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Part III Portions of the registrant s definitive proxy statement to be issued in conjunction with the registrant s 2010 Annual Meeting of
Stockholders, which is expected to be filed not later than 120 days after the registrant s fiscal year ended December 31, 2009. Except as expressly
incorporated by reference, the registrant s proxy statement shall not be deemed to be a part of this report on Form 10-K.
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PART I

ITEM1. BUSINESS

The words Equinix , we , our , ours , us andthe Company refer to Equinix, Inc. All statements in this discussion that are not
historical are forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended, including
statements regarding Equinix s expectations , beliefs , hopes , intentions , strategies or the like. Such statements are based on
management s current expectations and are subject to a number of factors and uncertainties that could cause actual results to differ materially
from those described in the forward-looking statements. Equinix cautions investors that there can be no assurance that actual results or business
conditions will not differ materially from those projected or suggested in such forward-looking statements as a result of various factors,
including, but not limited to, the risk factors discussed in this Annual Report on Form 10-K. Equinix expressly disclaims any obligation or
undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in Equinix s
expectations with regard thereto or any change in events, conditions, or circumstances on which any such statements are based.

Overview

Equinix provides global network neutral data center services. Global enterprises, content providers, financial services companies and network
service providers rely upon Equinix s insight and expertise to protect and connect their most valued information assets. We operate 49
International Business Exchange® (IBX) centers, or IBX data centers, across 18 markets in North America, Europe and Asia-Pacific where
customers directly interconnect with a networked ecosystem of partners and customers. More than 360 network service providers offer access to
more than 90% of the world s Internet routes inside Equinix s IBX data centers. This access to Internet routes provides Equinix customers
improved reliability and streamlined connectivity for optimized business transactions, while significantly reducing costs by reaching a critical
mass of networks within a centralized physical location.

As the world becomes increasingly more information-driven, businesses choose Equinix for the delivery of high levels of operational

availability, the optimized delivery of their most critical data assets and the leading insight of Equinix s expert staff. Based on our
network-neutral model, our ability to enable business ecocystems across various industries and the quality of our IBX data centers, Equinix has
established a critical mass of customers which continues to drive new and existing customer growth and bookings. A supply and demand
imbalance in the data center market has contributed to Equinix s revenue growth. In addition, as a result of a largely fixed cost model, any growth
in revenue would likely drive incremental margins and increased operating cash flow; however, the costs of a new IBX data center at initial
opening have a negative effect on earnings until the data center generates sufficient revenues to cover these costs.

Our network-neutral business model contributes to our success in the market. We offer customers direct interconnection to an aggregation of
bandwidth providers rather than focusing on selling a particular network, including the world s top carriers, Internet Service Providers (ISPs),
broadband access networks (DSL / cable) and international carriers. AOL, at&t, British Telecom, Cable & Wireless, Comcast, Level 3, NTT,
Qwest, SingTel, Sprint and Verizon Business are all currently located within our IBX data centers. Access to such a wide variety of networks
has attracted a variety of customers, in various business sectors, including:

Content Providers (eBay, Hulu, MSN, MySpace, Sony, Yahoo!, Zynga Game Network)

Enterprise (Amazon.com, Capgemini, Deloitte & Touche, NASA, Salesforce.com, The McGraw-Hill Companies, United Stationers)

Financial Companies (ACTIV Financial, BOX, Chi-X, Deutsche Borse Group, DirectEdge, Quantlab, Thomson Reuters)
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Equinix services are primarily enabled through a global service delivery platform comprised of all 49 IBX data centers for colocation,
interconnection and managed IT infrastructure services.

Colocation services include cabinets, power, operations space and storage space for customers colocation needs.

Interconnection services include cross connects, as well as switch ports on the Equinix Exchange service. These services provide
scalable and reliable connectivity that allows customers to exchange traffic directly with the service provider of their choice or
directly with each other, creating an optimized performing business ecosystem for the exchange of data between strategic partners.

Managed IT infrastructure services allow customers to leverage Equinix s significant telecommunications expertise, maximize the
benefits of our IBX data centers and optimize their infrastructure and resources.
The market for Equinix s services has historically been served by large telecommunications carriers which have bundled their
telecommunications and managed services with their colocation offerings. In addition, some Equinix customers, such as AOL and MSN, build
and operate their own data centers for their large infrastructure deployments, called server farms. However, these customers rely upon Equinix
IBX data centers for many of their critical interconnection relationships.

