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The Bank of Nova Scotia

$45,000,000

Callable Steepener Notes, Series A

Due January 30, 2034

·  100% repayment of principal at
maturity, subject to the credit risk of
the Bank

·  20-year stated term

·  Callable by the Bank quarterly on
or after the first anniversary of
issuance

·  Quarterly interest payments

·  Fixed 10.50% per annum Interest Rate for the first year, variable per annum
Interest Rate thereafter linked to 4 times the excess of the 30yr CMS minus 2yr
CMS minus 0.25%, capped at 10.50%

The Callable Steepener Rate Notes, Series A Due January 30, 2034 (the “Notes”) offered hereunder are unsecured
obligations of The Bank of Nova Scotia and are subject to investment risks including possible loss of the Principal
Amount invested due to the credit risk of The Bank of Nova Scotia. As used in this pricing supplement, the “Bank,” “we,”
“us” or “our” refers to The Bank of Nova Scotia.

The Notes will not be listed on any U.S. securities exchange or automated quotation system.

The Notes are redeemable at our option, in whole, but not in part, on each stated Call Payment Date, from and
including the First Call Date, upon notice by us to DTC on or before the corresponding Call Notice Date, at an amount
that will equal the Principal Amount of your Notes plus the Interest Payment applicable to such Interest Payment
Date. If the Notes are called prior to the Maturity Date, you will be entitled to receive only the Principal Amount of
the Notes and any accrued and unpaid Interest Payment in respect of Interest Payment Dates occurring on or before
the Call Payment Date. In this case, you will lose the opportunity to continue to be paid Interest Payments in respect
of Interest Payment Dates ending after the Call Payment Date.
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NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (“SEC”) NOR ANY
STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THE NOTES OR PASSED
UPON THE ACCURACY OR THE ADEQUACY OF THIS DOCUMENT, THE ACCOMPANYING
PROSPECTUS, PROSPECTUS SUPPLEMENT OR PRODUCT PROSPECTUS SUPPLEMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THE NOTES ARE NOT
INSURED BY THE CANADA DEPOSIT INSURANCE CORPORATION PURSUANT TO THE CANADA
DEPOSIT INSURANCE CORPORATION ACT, THE UNITED STATES FEDERAL DEPOSIT INSURANCE
CORPORATION, OR ANY OTHER GOVERNMENTAL AGENCY OF CANADA, THE UNITED STATES
OR ANY OTHER JURISDICTION.

Scotia Capital (USA) Inc., our affiliate, will purchase the Notes from us for distribution to other registered
broker-dealers or will offer the Notes directly to investors. Scotia Capital (USA) Inc. or any of its affiliates or agents
may use this pricing supplement in market-making transactions in the Notes after their initial sale.  Unless we, Scotia
Capital (USA) Inc. or another of its affiliates or agents selling such Notes to you informs you otherwise in the
confirmation of sale, this pricing supplement is being used in a market-making transaction.  See “Supplemental Plan of
Distribution (Conflicts of Interest)” in this pricing supplement and “Supplemental Plan of Distribution” on page PS-32 of
the accompanying product prospectus supplement.

Investment in the Notes involves certain risks.  You should refer to “Additional Risk Factors” in this pricing supplement
and “Additional Risk Factors Specific to the Notes” beginning on page PS-5 of the accompanying product prospectus
supplement and “Risk Factors” beginning on page S-2 of the accompanying prospectus supplement and page 5 of the
accompanying prospectus.

Per Note Total
Price to public1 100.00% $45,000,000.00
Underwriting commissions2 3.47% $1,561,500.00
Proceeds to Bank of Nova Scotia3 96.53% $43,438,500.00

The difference between the estimated value of your Notes and the original issue price reflects costs that the Bank or its
affiliates expect to incur and profits that the Bank or its affiliates expect to realize in connection with hedging
activities related to the Notes. These costs and profits will likely reduce the secondary market price, if any secondary
market develops, for the Notes. As a result, you may experience an immediate and substantial decline in the market
value of your Notes on the Trade Date and you may lose all or a substantial portion of your initial investment. The
Bank’s profit in relation to the Notes will vary based on the difference between (i) the amounts received by the Bank in
connection with the issuance and the reinvestment return received by the Bank in connection with those funds and (ii)
the costs incurred by the Bank in connection with the issuance of the Notes and the hedging transactions. The Bank’s
affiliates will also realize a profit that will be based on the (i) cost of creating and maintaining the hedging
transactions minus (ii) the payments received on the hedging transactions.

We will deliver the Notes in book-entry form through the facilities of The Depository Trust Company (“DTC”) on or
about January 30, 2014 against payment in immediately available funds.

Scotia Capital (USA) Inc.

* This amended and restated pricing supplement amends, restates and supersedes the pricing supplement dated
January 27, 2014 in its entirety by inserting the definition of Interest Reset Date in the "Summary" section. We refer to
this amended and restated pricing supplement as the “pricing supplement.”

Edgar Filing: BANK OF NOVA SCOTIA / - Form 424B2

2



1 The estimated value of the Notes as determined by a third-party hedge provider is approximately $951.50
(95.15%) per $1,000 principal amount note. See “The Bank’s Estimated Value of the Notes” in this pricing
supplement for additional information. Certain accounts may pay a purchase price of at least $960.00 (96.00%) per
$1,000 Principal Amount of the Notes and third party distributors involved in such transactions may charge a
discretionary fee with respect to such sales.

2 Scotia Capital (USA) Inc. or one of our affiliates will purchase the Notes at the Principal Amount and, as part of the
distribution of the Notes, will pay discounts and underwriting commissions of up to $40.00 (4.00%) per $1,000
Principal Amount of the Notes in connection with the distribution of the Notes. Scotia Capital (USA) Inc. will also
receive a structuring and development fee of up to $0.50 (0.05%) per $1,000 Principal Amount of the Notes.  See
“Supplemental Plan of Distribution (Conflicts of Interest)” in this pricing supplement.

3 Excludes potential profits from hedging. For additional considerations relating to hedging activities see “Additional
Risk Factors - The Inclusion of Dealer Spread and Projected Profit from Hedging in the Original Issue Price is Likely
to Adversely Affect Secondary Market Prices” in this pricing supplement.
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SUMMARY

The information in this “Summary” section is qualified by the more detailed information set forth in this pricing
supplement, the prospectus, the prospectus supplement and the product prospectus supplement, each filed with the
SEC. See “Additional Terms of Your Notes” in this pricing supplement.

Issuer: The Bank of Nova Scotia (the “Issuer” or the “Bank”)
Type of Note: Callable Steepener Rate Notes, Series A
CUSIP/ISIN: CUSIP 064159DF0 / ISIN US064159DF05
Minimum
Investment: $1,000

Denominations: $1,000 and integral multiples of $1,000 in excess thereof
Principal
Amount: $1,000 per Note

Currency: U.S. Dollars
Trade Date: January 27, 2014
Pricing Date: January 27, 2014
Original Issue
Date: January 30, 2014

Maturity Date: January 30, 2034

Business Day: Any day which is neither a legal holiday nor a day on which banking institutions are authorized or
obligated by law, regulation or executive order to close in New York, London, and Toronto.

