronto, Ontario, Canada Deborah M. Alexander
January 15, 2007 Executive Vice-President
General Counsel and Secretary

NOTE: If you wish to receive (or continue to receive) quarterly interim financial statements and interim MD&A by mail
during 2007, registered shareholders must mark the request box at the bottom of their form of proxy, and other
shareholders must complete and return an enclosed quarterly report request form. If you do not return this request,
quarterly reports will not be sent to you. Financial results are announced by media release, and financial statements and
MD&A are available on the Scotiabank website at www.scotiabank.com.

Some households may receive multiple copies of Annual Reports in shareholder mailings as a result of having multiple
registered shareholders residing at that address. Registered shareholders may cease to receive Annual Reports, containing
annual financial statements and annual MD&A, by marking the Annual Report Waiver box at the bottom of the form of
proxy. If you mark the Annual Report Waiver box, you will not receive an Annual Report, but will continue to receive the
management proxy circular, form of proxy and other shareholder mailings. If registered shareholders do not mark the box,
Annual Reports will continue to be sent to you.
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THE BANK OF NOVA SCOTIA
MANAGEMENT PROXY CIRCULAR

All information is as of January 3, 2007, unless otherwise indicated.

This Management Proxy Circular is furnished in connection with the solicitation by the management of The Bank of
Nova Scotia (the “Bank™) of proxies for use at the Annual Meeting of Shareholders of the Bank (the “meeting”) to be
held at the time and place and for the purposes set forth in the attached Notice of Meeting.

Partl — VOTING

WHO CAN VOTE?

One Vote Per Share

January 15, 2007, is the record date to determine the
shareholders who are entitled to receive notice of
the meeting.

Except for some restrictions as described below, each
shareholder is entitled to one vote for each common share
of the Bank (“Bank common share”) registered in his or
her name as of January 15, 2007. If a shareholder transfers
some Bank common shares after that date to someone
else, and that person becomes a registered shareholder of
the Bank, the new shareholder may vote the transferred
shares at the meeting, provided he or she has asked the
Bank’s transfer agent, Computershare Trust Company of
Canada, to include his or her name in the list of
shareholders. This request must be made at least 10 days
before the meeting.

As of January 3, 2007, there were 992,002,466 Bank
common shares outstanding.

Under the Bank Act, no person or entity, together with
entities controlled by them, may own more than 10% of
any class of shares of the Bank without the approval of the
Minister of Finance. To the knowledge of the Directors
and officers of the Bank, no person or entity owns or
exercises control or direction over shares carrying more
than 10% of the votes attached to the Bank’s issued and
outstanding shares of any class.

Voting Restrictions

The Bank Act restricts the voting rights of the Bank’s
shareholders in certain ways. Shares cannot be voted,
either in person or by proxy, if they are held in
contravention of the Bank Act, or if they are beneficially
owned by the Government of Canada, or a province, or the
government of a foreign country or any political
subdivision of that country, or any agency of those entities.
No person, or entity controlled by any person, may cast
votes in respect of any shares beneficially owned by the

person or entity that represent, in the aggregate, more
than 20% of the eligible votes that may be cast.

For more information about voting rights, contact the
Secretary of the Bank.

VOTING IN PERSON

Registered shareholders who attend the meeting in
Halifax on March 6, 2007, can cast one vote for each Bank
common share held (with the exception of those subject
to voting restrictions) on resolutions put before the
meeting. If you are a registered shareholder who will
attend and vote in person at the meeting, you do not need
to complete or return the form of proxy. Please register
your attendance with the scrutineer, Computershare Trust
Company of Canada, upon arrival at the meeting. Please
note that the majority of the Bank’s shareholders are
beneficial shareholders. If you are a beneficial
shareholder, please see the section below entitled
“Beneficial Owners (Non-Registered Holders).”

VOTING BY PROXY

If you do not plan to come to the meeting, you can vote by
using the form of proxy to appoint someone who will be
there as your proxyholder. You can either tell that person
how you want to vote, or let him or her choose for you.

What Is a Proxy?