The need for large, wholesale outsourced data centers is also, more recently, being addressed by real estate investment trusts (REITs) that build
large data centers to meet customers needs for standalone data centers, a different customer segment than Equinix serves. However, with the
increasing cost and complexity of the power and cooling requirements of today s data center equipment, there continues to be a supply and
demand imbalance in the market. Demand continues to outpace supply as a result of the current credit contraction, which is creating a financial
strain on many data center operators, limiting their ability to create new supply. We have continued to fund our own planned expansion program,
while many other data center operators have slowed or halted their data center builds altogether.

The supply and demand imbalance in the industry has, to date, created a favorable pricing environment for Equinix, as well as an opportunity to
increase market share. Equinix has gained many customers that have outgrown their existing data centers or that have realized the benefits of a
network-neutral model and the ability to create their own optimized business ecosystems for the exchange of data. Strategically, we will
continue to look at attractive opportunities to grow market share and selectively expand our footprint and service offerings. We continue to
leverage our global reach and depth to differentiate based upon our ability to support truly global customer requirements in all our markets.

Several factors contribute to this growth in demand, including:

The continuing growth of consumer Internet traffic from new bandwidth-intensive services, such as video, VolP, social media,
mobile data, gaming, data-rich media, Ethernet and wireless services.

Significant increases in power and cooling requirements for today s data center equipment. Servers have increased the overall level of
power consumed and heat generation by more than two times since 2000 and many legacy-built data centers are unable to
accommodate new power and cooling demands.

The growth of enterprise applications, such as Software-as-a-Service (SaaS), and disaster recovery, and the adoption of cloud
computing technology services.

The financial services market is experiencing tremendous growth with the shift to electronic trading and increased volume of peak
messages (transactions per second), requiring optimized data exchange through business ecosystems.
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The growth of proximity communities that rely on immediate physical colocation with their strategic partners and customers, such as
financial exchange ecosystems for electronic trading and settlement.
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The high capital costs associated with building and maintaining in-sourced data centers creates an opportunity for capital savings by
leveraging an outsourced model.
Industry Background

The Internet is a collection of numerous independent networks interconnected to form a network of networks. Users on different networks are
able to communicate with each other through interconnection services between these networks. For example, when a person sends an email to
someone that uses a different provider for his or her connectivity (e.g., Comcast versus Verizon), the email must pass from one network to the
other in order to get to its final destination. Equinix provides a physical point at which that interconnection can occur.

In order to accommodate the rapid growth of Internet traffic, an organized approach for network interconnection was needed. The exchange of
traffic between these networks became known as peering. Peering is when networks trade traffic at relatively equal amounts and set up
agreements to trade traffic often at no charge to the other party. At first, government and non-profit organizations established places where these
networks could exchange traffic, or peer, with each other these points were known as network access points, or NAPs. Over time, many NAPs
became a natural extension of carrier services and were run by such companies as MFS (now a part of Verizon Business), Sprint, Ameritech and
Pacific Bell (both now known as at&t).

Ultimately, these NAPs were unable to scale with the growth of the Internet, and the lack of neutrality by the carrier owners of these NAPs
created a conflict of interest with the participants. This created a market need for network-neutral interconnection points that could accommodate
the rapidly growing need to increase performance for enterprise and consumer users of the Internet, especially with the rise of important content
providers such as AOL, Google, Microsoft, Yahoo! and others. In addition, the providers, as well as a growing number of enterprises, required a
more secure and reliable solution for direct connection to a variety of telecommunications networks as the importance of their Internet
operations continued to grow.

To accommodate Internet traffic growth, the largest of these networks left the NAPs and began trading traffic by placing private circuits between
each other. Peering, which once occurred at the NAP locations, was moved to these private circuits. Over the years, these circuits became
expensive to expand and could not be built quickly enough to accommodate traffic growth. This led to a need by the large carriers to find a more
efficient way to exchange network traffic or peer. As a result, many customers satisfy their requirements for peering through data center service
providers like Equinix because it permits them to peer with the networks they require within one location, using simple direct connections. Their
ability to peer across the room, instead of across a metro area, has increased the scalability of their operations while decreasing network costs.