Interest
Payment:

With respect to each Interest Payment Date, for each $1,000 Principal Amount of Notes, the Interest
Payment will be calculated as $1,000 × 1/4 × Interest Rate.

Each Interest Payment is paid quarterly and is calculated on a 30/360 unadjusted basis; (i)“30/360”
means that Interest Payment is calculated on the basis of twelve 30-day months and (ii) “unadjusted”
means that an Interest Payment Date may be delayed if it falls on a Saturday, Sunday or other non
Business Day. As a result, each Interest Payment period will consist of 90 days (three 30-day
months) and Interest Payments will accrue based on 90 days of a 360-day year. See Payment at
Maturity” and “Interest” on page P-6 of this pricing supplement.

Interest Rate:

From and including the Original Issue Date to but excluding January 30, 2015

The Fixed Interest Rate

From and including January 30, 2015 to but excluding the earlier of Maturity Date or Call Date (“the
Floating Interest Rate Period”):

The Floating Interest Rate
Fixed Interest
Rate: 10.50% per annum
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Floating Interest
Rate:

For each Interest Period during the Floating Interest Rate Period, a variable rate per annum equal
to the product of:
Leverage Factor x (CMS Reference Index minus Spread)

subject to the Minimum Interest Rate and the Maximum Interest Rate.

CMS Reference
Index:

The 30-Year Constant Maturity Swap Rate (which we refer to as “30CMS”) minus the 2-Year
Constant Maturity Swap Rate (which we refer to as “2CMS”), expressed as a percentage and
calculated as of the CMS Reference Index Determination Date for such any Interest Period
during the Floating Interest Rate Period.

30CMS is, on any day, the fixed rate of interest payable on an interest rate swap with a 30-year
maturity as reported on Reuters Page ISDAFIX1 or any successor page thereto at 11:00 a.m. New
York City time on that day; provided that for the determination of 30CMS on any calendar day,
the “CMS reference determination date” shall be that calendar day unless that calendar day is not a
U.S. Government Securities Business Day, in which case the 30CMS level shall be the 30CMS
level on the immediately preceding U.S. Government Securities Business Day.

2CMS is, on any day, the fixed rate of interest payable on an interest rate swap with a 2-Year
maturity as reported on Reuters Page ISDAFIX1 or any successor page thereto at 11:00 a.m. New
York City time on that day; provided that for the determination of 2CMS on any calendar day,
the “CMS reference determination date” shall be that calendar day unless that calendar day is not a
U.S. Government Securities Business Day, in which case the 2CMS level shall be the 2CMS
level on the immediately preceding U.S. Government Securities Business Day.

Spread: 0.25%
Leverage Factor: 4
Minimum Interest
Rate: 0.00% per annum

Maximum Interest
Rate: 10.50% per annum

CMS Reference
Index
Determination
Date:

During the Floating Interest Rate Period, five (5) U.S. Government Securities Business Days
prior to the related Interest Reset Date at the start of the applicable Interest Period.

Interest Reset
Date:

For each Interest Period, the Interest Payment Date constituting the start of such Interest Period
(or with respect to the first Interest Period, the Original Issue Date).

U.S. Government
Securities Business
Day:

Any day except for a Saturday, Sunday or a day on which The Securities Industry and Financial
Markets Association recommends that the fixed income departments of its members be closed for
the entire day for purposes of trading in U.S. government securities.

Interest Period:

The quarterly period from and including a scheduled Interest Payment Date, up to but excluding
the next succeeding scheduled Interest Payment Date; provided, however the Initial Interest
Period shall be from the Original Issue Date, to but excluding the next succeeding schedule
Interest Payment Date.

Interest Payment
Dates:

The 30th calendar day of each January, April, July, and October, commencing on April 30, 2014
and ending on the Maturity Date.

If these days are not Business Days, Interest Payments will actually be paid on the dates
determined as described below.
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Reference
Page: Reuters page ISDAFIX1

Interest
Reset Dates: Each Interest Payment Date

Day Count
Fraction: 30/360, unadjusted, following business day convention (all as more fully described below).

First Call
Date: January 30, 2015

Call
Provision:

The Notes are redeemable at our option, in whole, but not in part, on each stated Call Payment Date,
from and including the First Call Date, upon notice by us to DTC on or before the corresponding Call
Notice Date, at an amount that will equal the Principal Amount of your Notes plus the Interest Payment
applicable to such Interest Payment Date.  If the Notes are called prior to the Maturity Date (such date,
the "Call Date"), you will be entitled to receive only the Principal Amount of the Notes and any accrued
and unpaid Interest Payment in respect of Interest Payment Dates occurring on or before the Call
Payment Date.  In this case, you will lose the opportunity to continue to be paid Interest Payments in
respect of Interest Payment Dates ending after the Call Payment Date.

Call Notice
Date: 10 Business Days prior to the corresponding Call Payment Date.

Call
Payment
Date:

The 30th calendar day of each January, April, July, and October, commencing on the First Call Date,
provided that if any such day is not a Business Day, the Call Payment Date will be the next succeeding
Business Day.

CMS Rate
Fallback
Provisions:

If 30CMS or 2CMS is not displayed by 11:00 a.m. New York City time on the Reuters Screen
ISDAFIX1 Page on any day on which the level of the CMS Reference Index must be determined, such
affected rate for such day will be determined on the basis of the mid-market semi-annual swap rate
quotations to the Calculation Agent provided by five leading swap dealers in the New York City
interbank market (the “Reference Banks”) at approximately 11:00 a.m., New York City time, on such day,
and, for this purpose, the mid-market semi-annual swap rate means the mean of the bid and offered rates
for the semi-annual fixed leg, calculated on a 30/360 day count basis, of a fixed-for-floating U.S. Dollar
interest rate swap transaction with a term equal to the applicable 30 year or 2 year maturity commencing
on such day and in a representative amount with an acknowledged dealer of good credit in the swap
market, where the floating leg, calculated on an actual/360 day count basis, is equivalent to
USD-LIBOR-BBA with a designated maturity of three months.  The Calculation Agent will request the
principal New York City office of each of the Reference Banks to provide a quotation of its rate.  If at
least three quotations are provided, the rate for that day will be the arithmetic mean of the quotations,
eliminating the highest quotation (or, in the event of equality, one of the highest) and the lowest
quotation (or, in the event of equality, one of the lowest).  If fewer than three quotations are provided as
requested, the rate will be determined by the Calculation Agent in good faith and in a commercially
reasonable manner.

Form of
Notes: Book-entry

Calculation
Agent: Scotia Capital Inc., an affiliate of the Bank

Status:

The Notes will constitute direct, unsubordinated and unsecured obligations of the Bank ranking pari
passu with all other direct, unsecured and unsubordinated indebtedness of the Bank from time to time
outstanding (except as otherwise prescribed by law).  Holders will not have the benefit of any insurance
under the provisions of the Canada Deposit Insurance Corporation Act, the U.S. Federal Deposit
Insurance Act or under any other deposit insurance regime.
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Tax
Redemption:

The Bank (or its successor) may redeem the Notes, in whole but not in part, at a redemption price
equal to the Principal Amount thereof together with accrued and unpaid interest to the date fixed for
redemption, if it is determined that changes in tax laws or their interpretation will result in the Bank
(or its successor) becoming obligated to pay, on the next Interest Payment Date, additional amounts
with respect to the Notes.  See “Tax Redemption” in this pricing supplement.