A proxy is a document that authorizes someone else to
attend the meeting and cast the votes for a registered
shareholder. If you are a registered shareholder, a proxy
form for the meeting is enclosed in this package. Use it to
appoint a proxyholder. (You can also use any other legal
proxy form.)

Appointing a Proxyholder

Your proxyholder is the person you appoint to cast your
votes for you. You can choose anyone you want to be your
proxyholder; it does not have to be another shareholder.
Just fill in the person’s name in the blank space provided
on the enclosed proxy form. If you leave the space in the

Scotiabank 1
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proxy form blank, the persons designated in the form, who
are Directors of the Bank, are appointed to act as your
proxyholder. Your proxy authorizes the proxyholder to vote
and otherwise act for you at the meeting, including any
continuation after adjournment of the meeting.

If you vote on the issues by marking the appropriate
boxes on the proxy form, your shares will be voted as
instructed. If you do not mark any boxes, your proxyholder
can vote your shares as he or she wishes (see “Your
Proxy Vote”).

To record your vote, you must return the signed proxy
by March 5, 2007, 5:00 p.m. Eastern Standard Time, to the
Toronto office of the Bank’s transfer agent,
Computershare Trust Company of Canada, at:

100 University Avenue, 9th floor
Toronto, Ontario MbJ 2Y1

or

Fax: 416-263-9524 or 1-866-249-7775

Changing Your Mind

If you want to revoke your proxy after you have delivered
it, you can do so any time before it is used. You or your
authorized attorney must state clearly, in writing, that you
want to revoke your proxy, and deliver such document to
one of these addresses:

The Bank of Nova Scotia Executive Offices

44 King Street West

Toronto, Ontario M6H 1H1

Attention: Deborah M. Alexander

Executive Vice-President,

General Counsel and Secretary

Fax: 416-866-5090

OR

The Bank of Nova Scotia Head Office

1709 Hollis Street

Halifax, Nova Scotia B3J 3B7

Attention: John Oliver

Senior Vice-President, Atlantic Region

Fax: 1-877-841-9920

The proxy can be revoked if a revocation: (i) is received
by (or on) the last business day before the day of the
meeting (or of the continuation of the meeting after
adjournment), (ii) is deposited with the Chairman of the
meeting on the day of the meeting (or of the
continuation), or (iii) in any other way the law permits.

If you revoke your proxy and do not replace it with
another that is deposited with the Toronto office of the
Bank’s transfer agent, Computershare Trust Company of
Canada, by March 5, 2007, 5:00 p.m. Eastern Standard

Time, you can still vote your shares, but must do so in
person at the meeting.

Your Proxy Vote

If you have filled out and signed your proxy correctly
(exactly as your name appears on the proxy form), and
delivered it to the transfer agent by March 5, 2007,
5:00 p.m. Eastern Standard Time, then your proxyholder
can vote for you at the meeting. If you have specified on
the proxy form how you want to vote on a particular issue
(by marking FOR, AGAINST, or WITHHOLD), then your
proxyholder must vote your shares accordingly on
that ballot.

If you have NOT specified how to vote on a particular
matter, then your proxyholder can vote your shares as
he or she wishes; and if you have appointed the persons
designated in the form of proxy as your proxyholder,
unless otherwise specified, your shares will be voted at
the meeting as follows:

¢ FOR the election as Directors of the nominees whose
names are set out in this Management
Proxy Circular;

e FOR the appointment of KPMG LLP as auditors;
e FOR the amendment to By-law No. 1;

e FOR the amendment to the Stock Option Plan in
respect of the Plan’s amendment provisions and
expiry of options during blackout periods; and

e AGAINST the shareholders’ proposals described in
Schedule A.

For more information on any of these matters, see
Part II, “Business of the Meeting.” If any amendments are
proposed to the matters described in the attached Notice
of Meeting, or if any other matters properly come before
the meeting, your proxyholder can vote your shares as he
or she wishes. The notice includes all the matters to be
presented at the meeting that are known to management
as of this date.

Confidentiality

All proxies are considered confidential and will be
returned to the Bank’s transfer agent, Computershare
Trust Company of Canada. The transfer agent’s Stock
Transfer Services division will count the proxies and
tabulate the results which will be verified by the meeting’s
scrutineers. The transfer agent will refer a proxy to the
Bank if it has a comment intended for the Bank’s
management on it, or in connection with applicable legal
requirements.