The interconnection model has further evolved over the years to include new services offerings. Starting with the peering and network
communities, interconnection has since been used for new network services including carrier Ethernet, MPLS VPN and mobility services, in
addition to traditional international private line and voice services. The industry continues to evolve with a set of new service offerings where
interconnection is often used to solve the network-to-network interconnection challenges.

In addition, the enterprise customer segment is also evolving. In the past, most enterprises opted to keep their data center requirements in house.
However, several recent trends have led more and more enterprise CIOs to consider and/or choose to outsource some or all of their data center
requirements. The combination of globalization, the proliferation of bandwidth intensive Internet-facing applications and rich media content, the
rise of virtualization and cloud computing, business continuity and disaster recovery needs, and most importantly the current economic crisis,
have meant that enterprise CIOs must increasingly try to do more with less. Meanwhile, the biggest challenge for data center and operations
managers is being out of DC space and power. With the typical in-house datacenter ranging in size from 2,000 to 40,000 square feet, and with
very limited optical fiber availability, many CIOs struggle to find the necessary capital, in the current economic environment, to build out and
connect their existing facilities. This is why many industry analysts forecast the colocation market to grow over the next three years at more than
a 20% compounded annual growth rate. Thus the scope of the industry for colocation has expanded in terms of market opportunity.
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More than 2,600 companies, including a diversified mix of content providers, financial companies, global enterprises and network service
providers, currently operate within Equinix IBX data centers. These companies derive specific value from the following elements of the Equinix
service offering:

Comprehensive global service offering: With 49 IBX data centers in 18 markets in the U.S., Europe and Asia-Pacific, Equinix offers
a consistent global service.

Premium data centers: Equinix IBX data centers feature advanced design, security, power and cooling elements to provide
customers with industry-leading reliability. While others in the market have business models that include additional offerings,
Equinix is focused on data center services and interconnection as our core competency.

Dynamic business ecosystems: Equinix s network-neutral model has enabled us to attract a critical mass of networks that, in turn,
attracts other businesses seeking to interconnect within a single location. This ecosystem model, versus connecting to multiple
partners in disparate locations, reduces costs and optimizes the performance of data exchange. As Equinix grows and attracts an even
more diversified base of customers, the value of Equinix s IBX data center offering increases.

Improved economics: Customers seeking to outsource their data center operations rather than build their own capital-intensive data
centers enjoy significant capital cost savings in this credit-challenged economic environment. Customers also benefit from improved
economics on account of the broad access to networks that Equinix provides. Rather than purchasing costly local loops from multiple
transit providers, customers can connect directly to more than 360 networks inside Equinix s IBX data centers.

Leading insight: With more than 10 years of industry experience, Equinix has a specialized staff of industry experts who helped
build and shape the interconnection infrastructure of the Internet. This specialization and industry knowledge base offer customers a
unique consultative value and a competitive advantage.

Our Strategy

Our objective is to expand our global leadership position as the premier network neutral data center operator for content providers, financial
companies and global enterprises seeking to protect and connect their most valued information assets. Key components of our strategy include
the following:

Continue to build upon our critical mass of network providers and content companies and grow our position within the enterprise and
financial sectors. We have assembled a critical mass of premier network providers and content companies and have become one of the core
hubs of the information-driven world. This critical mass is a key selling point for companies that want to connect with a diverse set of networks
to provide the best connectivity to their end-customers and network companies that want to sell bandwidth to companies and interconnect with
other networks in the most efficient manner available. Currently, we service more than 360 unique networks, including all of the top tier
networks, allowing our customers to directly interconnect with providers that serve more than 90% of global Internet routes. We have a growing
mass of key players in the enterprise and financial sectors, such as Bank of America, The Gap, Gannett, IBM, Salesforce.com, Sony and others.
We expect the content provider and financial segments to continue to serve as the principal driver of our growth.