Listing: The Notes will not be listed on any securities exchange or quotation system.
Use of Proceeds: General corporate purposes
Clearance and
Settlement: Depository Trust Company

Terms
Incorporated:

All of the terms appearing under the caption “General Terms of the Notes” beginning on page PS-10
in the accompanying product prospectus supplement, as modified by this pricing supplement.

P-5
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ADDITIONAL TERMS OF YOUR NOTES

You should read this pricing supplement together with the prospectus dated August 1, 2013, as supplemented by the
prospectus supplement dated August 8, 2013 and the product prospectus supplement (Rate Linked Notes, Series A)
dated August 8, 2013, relating to our Senior Note Program, Series A, of which these Notes are a part. Capitalized
terms used but not defined in this pricing supplement will have the meanings given to them in the product prospectus
supplement. In the event of any conflict, this pricing supplement will control.  The Notes may vary from the terms
described in the accompanying product prospectus supplement in several important ways.  You should read this
pricing supplement carefully.

This pricing supplement, together with the documents listed below, contains the terms of the Notes and supersedes all
prior or contemporaneous oral statements as well as any other written materials including preliminary or indicative
pricing terms, correspondence, trade ideas, structures for implementation, sample structures, brochures or other
educational materials of ours. You should carefully consider, among other things, the matters set forth in “Additional
Risk Factors Specific to the Notes” in the accompanying product prospectus supplement, as the Notes involve risks not
associated with conventional debt securities. We urge you to consult your investment, legal, tax, accounting and other
advisors before you invest in the Notes. You may access these documents on the SEC website at www.sec.gov as
follows (or if that address has changed, by reviewing our filings for the relevant date on the SEC website at

http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0000009631):

Prospectus dated August 1, 2013:

http://www.sec.gov/Archives/edgar/data/9631/000089109213006699/e54840_424b3.htm

Prospectus Supplement dated August 8, 2013:

http://www.sec.gov/Archives/edgar/data/9631/000089109213006938/e54968_424b3.htm

Product Prospectus Supplement (Rate Linked Notes, Series A), dated August 8, 2013:

http://www.sec.gov/Archives/edgar/data/9631/000089109213006942/e54970_424b5.htm

The Bank of Nova Scotia has filed a registration statement (including a prospectus, a prospectus supplement,
and a product prospectus supplement) with the SEC for the offering to which this pricing supplement
relates.  Before you invest, you should read those documents and the other documents relating to this offering
that we have filed with the SEC for more complete information about us and this offering.  You may obtain
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these documents without cost by visiting EDGAR on the SEC Website at www.sec.gov.  Alternatively, The
Bank of Nova Scotia, any agent or any dealer participating in this offering will arrange to send you the
prospectus, the prospectus supplement and the product prospectus supplement if you so request by calling
1-416-866-3672.

PAYMENT AT MATURITY

If the Notes have not been called by us, as described elsewhere in this pricing supplement, we will pay you the
Principal Amount of your Notes on the Maturity Date, plus the final interest payment.

In the event that the stated Maturity Date is not a Business Day, then relevant repayment of principal will be made on
the next Business Day (“Following Business Day Convention”).

Interest

We describe payments as being based on a “day count fraction” of “30/360, unadjusted, Following Business Day
Convention.”

This means that the number of days in the Interest Payment period will be based on a 360-day year of twelve 30-day
months (“30/360”) and that the number of days in the Interest Payment period will be based on the days on which
interest would have been paid if each such day was a Business Day, not on the actual days on which payment is made
(“unadjusted”).  
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If any Interest Payment Date falls on a day that is not a Business Day (including any Interest Payment Date that is also
the Maturity Date), the relevant Interest Payment will be made on the next Business Day under the Following
Business Day Convention.    

EVENTS OF DEFAULT AND ACCELERATION

If the Notes have become immediately due and payable following an Event of Default (as defined in the
accompanying prospectus) with respect to the Notes, the Calculation Agent will determine (i) your Principal Amount
and (ii) any accrued but unpaid interest payable based upon the then applicable Interest Rate calculated on the basis of
a 360-day year consisting of twelve 30-day months.   

If the Notes have become immediately due and payable following an Event of Default, you will not be entitled to any
additional payments with respect to the Notes.  For more information, see “Description of the Debt Securities We May
Offer—Events of Default” beginning on page 21 of the accompanying prospectus.

TAX REDEMPTION

The Bank (or its successor) may redeem the Notes, in whole but not in part, at a redemption price equal to the
Principal Amount thereof together with accrued and unpaid interest to the date fixed for redemption, upon the giving
of a notice as described below, if:

•

as a result of any change (including any announced prospective change) in or amendment to the laws (or any
regulations or rulings promulgated thereunder) of Canada (or the jurisdiction of organization of the successor to the
Bank) or of any political subdivision or taxing authority thereof or therein affecting taxation, or any change in official
position regarding the application or interpretation of such laws, regulations or rulings (including a holding by a court
of competent jurisdiction), which change or amendment is announced or becomes effective on or after the Pricing
Date (or, in the case of a successor to the Bank, after the date of succession), and which in the written opinion to the
Bank (or its successor) of legal counsel of recognized standing has resulted or will result (assuming, in the case of any
announced prospective change, that such announced change will become effective as of the date specified in such
announcement and in the form announced) in the Bank (or its successor) becoming obligated to pay, on the next
succeeding date on which interest is due, additional amounts with respect to the Notes; or

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

and, in any such case, the Bank (or its successor), in its business judgment, determines that such obligation cannot be
avoided by the use of reasonable measures available to it (or its successor).

In the event the Bank elects to redeem the Notes pursuant to the provisions set forth in the preceding paragraph, it
shall deliver to the Trustees a certificate, signed by an authorized officer, stating (i) that the Bank is entitled to redeem
such Notes pursuant to their terms and (ii) the Principal Amount of the Notes to be redeemed.
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Notice of intention to redeem such Notes will be given to holders of the Notes not more than 45 nor less than 30 days
prior to the date fixed for redemption and such notice will specify, among other things, the date fixed for redemption
and the redemption price.

ADDITIONAL RISK FACTORS

An investment in the Notes involves significant risks. In addition to the following risks included in this pricing
supplement, we urge you to read “Additional Risk Factors Specific to the Notes” beginning on page PS-5 of the
accompanying product prospectus supplement and “Risk Factors” beginning on page S-2 of the accompanying
prospectus supplement and on page 6 of the accompanying prospectus.

You should understand the risks of investing in the Notes and should reach an investment decision only after careful
consideration, with your advisors, of the suitability of the Notes in light of your particular financial circumstances and
the information set forth in this pricing supplement and the accompanying prospectus, prospectus supplement and
product prospectus supplement.

Your Investment is Subject to a Reinvestment Risk in the Event We Elect to Call the Notes.