Scotiabank 2
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BENEFICIAL OWNERS (NON-REGISTERED
HOLDERS)

Most shareholders are “beneficial owners” who are
non-registered shareholders. Their Bank common shares
are registered in the name of an intermediary, such as a
securities broker, financial institution, trustee, custodian
or other nominee who holds the shares on their behalf, or
in the name of a clearing agency in which the
intermediary is a participant (such as CDS Clearing and
Depository Services Inc.). Intermediaries have obligations
to forward meeting materials to the non-registered
holders, unless otherwise instructed by the holder (and as
required by regulation in some cases, despite such
instructions).

Only registered shareholders or their duly appointed
proxyholders are permitted to vote at the meeting.
Non-registered holders should follow the directions of
their intermediaries with respect to the procedures to be
followed for voting. Generally, intermediaries will provide
non-registered holders with either: (a) a voting
instruction form for completion and execution by the
non-registered holder, or enabling voting by alternate
means such as telephone or internet, or (b) a proxy form,
executed by the intermediary and restricted to the
number of shares owned by the non-registered holder, but
otherwise uncompleted. These are procedures to permit

the non-registered holders to direct the voting of the Bank
common shares which they beneficially own.

If the non-registered holder wishes to attend and vote
in person at the meeting, they must insert their own name
in the space provided for the appointment of a
proxyholder on the voting instruction form or proxy form
provided by the intermediary and carefully follow the
intermediary’s instructions for return of the executed
form or other method of response.

VOTES REQUIRED FOR APPROVAL

All of the matters to come to a vote at the meeting, as
described in the attached Notice of Meeting, can be
approved by a simple majority of the votes cast.

SOLICITATION OF PROXIES

The Bank’s management requests that you sign and return
the proxy form or voting instruction form to ensure your
votes are exercised at the meeting.

The Bank will pay the cost of proxy solicitation, which
will be primarily by mail. However, proxies may also be
solicited by telephone, in writing or in person by
employees of the Bank or Computershare Trust Company
of Canada. The Bank may also use the services of agents at
nominal cost.

Part Il — BUSINESS OF THE MEETING

FINANCIAL STATEMENTS

The  Consolidated  Financial  Statements  and
Management’s Discussion and Analysis for the year ended
October 31, 2006, are included in the Annual Report,
which has been mailed to shareholders with this
Management Proxy Circular and/or is available on the
Bank’s website at www.scotiabank.com and regulatory
websites at www.sedar.com or www.sec.gov (EDGAR
Company Filings).

ELECTION OF DIRECTORS

The nominees proposed for election as Directors, which
were recommended by the Corporate Governance and
Pension Committee to the Board of Directors, are listed
below under the heading “Director Nominees”. The
number of Directors to be elected at the meeting is 16.

The term of office of each Director expires at the close of
the next Annual Meeting of Shareholders following the
election of the Director.

The Proposed Nominees

The following are the nominees proposed for election as
Directors of the Bank. All are currently Directors of
the Bank.

Unless otherwise instructed, the persons designated in
the form of proxy intend to vote FOR the nominees listed
below. If, for any reason at the time of the meeting, any of
the nominees are unable to serve, and unless otherwise
specified, it is intended that the persons designated in the
form of proxy will vote at their discretion for a substitute
nominee or nominees.

Scotiabank 3
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Table 1 — Director Nominees

Ronald A.
Brenneman
Calgary, Alberta,
Canada

Shares: 25,162
DDSUs: 19,341

Areas of Expertise:
e Oil and Gas
e Finance
e Management

Mr. Brenneman, age 60, is President and Chief Executive Officer of Petro-Canada, an oil and gas
company. His career in the oil and gas industry began in 1969, during which time he has held
positions with Imperial Oil Limited, Exxon Corporation and Petro-Canada. He holds a B.Sc.
(in chemical engineering) from the University of Toronto and a M.Sc. (in control systems) from the
University of Manchester.