Promote our IBX data centers as the most reliable data centers in the industry. Data center reliability, power availability and network choice
are the most important attributes considered by our customers when they are choosing a data center provider. Our IBX data centers are leading
new business models and offer customers advanced security, reliability, optimized delivery performance of dynamic applications and rich
content, and redundancy. Our security design in the U.S. IBX data centers includes five levels of biometrics security to access
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customer cages. Our power infrastructure in the U.S. includes N+1 redundancy for all systems and has delivered 99.999% uptime over the
period January 1, 2002 through December 31, 2009. We provide access to more than 360 network service providers. Our global support staff,
trained to aid customers with operational support, is available 24 hours a day, 365 days a year.

Leverage the network ecosystem. As networks, content providers, financial services providers and other enterprises locate in our IBX data
centers, it benefits their suppliers and business partners to do so as well to gain the full economic and performance benefits of direct
interconnection. These partners, in turn, pull in their business partners, creating a network effect of customer adoption. Our interconnection
services enable scalable, reliable and cost-effective interconnection and optimized traffic exchange thus lowering overall cost and increasing
flexibility. The ability to directly interconnect with a wide variety of companies is a key differentiator for us in the market.

Provide new products and services within our IBX data centers. We plan to continue to offer additional products and services that are most
valuable to our customers as they manage their Internet and network businesses and, specifically, as they attempt to effectively utilize multiple
networks. Examples include our IBXLink services, which allow customers to easily move traffic between IBX data centers located in the same
metro area, or the Financial Exchange service, which allows direct interconnection with electronic financial exchanges, such as the Chicago
Mercantile Exchange, NASDAQ and ICAP in markets such as Chicago, Frankfurt, London, New York, Hong Kong and Paris.

Pursue growth in response to customer demand. We continue to evaluate expansion opportunities in select markets based on customer demand.
We expect to open new IBX data centers, or IBX data center expansions, in 11 of our 18 markets in 2010. In addition, in October 2009, we
entered into a definitive agreement to acquire Switch and Data Facilities Company, Inc. ( Switch and Data ) which will extend our presence into
16 new markets in the U.S. and Canada. Completion of the merger remains subject to the satisfaction or waiver of closing conditions, including
the clearance of the transaction by the Department of Justice under the Hart-Scott-Rodino Act.

Our strategy is to continue to grow in select existing markets and possibly expand to additional markets where demand and financial return
potential warrant. We expect to execute this expansion strategy in a cost-effective and disciplined manner through a combination of acquiring
existing data centers through lease or purchase, and building new IBX data centers based on key criteria, such as demand and potential financial
return, in each market.

Our Customers

Our customers include carriers and other bandwidth providers, content providers, financial companies and global enterprises. We offer each
customer a choice of business partners and solutions based on their colocation, interconnection and managed IT service needs. As of
December 31, 2009, we had 2,612 customers worldwide.

Typical customers in our four key customer categories include the following:

Enterprise Carriers/Networks Content Providers Financial Companies
Amazon.com at&t eBay ACTIV Financial
CapGemini BT Hulu BOX

Deloitte & Touche Comcast MSN Chi-X

NASA Deutsche Telecom MySpace Deutsche Borse Group
Salesforce.com Qwest Sony DirectEdge

The McGraw-Hill Companies Sprint Yahoo! Quantlab

United Stationers Verizon Zynga Game Network Thompson Reuters

Customers typically sign renewable contracts of one or more years in length. No single customer accounted for 10% or more of our revenues for
the years ended December 31, 2009, 2008 or 2007.
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Our Services

Equinix provides a choice of data center services primarily comprised of colocation, interconnection and managed IT infrastructure services.
Colocation Services

Our IBX data centers provide our customers with secure, reliable and fault-tolerant environments that are necessary for optimum Internet
commerce interconnection. Our IBX data centers include multiple layers of physical security, scalable cabinet space availability, on-site trained
staff 24 hours per day, 365 days a year, dedicated areas for customer care and equipment staging, redundant AC/DC power systems and multiple
other redundant and fault-tolerant infrastructure systems. Some specifications or services provided may differ in our Asia-Pacific and European
locations in order to properly meet the local needs of customers in these markets.

