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(1) The phantom stock units convert to shares of common stock on a 1-for-1 basis.

(2) The phantom stock units represent an outside director fee that was deferred into a directors' deferred compensation arrangement.

(3) The phantom stock units will be paid in cash or shares of Aon common stock on a distribution date elected by the reporting person.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. e 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
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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.

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 reflect the return the Notes would have
had because they do not take into account each other’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 10.00% 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 10.00% 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, structuring and hedging the Notes are included in the
original issue price of the Notes. These costs include the selling commissions, 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. 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 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 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, 2003 to July 9, 2013. 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.
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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, if the Notes priced today, would pay discounts and underwriting commissions of $40.00
(4.00%) per $1,000 Principal Amount of the Notes in connection with the distribution of the Notes. The actual
discounts and underwriting commissions that Scotia Capital (USA) Inc. or one of our affiliates will pay may be more
or less than 4.00% and will depend on market conditions. In no event will Scotia Capital (USA) Inc. or one of our
affiliates pay varying discounts and underwriting commissions in excess of $60.00 (6.00%) per $1,000 Principal
Amount of the Notes in connection with the distribution of the Notes. Scotia Capital (USA) Inc. may 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
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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
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 Risks—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 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 Risks—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 Risks—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 (as defined in the
prospectus) 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 (as
defined in the prospectus) 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, this withholding tax would not be imposed on payments
pursuant to obligations that are outstanding on January 1, 2014 (and are not materially modified after December 31,
2013). 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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