Mr. Brenneman sits on the boards of Petro-Canada, BCE Inc. and Syncrude Canada Ltd. and has
been active in the Canadian Petroleum Association, the Canada Safety Council, the United Way of
Calgary and of Toronto, and has helped raise funds for Mount Royal College and the new Alberta
Children’s Hospital. Mr. Brenneman did not serve as a director of any other publicly-traded
companies during the period from 2002 to 2006.

Scotiabank Board Details:
e Director since March 28, 2000
e Member of: Audit and Conduct Review Committee (and is the Committee’s designated
financial expert) and Human Resources Committee
e Meets Share Ownership Guidelines
e Independent
e Latest Retirement Date: ineligible for re-election in March 2017

ik

C.J. Chen
Singapore

Shares: 33,624
DDSUs: 7,077

Areas of Expertise:

e Asian economic
and foreign
policy

° Law

e Corporate and
Capital Markets

Mr. Chen, age 61, is Counsel to Rajah & Tann, advocates and solicitors, in Singapore, specializing in
corporate and capital markets, securities and trusts. His legal career in private practice spans three
decades. He received his LL.B. (Hons.) from the University of Singapore. Mr. Chen serves as a
member of the International Advisory Council of Washington University in St. Louis, Missouri,
U.S.A. and of the Advisory Board of the Faculty of Management at Dalhousie University.

Mr. Chen sits on the boards of several corporations including Amatil Investments (Singapore)
Pte Ltd., Polo Ralph Lauren Sourcing Co. Limited and The Bank of Nova Scotia Asia Limited. In
addition, at different times during the period from 2002 to 2006, Mr. Chen served as a director of
the following publicly-traded companies: Keppel Hitachi Zosen Limited, Superior Multi-
Packaging Ltd. and Wearnes International (1994) Limited.

Scotiabank Board Details:
e Director since October 30, 1990
Member of: Corporate Governance and Pension Committee
Meets Share Ownership Guidelines
Independent
Latest Retirement Date: ineligible for re-election in March 2016
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N. Ashleigh Everett
Winnipeg, Manitoba,
Canada

Shares: 12,308
DDSUs: 13,146

Areas of Expertise:
¢ Retail and
Real Estate
Development
e Management

Ms. Everett, age 50, is President, Corporate Secretary and a director of Royal Canadian Securities
Limited, the principal businesses of which include Domo Gasoline Corporation, a gasoline retailer,
and Royal Canadian Properties Limited, a real estate and property development company. She
received her B.A. from Queen’s University and her M.B.A. from the Ivey School of Business at the
University of Western Ontario.

Ms. Everett sits on the boards of Manitoba Telecom Services Inc., Canwest Western Independent
Producers Fund and Winnipeg Harvest Inc. She is a member of the Young Presidents Organization.
Ms. Everett did not serve as a director of any other publicly-traded companies during the period
from 2002 to 2006.

Scotiabank Board Details:
e Director since October 28, 1997
e Member of: Corporate Governance and Pension Committee and Human Resources
Committee
Meets Share Ownership Guidelines
Independent
Latest Retirement Date: ineligible for re-election in March 2027

John C. Kerr, C.M.,
0.B.C., LL.D.
Vancouver, British
Columbia, Canada

Shares: 11,800
DDSUs: 18,482

Areas of Expertise:
e Forest Products
e Finance

Mr. Kerr, age 62, is Chairman of Lignum Investments Ltd., a privately-held investment company and
is the managing partner of Lignum Forest Products LLP, a privately-held forest products distribution
company. He received his B.A. from the University of British Columbia and his M.B.A. from the
University of California, Berkeley.

Mr. Kerr sits on the boards of Louisiana Pacific Corporation and the Vancouver Foundation. In
addition, at different times during the period from 2002 to 2006, Mr. Kerr served as a director of the
following publicly-traded companies: Riverside Forest Products Ltd. and Bombardier Inc.

Scotiabank Board Details:
e Director since March 30, 1999
e Member of: Corporate Governance and Pension Committee and Human Resources
Committee
Meets Share Ownership Guidelines
Independent
Latest Retirement Date: ineligible for re-election in March 2015
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