Within our IBX data centers, customers can place their equipment and interconnect with a choice of networks or other business partners. We
also provide customized solutions for customers looking to package our IBX services as part of their complex solutions. Our colocation products
and services include:

Cabinets. Our customers have several choices for colocating their networking, server and storage equipment. They can place the equipment in
one of our shared or private cages or customize their space. In Europe, customers can purchase their own private suite which is walled off from
the rest of the data center. As customers colocation requirements increase, they can expand within their original cage (or suite) or upgrade into a
cage that meets their expanded requirements. Customers buy the hardware they place in our IBX data centers directly from their chosen vendors.
Cabinets (or suites) are priced with an initial installation fee and an ongoing recurring monthly charge.

Power. Power is an element of increasing importance in customers colocation decisions. We offer both AC and DC power circuits at various
amperages and phases customized to a customer s individual power requirements. Power is priced with an initial installation fee and an ongoing
recurring monthly charge.

IBXflex. IBXflex allows customers to deploy mission-critical operations personnel and equipment on-site at our IBX data centers. Because of
the close proximity to their infrastructure within our IBX data centers, IBXflex customers can offer a faster response and quicker
troubleshooting solution than those available in traditional colocation facilities. This space can also be used as a secure disaster recovery point
for customers business and operations personnel. This service is priced with an initial installation fee and an ongoing recurring monthly charge.

Interconnection Services

Our interconnection services enable scalable, reliable and cost-effective interconnection and traffic exchange between Equinix customers. These
interconnection services are either on a one-to-one basis with direct cross connects or one-to-many through one of our Equinix Exchange
services. In the peering community, we provide an important industry leadership role by acting as the relationship broker between parties who
would like to interconnect within our IBX data centers. Our staff holds significant positions in many leading industry groups, such as the North
American Network Operators Group, or NANOG, and the Internet Engineering Task Force, or IETF. Members of our staff have published
industry-recognized white papers and strategy documents in the areas of peering and interconnection, many of which are used by other
institutions worldwide in furthering the education and promotion of this important set of services. We expect to continue to develop additional
services in the area of traffic exchange that will allow our customers to leverage the critical mass of networks now available in our IBX data
centers. Our current exchange services are comprised of the following:

Physical Cross-Connect/Direct Interconnections. Customers needing to directly and privately connect to another IBX data center customer can
do so through single or multi-mode fiber. These cross connections are the physical link between customers and can be implemented within 24
hours of request. Cross-connect services are priced with an initial installation fee and an ongoing monthly recurring charge.
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Equinix Exchange. Customers may choose to connect to and peer through our Equinix Exchange via a central switching fabric rather than
purchase a direct physical cross connection. With a connection to this switch, a customer can aggregate multiple interconnects over one physical
connection with up to 10 gigabits of capacity instead of purchasing individual physical cross connects. The Exchange service is offered as a
bundled service that includes a cabinet, power, cross connects and port charges. The service is priced per IBX data center with an initial
installation fee and an ongoing monthly recurring charge. Individual IBX data center prices increase as the number of participants on the
exchange service grows.

Equinix IBXLink. Customers who are located in one IBX data center may need to interconnect with networks or other customers located in an
adjacent or nearby IBX data center in the same metro area. IBXLink allows customers to seamlessly interconnect between IBX data centers at
capacities up to an OC-192, or 10 gigabits per second level. IBXLink services are priced with an initial installation fee and an ongoing monthly
recurring charge dependent on the capacity the customer purchases.

Internet Connectivity Services. Customers who are installing equipment in our IBX data centers generally require IP connectivity or bandwidth
services. Although many large customers prefer to contract directly with carriers, we offer customers the ability to contract for these services
through us from any of the major bandwidth providers in that data center. This service, which is provided in our Asia-Pacific region, is targeted
to customers who require a single bill and a single point of support for their entire services contract through Equinix for their bandwidth needs.
Internet connectivity services are priced with an initial installation fee and an ongoing monthly recurring charge based on the amount of
bandwidth committed.

Carrier Ethernet Exchange Services. We have announced the development of a new Carrier Ethernet Exchange service similar to the Equinix
Exchange in four initial markets where customers will be able to connect via a central switching fabric to interconnect between multiple Carrier
Ethernet Providers rather than creating individual Network to Network interfaces (NNIs) between individual carriers. The service will build on
the benefits of the Internet community and extend the ability to interconnect the high growth Ethernet industry. The new service will be priced
per IBX data center with an initial fee and a monthly recurring charge.