We have the ability to call the Notes prior to the Maturity Date. In the event we decide to exercise the Call Provision,
the amount of interest payable would be less than the amount of interest payable if you held the Notes until the
Maturity Date.  There is no guarantee that you would be able to reinvest the proceeds from an investment in the Notes
at a comparable return for a similar level of risk following our exercise of the Call Provision.  We may choose to call
the Notes early or choose not to call the Notes early, in our sole discretion.  In addition, it is more likely that we will
call the Notes prior to maturity if a significant decrease in U.S. interest rates or a significant decrease in the volatility
of U.S. interest rates would result in greater interest payments on the Notes than on instruments of comparable
maturity, terms and credit worthiness then trading in the market.

After the First Four Interest Periods, the Amount of Each Interest Payment on an Interest Payment Date is
Variable.

Following the first four Interest Periods, you will receive interest on the applicable Interest Payment Date based on a
rate per annum equal to the Leverage Factor multiplied by the difference of the CMS Reference Index fixed on the
corresponding Interest Determination Date minus the Spread, subject to the Maximum Interest Rate and the Minimum
Interest Rate. While the interest rate applicable to each Interest Payment Date after the first four Interest Periods will
fluctuate because it is based on the CMS Reference Index, the interest rate for any Interest Payment Date will not be
greater than the Maximum Interest Rate and will not be less than the Minimum Interest Rate.
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Interest Rate Risk.

The return on the Notes is linked to a Fixed Interest Rate for the first year and to a Floating Interest Rate thereafter.

Fixed interest rate instruments are generally more sensitive to market interest rate changes. The prices of long-term
debt obligations generally fluctuate more than prices of short-term debt obligations as interest rates change. Generally,
when market interest rates rise, the prices of debt obligations fall, and vice versa. This risk may be particularly acute
because market interest rates are currently at historically low levels. Therefore, an increase in market interest rates will
adversely affect the value of your Notes.

Furthermore, there can be no assurance that the Floating Interest Rate shall exceed the Fixed Interest Rate, or that the
Floating Interest Rate shall be positive. If the Floating Interest Rate is negative you may not earn any interest on your
Notes

The Historical Performance Of 30CMS and 2CMS Are Not An Indication Of Their Future Performance.

The historical performance of 30CMS and 2CMS should not be taken as an indication of their future performance
during the term of the Notes. Changes in the levels of 30CMS and 2CMS will affect the trading price of the Notes, but
it is impossible to predict whether such levels will rise or fall. There can be no assurance that the CMS Reference
Index level will be positive.
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Furthermore, the historical performance of the CMS Reference Index does not indicate the return the Notes would
have had because the performance does not take into account each constituent's performance, the Leverage Factor, the
Maximum Interest Rate or the Payment at Maturity. 

Recent Regulatory Attention To The ISDAfix Process

It has been reported that certain U.S. and U.K. regulators are reviewing the process by which ISDAfix has been set.
Any changes or reforms affecting the determination or supervision of ISDAfix in light of this regulatory attention may
result in a sudden or prolonged increase or decrease in reported ISDAfix, which could have an adverse impact on the
trading market for ISDAfix-benchmarked securities such as your Notes, the value of your Notes and any payments on
your Notes.

30CMS and 2CMS as of any CMS Reference Index Determination Date may be less than 30CMS or 2CMS as
of any Other Day during the Term of the Notes.

Because 30CMS and 2CMS for any relevant Interest Period will be determined solely as of five U.S. Government
Securities Business Days prior to the previous Interest Reset Date, 30CMS and 2CMS will not be considered on any
other dates during the term of the Notes. Therefore, even if 30CMS or 2CMS as of any day that is not the CMS
Reference Index Determination Date for the applicable Interest Period is higher or lower, as applicable, than 30CMS
or 2CMS as of such CMS Reference Index Determination Date, the amount of interest on the corresponding Interest
Payment Date will not take into account that higher or lower level.

If The 30CMS or the 2CMS Change, The Value Of The Notes May Not Change In The Same Manner.

Your Notes may trade quite differently from the 30CMS and the 2CMS. Changes in the 30CMS or the 2CMS may not
result in a comparable change in the value of your Notes.

In No Event Will The Interest Rate On The Notes Exceed The Maximum Interest Rate.

The Maximum Interest Rate on the Notes for the Interest Periods after the first year is limited to the Maximum
Interest Rate of 10.50% per annum. Even if the Floating Interest Rate is greater than the Maximum Interest Rate, the
Notes will bear interest for such Floating Interest Rate Period only at 10.50% per annum. The Maximum Interest Rate
may be lower than the interest rates for similar debt securities then prevailing in the market.
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Because The Notes Accrue Interest At A Floating Rate After The First Year Of Their Term, You May Receive
A Lesser

Amount Of Interest In The Future.

Following the first year, the interest payable on the Notes during each quarterly Floating Interest Rate Period will
accrue at a per annum rate equal to the Floating Interest Rate, as determined on the CMS Reference Index
Determination Date, subject to the Minimum Interest Rate and the Maximum Interest Rate. The CMS Reference Index
may vary from time to time and there will be significant risks not associated with a conventional fixed−rate debt
security. These risks include fluctuation of the 30CMS and the 2CMS and the possibility that, in the future, the
interest rate on the Notes will decrease and may be as low as the Minimum Interest Rate for any Floating Interest Rate
Period. We have no control over a number of factors that may affect the 30CMS and the 2CMS, including economic,
financial and political events that are important in determining the existence, magnitude and longevity of these risks
and their results.

Because The Notes Accrue Interest At A Fixed Rate During The First Year Of Their Term, The Amount Of
Interest Payable On Your Notes On Each Interest Payment Date For Any Fixed Interest Rate Period May Be
Below Market Interest Rates.

Because interest payable on your Notes during the Fixed Interest Rate Period accrues at a fixed rate, there can be no
guarantee that the interest you will receive on one or more of the Interest Payment Dates for the Fixed Interest Rate
Period will be equal to or greater than the market interest rate on such dates. We have no control over a number of
factors that may affect market interest rates, including economic, financial and political events that are important in
determining the existence, magnitude and longevity of these risks and their results. You should have a view as to the
Fixed Interest Rate on the Notes
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(as specified on the cover of this pricing supplement) and its level relative to market interest rates before investing,
and you must be willing to forgo guaranteed market interest rates for the first year of the term of the Notes.

The Notes are Not Ordinary Debt Securities.

The Notes have certain investment characteristics that differ from traditional fixed income securities. Specifically, the
performance of the Notes will not track the same price movements as traditional interest rate products. A person
should reach a decision to invest in the Notes after carefully considering, with his or her advisors, the suitability of the
Notes in light of his or her investment objectives and the information set out in the above terms of the offering. The
Issuer does not make any recommendation as to whether the Notes are a suitable investment for any person.

Your Yield may be lower than the Yield on Other Debt Securities of Comparable Maturity.

The yield that you will receive on your Notes may be less than the return you could earn on other investments. The
interest payable for (i) any of the first 4 (four) Interest Periods is based on the Fixed Interest Rate, and (ii) any of the
remaining Interest Periods is based on the Floating Interest Rate (subject to the Maximum Interest Rate and the
Minimum Interest Rate). If there is a decline in the CMS Reference Index over the term of your Notes, the effective
yield on your Notes for such Interest Period may be less than that which would be payable on a conventional
fixed-rate debt security with the same Stated Maturity Date, including those of the Issuer. Your investment may not
reflect the full opportunity cost to you when you take into account factors that affect the time value of money.

Your Investment is Subject to the Credit Risk of The Bank of Nova Scotia.

The Notes are senior unsecured debt obligations of The Bank of Nova Scotia and are not, either directly or indirectly,
an obligation of any third party. As further described in the accompanying prospectus, prospectus supplement and
product prospectus supplement, the Notes will rank on par with all of the other unsecured and unsubordinated debt
obligations of The Bank of Nova Scotia, except such obligations as may be preferred by operation of law.  Any
payment to be made on the Notes, including the return of the Principal Amount at maturity or on the Call Payment
Date, as applicable, depends on the ability of The Bank of Nova Scotia to satisfy its obligations as they come due. As
a result, the actual and perceived creditworthiness of The Bank of Nova Scotia may affect the market value of the
Notes and, in the event The Bank of Nova Scotia were to default on its obligations, you may not receive the amounts
owed to you under the terms of the Notes.

The Price at Which the Notes May Be Sold Prior to Maturity will Depend on a Number of Factors and May Be
Substantially Less Than the Amount for Which They Were Originally Purchased.
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The price at which the Notes may be sold prior to maturity will depend on a number of factors. Some of these factors
include, but are not limited to: (i) volatility of the level of interest rates and the market’s perception of future volatility
of the level of interest rates, (ii) changes in interest rates generally, (iii) any actual or anticipated changes in our credit
ratings or credit spreads, and (iv) time remaining to maturity. In particular, because the terms of the Notes permit us to
redeem the Notes prior to maturity, the price of the Notes may be impacted by the call feature of the Notes.
Additionally, the interest rates of the Notes reflect not only our credit spread generally but also the call feature of the
Notes and thus may not reflect the rate at which a note without a call feature and increasing interest rate might be
issued and sold.

Depending on the actual or anticipated level of interest rates, the market value of the Notes may decrease and you may
receive substantially less than 100% of the issue price if you sell your Notes prior to maturity.

The Inclusion of Dealer Spread and Projected Profit from Hedging in the Original Issue Price is Likely to
Adversely Affect Secondary Market Prices.

Assuming no change in market conditions or any other relevant factors, the price, if any, at which Scotia Capital
(USA) Inc. or any other party is willing to purchase the Notes at any time in secondary market transactions will likely
be significantly lower than the original issue price, since secondary market prices are likely to exclude underwriting
commissions paid with respect to the Notes and the cost of hedging our obligations under the Notes that are included
in the original issue price. The cost of hedging includes the projected profit that we and/or our subsidiaries may realize
in consideration for assuming the risks
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inherent in managing the hedging transactions. These secondary market prices are also likely to be reduced by the
costs of unwinding the related hedging transactions. In addition, any secondary market prices may differ from values
determined by pricing models used by Scotia Capital (USA) Inc. as a result of dealer discounts, mark-ups or other
transaction costs.

The Notes Lack Liquidity.

The Notes will not be listed on any securities exchange or automated quotation system.  Therefore, there may be little
or no secondary market for the Notes.  Scotia Capital (USA) Inc. or any other dealer may, but is not obligated to,
make a market in the Notes.  Even if there is a secondary market, it may not provide enough liquidity to allow you to
trade or sell the Notes easily.  Because we do not expect that other broker-dealers will participate significantly in the
secondary market for the Notes, the price at which you may be able to trade your Notes is likely to depend on the
price, if any, at which Scotia Capital (USA) Inc. or any other dealer is willing to purchase the Notes from you.  If at
any time Scotia Capital (USA) Inc. or any other dealer were not to make a market in the Notes, it is likely that there
would be no secondary market for the Notes.  Accordingly, you should be willing to hold your Notes to maturity.

The Bank’s Estimated Value of the Notes Will be Lower than the Original Issue Price (Price to Public) of the
Notes

The Bank’s estimated value is only an estimate using several factors. The original issue price of the Notes will exceed
the Bank’s estimated value because costs associated with selling and structuring the Notes, as well as hedging the
Notes through a third party hedge provider, are included in the original issue price of the Notes. These costs include
the selling commissions and the estimated cost of using a third party hedge provider to hedge our obligations under
the Notes. See “The Bank’s Estimated Value of the Notes” in this pricing supplement.

The Bank’s Estimated Value Does Not Represent Future Values of the Notes and may Differ from Others’
Estimates

The Bank’s estimated value of the Notes is determined by reference to the Bank’s and third party hedge provider’s
internal pricing models when the terms of the Notes are set. This estimated value is based on market conditions and
other relevant factors existing at that time and the Bank’s and third party hedge providers’ assumptions about market
parameters, which can include volatility, dividend rates, interest rates and other factors. Different pricing models and
assumptions could provide valuations for notes that are greater than or less than the Bank’s estimated value. In
addition, market conditions and other relevant factors in the future may change, and any assumptions may prove to be
incorrect. On future dates, the value of the Notes could change significantly based on, among other things, changes in
market conditions, our creditworthiness, interest rate movements and other relevant factors, which may impact the
price, if any, at which the Bank would be willing to buy Notes from you in secondary market transactions. See “The
Bank’s Estimated Value of the Notes” in this pricing supplement.
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The Bank’s Estimated Value is not Determined by Reference to Credit Spreads for our Conventional
Fixed-Rate Debt

The internal funding rate used in the determination of the Bank’s estimated value generally represents a discount from
the credit spreads for our conventional fixed-rate debt. If the Bank were to use the interest rate implied by our
conventional fixed-rate credit spreads, we would expect the economic terms of the Notes to be more favorable to you.
Consequently, our use of an internal funding rate would have an adverse effect on the terms of the Notes and any
secondary market prices of the Notes. See “The Bank’s Estimated Value of the Notes” in this pricing supplement.
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HISTORICAL INFORMATION

The following graph sets forth the historical difference between the 30-Year Constant Maturity Swap Rate and the
2-Year Constant Maturity Swap Rate for the period from January 1, 2004 to January 27, 2014. The historical
difference between the 30-Year Constant Maturity Swap Rate and the 2-Year Constant Maturity Swap Rate should not
be taken as an indication of the future performance of the CMS Reference Index. The graph below does not reflect the
return the Notes would have had during the periods presented because it does not take into account the Leverage
Factor or the Spread. We cannot give you any assurance that the level of the CMS Reference Index will be positive on
any day on which the CMS Reference Index needs to be determined. We obtained the information in the graph below,
without independent verification, from Bloomberg Financial Markets (“USSW30” for 30CMS and “USSW2” for 2CMS),
which closely parallels but is not necessarily exactly the same as the Reuters Page price sources used to determine the
level of the CMS Reference Index.

We have not undertaken an independent review or due diligence of the information obtained from Bloomberg
Financial Markets. The historical performance of the CMS Reference Index should not be taken as an
indication of its future performance. We cannot give you assurance that the performance of the CMS
Reference Rate will result in any positive return on your initial investment.

P-12

Edgar Filing: BANK OF NOVA SCOTIA / - Form 424B2

20



SUPPLEMENTAL PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

Scotia Capital (USA) Inc. or one of our affiliates will purchase the Notes at the Principal Amount and, as part of the
distribution of the Notes, will pay discounts and underwriting commissions of up to $40.00 (4.00%) per $1,000
Principal Amount of the Notes in connection with the distribution of the Notes. Certain accounts may pay a purchase
price of at least $960.00 (96.00%) per $1,000 Principal Amount of the Notes and third party distributors involved in
such transactions may charge a discretionary fee with respect to such sales. Scotia Capital (USA) Inc. will also receive
a structuring and development fee of up to $0.50 (0.05%) per $1,000 Principal Amount of the Notes.

In addition, Scotia Capital (USA) Inc. or another of its affiliates or agents may use the product prospectus supplement
to which this pricing supplement relates in market-making transactions after the initial sale of the Notes. While Scotia
Capital (USA) Inc. may make markets in the Notes, it is under no obligation to do so and may discontinue any
market-making activities at any time without notice. See the sections titled “Supplemental Plan of Distribution” in the
accompanying prospectus supplement and product prospectus supplement.

The price at which you purchase the Notes includes costs that the Bank or its affiliates expect to incur and profits that
the Bank or its affiliates expect to realize in connection with hedging activities related to the Notes, as set forth above.
These costs and profits will likely reduce the secondary market price, if any secondary market develops, for the Notes.
As a result, you may experience an immediate and substantial decline in the market value of your Notes on the Issue
Date.

Conflicts of Interest

Each of Scotia Capital (USA) Inc. and Scotia Capital Inc. is an affiliate of the Bank and, as such, has a ‘‘conflict of
interest’’ in this offering within the meaning of FINRA Rule 5121. In addition, the Bank will receive the gross proceeds
from the initial public offering of the Notes, thus creating an additional conflict of interest within the meaning of Rule
5121. Consequently, the offering is being conducted in compliance with the provisions of Rule 5121. Neither Scotia
Capital (USA) Inc. nor Scotia Capital Inc. is permitted to sell the Notes in this offering to an account over which it
exercises discretionary authority without the prior specific written approval of the account holder.

Scotia Capital (USA) Inc. and its affiliates are full service financial institutions engaged in various activities,  which
may include securities trading, commercial and investment banking, financial advisory, investment management,
investment research, principal investment, hedging, financing and brokerage activities.  Scotia Capital (USA) Inc. and
its affiliates have, from time to time, performed, and may in the future perform, various financial advisory and
investment banking services for the Bank, for which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, Scotia Capital (USA) Inc. and its affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers, and such
investment and securities activities may involve securities and/or instruments of the Bank.  Scotia Capital (USA) Inc.
and its affiliates may also make investment recommendations and/or publish or express independent research views in
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respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments. 
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The Bank’s Estimated Value of the Notes

The Bank’s estimated value of the Notes set forth on the cover of this pricing supplement is equal to the sum of the
values of the following hypothetical components: (1) a fixed-income debt component with the same maturity as the
Notes, valued using our internal funding rate for structured debt described below, and (2) the derivative or derivatives
underlying the economic terms of the Notes. The Bank’s estimated value does not represent a minimum price at which
the Bank would be willing to buy your Notes in any secondary market (if any exists) at any time. The internal funding
rate used in the determination of the Bank’s estimated value generally represents a discount from the credit spreads for
our conventional fixed-rate debt. The discount is based on, among other things, our view of the funding value of the
Notes as well as the higher issuance, operational and ongoing liability management costs of the Notes in comparison
to those costs for our conventional fixed-rate debt. For additional information, see “Additional Risk Factors—The Bank’s
Estimated Value Is Not Determined by Reference to Credit Spreads for Our Conventional Fixed-Rate Debt.” The value
of the derivative or derivatives underlying the economic terms of the Notes is derived from the Bank’s or a third party
hedge provider's internal pricing models. These models are dependent on inputs such as the traded market prices of
comparable derivative instruments and on various other inputs, some of which are market-observable, and which can
include volatility, dividend rates, interest rates and other factors, as well as assumptions about future market events
and/or environments. Accordingly, the Bank’s estimated value of the Notes is determined when the terms of the Notes
are set based on market conditions and other relevant factors and assumptions existing at that time. See “Additional
Risk Factors—The Bank’s Estimated Value Does Not Represent Future Values of the Notes and may Differ from Others’
Estimates.”

The Bank’s estimated value of the Notes will be lower than the original issue price of the Notes because costs
associated with selling, structuring and hedging the Notes are included in the original issue price of the Notes. These
costs include the selling commissions paid to the Bank and other affiliated or unaffiliated dealers, the projected profits
that our affiliates expect to realize for assuming risks inherent in hedging our obligations under the Notes and the
estimated cost of hedging our obligations under the Notes. Because hedging our obligations entails risk and may be
influenced by market forces beyond our control, this hedging may result in a profit that is more or less than expected,
or it may result in a loss. We or one or more of our affiliates will retain any profits realized in hedging our obligations
under the Notes. See “Additional Risk Factors—The Bank’s Estimated Value of the Notes Will be Lower than the Original
Issue Price (Price to Public) of the Notes” in this pricing supplement.
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CERTAIN CANADIAN INCOME TAX CONSEQUENCES

See “Canadian Taxation” at page 37 of the accompanying prospectus.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

We intend to treat the Notes as "variable rate debt instruments" for U.S. federal income tax purposes. Pursuant to the
terms of the Notes, you agree to treat the Notes in this manner for all U.S. federal income tax purposes. If your Notes
are so treated, all of the stated interest on the Notes should be treated as qualified stated interest for purposes of
applying the original issue discount rules and should therefore be included in your income as ordinary income in
accordance with your regular method of accounting for U.S. federal income tax purposes. Additionally, you should
generally recognize capital gain or loss upon the sale, exchange, redemption or payment on maturity in an amount
equal to the difference between the amount you receive at such time (excluding the amount attributable to any Interest
Payment) and the amount that you paid for your Notes. Such gain or loss should generally be long-term capital gain or
loss if you have held your Notes for more than one year.

You should carefully consider the discussion set forth in “Supplemental Discussion of U.S. Federal Income Tax
Consequences” in the accompanying product prospectus supplement. In particular, U.S. holders should review the
discussion under “—Fixed Rate Notes, Floating Rate Notes, Inverse Floating Rate Notes, Step Up Notes, Leveraged
Notes, Range Accrual Notes, Dual Range Accrual Notes and Non-Inversion Range Accrual Notes” and “—Sale,
Redemption or Maturity of Notes that Are Not Treated as Contingent Payment Debt Instruments” under “Supplemental
Discussion of U.S. Federal Income Tax Consequences—Supplemental U.S. Tax Considerations—U.S. Holders—Where the
term of your notes exceeds one year” in the product prospectus supplement and non-U.S. holders should review the
discussion set forth in “Supplemental Discussion of U.S. Federal Income Tax Consequences—Supplemental U.S. Tax
Considerations—Non-U.S. Holders” in the product prospectus supplement. U.S. holders should also review the
discussion under “—Treasury Regulations Requiring Disclosure of Reportable Transactions”, “—Information With Respect to
Foreign Financial Assets” and “Backup Withholding and Information Reporting” under “United States Taxation” in the
prospectus.

Foreign Account Tax Compliance Act. Sections 1471 through 1474 of the Internal Revenue Code (which are
commonly referred to as “FATCA”) generally impose a 30% withholding tax on certain payments, including “pass-thru”
payments to certain persons if the payments are attributable to assets that give rise to U.S.-source income or gain.
Pursuant to recently issued final Treasury regulations and administrative guidance, this withholding tax would not be
imposed on payments pursuant to obligations that are outstanding on July 1, 2014 (and are not materially modified
after June 30, 2014). Accordingly, FATCA withholding generally is not expected to be required on the Notes. If,
however, withholding is required as a result of future guidance, we (and any paying agent) will not be required to pay
additional amounts with respect to the amounts so withheld.

Significant aspects of the application of FATCA are not currently clear and Investors should consult their own
advisors about the application of FATCA, in particular if they may be classified as financial institutions under the
FATCA rules.

Prospective purchasers of the Notes should consult their tax advisors as to the federal, state, local and other tax
consequences to them of acquiring, holding and disposing of the Notes and receiving payments under the Notes.
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VALIDITY OF THE NOTES

In the opinion of Allen & Overy LLP, when the Notes have been duly completed in accordance with the Indenture and
issued and sold as contemplated by the prospectus supplement and the prospectus, the Notes will be valid, binding and
enforceable obligations of the Bank, entitled to the benefits of the Indenture, subject to applicable bankruptcy,
insolvency and similar laws affecting creditors’ rights 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).  This opinion is given as of the date hereof and is limited to the laws of the State of New York.  This opinion is
subject to customary assumptions about the Trustee’s authorization, execution and delivery of the Indenture and the
genuineness of signatures and to such counsel’s reliance on
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the Bank and other sources as to certain factual matters, all as stated in the legal opinion dated December 11, 2012,
which has been filed as Exhibit 5.1 to the Bank’s Form F-3/A dated December 11, 2012.

In the opinion of Osler, Hoskin & Harcourt LLP, the issue and sale of the Notes has been duly authorized by all
necessary corporate action of the Bank in conformity with the Indenture, and when the Notes have been duly
executed, authenticated and issued in accordance with the Indenture, the Notes will be validly issued and, to the extent
validity of the Notes is a matter governed by the laws of the Province of Ontario or Québec, or the laws of Canada
applicable therein, and will be valid obligations of the Bank, subject to applicable bankruptcy, insolvency and other
laws of general application affecting creditors’ rights, equitable principles, and subject to limitations as to the currency
in which judgments in Canada may be rendered, as prescribed by the Currency Act (Canada).  This opinion is given as
of the date hereof and is limited to the laws of the Province of Ontario and the federal laws of Canada applicable
thereto.  In addition, this opinion is subject to customary assumptions about the Trustee’s authorization, execution and
delivery of the Indenture and the genuineness of signatures and certain factual matters, all as stated in the letter of
such counsel dated December 11, 2012, which has been filed as Exhibit 5.2 to the Bank’s Form F-3/A filed with the
SEC on December 11, 2012.
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Non-GAAP net income attributable to the Company’s shareholders:
  148,171,532   239,796,982   205,376,152   30,086,454 

Non-GAAP earnings per share:

Basic 0.61 1.06 0.91 0.13
Diluted 0.59 1.03 0.88 0.13

Weighted average ordinary shares:

Basic 241,243,828 225,962,544 226,453,309 226,453,309
Diluted 249,620,125 233,923,536 234,274,321 234,274,321
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FOR IMMEDIATE RELEASE

Statement Regarding Unaudited Financial Information

The unaudited financial information set forth above is preliminary and subject to adjustments.  Adjustments to the
financial statements may be identified when audit work is performed for the year-end audit, which could result in
significant differences from this preliminary unaudited financial information.

About Giant Interactive Group Inc.

Giant Interactive Group Inc. (NYSE: GA) is a leading online game developer and operator in China in terms of
market share according to iResearch Consulting Group, an independent Chinese research center, and focuses on
massively multiplayer online role playing games.  Currently, Giant operates multiple games, including ZT Online, ZT
Online Green Edition, Giant Online, and My Sweetie.  Giant has six additional online games that it intends to launch,
including King of Kings III, ZT Online II, Dragon Soul, The Golden Land, XT Online, and Empire of
Sports.  Giant has built a nationwide distribution network to sell the prepaid game cards and game points required to
play its games, which as of September 30, 2009 consisted of over 290 distributors, and reached over 116,500 retail
outlets, including internet cafes, software stores, supermarkets, bookstores, newspaper stands, and convenience stores
located throughout China.  For more information, please visit Giant Interactive Group on the web at www.ga-me.com.

Safe Harbor Statement
Statements in this release contain “forward-looking” statements within the meaning of Section 27A of the Securities Act
of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, and as defined in the
Private Securities Litigation Reform Act of 1995. These forward-looking statements can be identified by terminology
such as “will,” “expects,” “anticipates,” “future,” “intends,” “plans,” “believes,” “estimates” and similar statements and among others,
include our business outlook for the fourth quarter of 2009, the ability of ZT Online to attract players and extend its
life cycle with the expansion pack introduced in the third quarter 2009, our expectations on the performances of our
newly launched games, our ability to successfully commercially launch our new games, our continued efforts to
successfully operate and adjust features of our existing games, including introduction of expansion packs, and our
ability to continue to grow our business and build long-term shareholder value.  These forward-looking statements are
not historical facts but instead represent only our belief regarding future events, many of which, by their nature, are
inherently uncertain and outside of our control.  Our actual results and financial condition and other circumstances
may differ, possibly materially, from the anticipated results and financial condition indicated in these forward-looking
statements.  Among the factors that could cause our actual results to differ from what we currently anticipate may
include failure by ZT Online gamers to resume in-game spending or continue in-game spending at historical levels,
our ability to develop, purchase or license additional online games that are attractive to our players, our ability to
develop and successfully launch expansion packs for our online games, our ability to adjust and enhance our online
games to users’ preferences to generate revenues, our dependence on one online game, which currently accounts for
the majority of our historical net revenues, our ability to respond to competition, our ability to adjust to the current
global economic crisis, our need to implement and maintain effective internal control over financial reporting,
our limited operating history and unproven long-term potential of our online game business model, our uncertainties
with respect to the PRC legal and regulatory environments and volatility in the markets we operate in.  The financial
information contained in this release should be read in conjunction with the consolidated financial statements and
notes thereto included in our annual report on Form 20F for the fiscal year 2008, as filed with the Securities and
Exchange Commission on June 19, 2009, and is available on the Securities and Exchange Commission’s website at
www.sec.gov.  For additional information on these and other important factors that could adversely affect our
business, financial condition, results of operations and prospects, see “Risk Factors” beginning on page 8 of our annual
report for fiscal year 2008.  Our actual results of operations for the third quarter 2009 are not necessarily indicative of
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our operating results for any future periods.  Any projections in this release are based on limited information currently
available to us, which is subject to change.  Although such projections and the factors influencing them will likely
change, we undertake no obligation to update or revise these forward-looking statements, whether as a result of new
information, future events or otherwise, after the date of this press release. Such information speaks only as of the date
of this release.
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FOR IMMEDIATE RELEASE

Contacts:

Investor Contact:
Rich Chiang, IR Manager
Giant Interactive Group Inc.
+86 21 6451 1258

Investor Relations (US):
Mahmoud Siddig, Director
Taylor Rafferty
+1 (212)889-4350

Investor Relations (HK):
Ruby Yim, Managing Director
Taylor Rafferty
+852 3196 3712

Media Contact:
Michael Henson, Director
Taylor Rafferty
+1 (212)889-4350
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FOR IMMEDIATE RELEASE

GIANT INTERACTIVE GROUP, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

Unaudited Unaudited Unaudited Unaudited
September 30, June 30, September 30, September 30,

2008 2009 2009 2009
(RMB) (RMB) (RMB) (US$)

ASSETS
Current assets:
Cash and cash equivalents 2,554,422,442 2,256,439,481 854,016,847 125,108,676
Prepayments and other current assets 79,442,687 50,845,363 83,920,471 12,293,878
Accounts receivable - 1,257,511 1,143,934 167,580
Due from related parties 6,756,255 - - -
Inventories 1,305,179 832,660 736,170 107,845
Deferred tax assets 74,352,444 70,227,540 69,577,691 10,192,741
Short-term investments 2,681,856,000 2,777,975,000 3,825,410,000 560,401,102
Available for sale investment 428,445,076 35,978,013 - -

Total current assets 5,826,580,083 5,193,555,568 4,834,805,113 708,271,822

Non-current assets:
Property and equipment, net 208,080,601 200,573,072 187,574,442 27,478,603
Intangible assets, net 95,355,090 110,406,132 114,888,675 16,830,546
Goodwill - 6,224,587 6,224,587 911,867
Available for sale investments - 444,341,125 475,021,469 69,587,980
Held-to-maturity investments - - 500,000,000 73,247,195
Deferred tax assets - 7,942,688 9,257,497 1,356,171
Other assets - 85,100,136 85,239,597 12,487,123

Total non-current assets 303,435,691 854,587,740 1,378,206,267 201,899,485

Total assets 6,130,015,774 6,048,143,308 6,213,011,380 910,171,307

LIABILITIES AND SHAREHOLDERS’
EQUITY
Current liabilities:
Payables and accrued expenses 84,855,079 112,112,791 93,434,907 13,687,688
Advances from distributors 96,523,864 63,696,908 77,997,941 11,426,261
Deferred revenue 401,861,172 345,580,565 314,761,757 46,110,831
Unrecognized tax benefit 30,911,888 8,761,075 8,821,098 1,292,241
Tax payable 56,532,798 3,089,732 1,011,813 148,225
Deferred tax liability - 300,367 119,016 17,435

Total current liabilities 670,684,801 533,541,438 496,146,532 72,682,681

Total liabilities 670,684,801 533,541,438 496,146,532 72,682,681
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Commitments and contingencies - - - -

Shareholders’ equity
Ordinary shares
(par value US$0.0000002 per share;
500,000,000 shares authorized as at
September 30, 2008, June 30, 2009 and
September 30, 2009  respectively;
261,110,626 shares issued and 237,709,426
shares outstanding at September 30,
2008,  263,110,626 shares issued and
226,441,541 shares outstanding at June 30,
2009, 263,110,626 shares issued and
226,465,541 shares outstanding at September
30, 2009) 415 417 417 61
Additional paid-in capital 5,976,729,068 6,016,036,430 6,024,441,066 882,546,815
Statutory reserves 43,890,273 43,890,273 43,890,273 6,429,679
Accumulated other comprehensive income (234,520,162) (182,407,837) (188,444,945) (27,606,127)
Retained earnings 1,334,744,529 1,811,144,784 2,008,880,649 294,289,744
Treasury stock (1,661,513,150) (2,176,792,033) (2,176,792,033) (318,887,819)

Total shareholders’ equity 5,459,330,973 5,511,872,034 5,711,975,427 836,772,353

Non controlling interest - 2,729,836 4,889,421 716,273

Total equity 5,459,330,973 5,514,601,870 5,716,864,848 837,488,626

Total liabilities and shareholders’ equity 6,130,015,774 6,048,143,308 6,213,011,380 910,171,307
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FOR IMMEDIATE RELEASE

GIANT INTERACTIVE GROUP, INC.
CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME

(UNAUDITED)

Three months ended

September 30 June 30 September 30
September

30,
2008 2009 2009 2009

(RMB) (RMB) (RMB) (US$)
Net revenue:
Online game 264,331,426 361,187,903 287,546,644 42,123,970
Overseas licensing revenue 839,104 2,886,593 2,640,216 386,777
Other revenue, net 24,941 15,108 14,031 2,055

Total net revenue 265,195,471 364,089,604 290,200,891 42,512,802

Cost of services (52,678,008) (54,542,858) (45,436,528) (6,656,196)

Gross profit 212,517,463 309,546,746 244,764,363 35,856,606

Operating (expenses) income:
Research and product development expenses (31,645,207) (29,000,214) (24,538,213) (3,594,711)
Sales and marketing expenses (47,708,548) (24,154,679) (30,394,878) (4,452,679)
General and administrative  expenses (41,505,678) (31,943,066) (26,915,756) (3,943,007)
Government financial incentives 13,568,300 10,000,000 28,730,000 4,208,784

Total operating expenses (107,291,133) (75,097,959) (53,118,847) (7,781,613)

Income from operations 105,226,330 234,448,787 191,645,516 28,074,993

Interest income 46,559,439 22,960,826 23,102,435 3,384,377
Other  (expense) income (699,649) 343,347 748,786 109,693

Income before income tax expenses 151,086,120 257,752,960 215,496,737 31,569,064

Income tax expenses (16,992,135) (25,880,718) (18,051,287) (2,644,412)

Net Income 134,093,985 231,872,242 197,445,450 28,924,652

Non controlling interest - 28,264 290,415 42,544

Net  income a t t r ibu tab le  to  the  Company’s
shareholders 134,093,985 231,900,506 197,735,865 28,967,196

Other comprehensive income (loss)
Unrealized holding gain (loss) 82,093,492 (14,808,606) (3,107,122) (455,176)
Reclassification adjustment - - (1,813,513) 265,669
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Foreign currency translation (21,078,155) (1,593,289) (1,116,473) (163,557)

Total other comprehensive income (loss) 61,015,337 (16,401,895) (6,037,108) (884,402)

Comprehensive income 195,109,322 215,498,611 191,698,757 28,082,794

Earnings per share:

Basic 0.56 1.03 0.87 0.13
Diluted 0.54 0.99 0.84 0.12

Weighted average ordinary shares:

Basic 241,243,828 225,962,544 226,453,309 226,453,309
Diluted 249,620,125 233,923,536 234,274,321 234,274,321
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Exhibit 99.2
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