Managed IT Infrastructure Services

With the continued growth in Internet traffic, networks, service providers, enterprises and content providers are challenged to deliver fast and
reliable service, while lowering costs. With more than 360 Internet Service Providers (ISPs) and carriers located in our IBX data centers, we
leverage the value of network choice with our set of multi-network management and other outsourced IT services, including:

Professional Services. Our IBX data centers are staffed with Internet and telecommunications specialists who are on-site and/or available 24
hours a day, 365 days a year. These professionals are trained to perform installations of customer equipment and cabling. Professional services
are custom-priced depending on customer requirements.

Smart Hands Services. Our customers can take advantage of our professional Smart Hands service, which gives customers access to our IBX
data center staff for a variety of tasks, when their own staff is not on site. These tasks may include equipment rebooting and power cycling, card
swapping and performing emergency equipment replacement. Services are available on-demand or by customer contract and are priced on an
hourly basis.

Equinix Direct. Equinix Direct is a managed multi-homing service that allows customers to easily provision and manage multiple network
connections over a single interface. Customers can choose branded networks on a monthly basis with no minimums or long-term commitments.
This service is priced with an initial installation fee and ongoing monthly recurring charges, depending on the bandwidth used by the customer.
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Sales. We use a direct sales force and channel marketing program to market our services to global enterprises, content providers, financial
companies and network service providers. We organize our sales force by customer type as well as by establishing a sales presence in diverse
geographic regions, which enables efficient servicing of the customer base from a network of regional offices. In addition to our worldwide
headquarters located in Silicon Valley, we have established an Asia-Pacific regional headquarters in Hong Kong, and a European regional
headquarters in London. Our U.S. sales offices are located in Boston, Chicago, Los Angeles, New York, Reston, Virginia and Silicon Valley.
Our Asia-Pacific sales offices are located in Hong Kong, Singapore, Sydney and Tokyo. Our European sales offices are located in Amsterdam,
Dusseldorf, Frankfurt, Geneva, London, Munich, Paris and Zurich.

Our sales team works closely with each customer to foster the natural network effect of our IBX model, resulting in access to a wider potential
customer base via our existing customers. As a result of the IBX interconnection model, IBX data center participants often encourage their
customers, suppliers and business partners to also locate in our IBX data centers. These customers, suppliers and business partners, in turn,
encourage their business partners to locate in our IBX data centers resulting in additional customer growth. This network effect significantly
reduces our new customer acquisition costs. In addition, large network providers or managed service providers may refer customers to Equinix
as a part of their total customer solution. Equinix also focuses vertical sales specialists selling to support specific industry requirements for
network and content providers, financial services, cloud computing and systems integrators and enterprise customer segments.

Marketing. To support our sales effort and to actively promote our brand in the U.S., Asia-Pacific and Europe, we conduct comprehensive
marketing programs. Our marketing strategies include active public relations and ongoing customer communications programs. Our marketing
efforts are focused on major business and trade publications, online media outlets, industry events and sponsored activities. Our staff holds
leadership positions in key networking organizations, and we participate in a variety of Internet, Carrier Ethernet, computer and financial
industry conferences, placing our officers and employees in keynote speaking engagements at these conferences. We also regularly measure
customer satisfaction levels and host key customer forums to ensure customer needs are understood and incorporated in product and service
planning efforts. From a brand perspective, we build recognition through sponsoring or leading industry technical forums and participating in
Internet industry standard-setting bodies. We continue to develop and host industry educational forums focused on peering technologies and
practices for ISPs and content providers.

Our Competition

While a large number of enterprises own their own data centers, many others outsource some or all of their requirements to multi-tenant Internet
data center facilities, such as those owned and operated by Equinix. With the current challenging economic environment, we believe that the
outsourcing trend is likely to not only continue but also to grow in the coming years. It is estimated that Equinix is one of over 650 companies
that provide Internet data center services around the world, ranging in size from firms with a single data center in a single market to firms in over
20 markets. Equinix competes with these firms, which vary in terms of their data center offerings:

Colocation Providers

Colocation data centers are a type of Internet data center that can also be referred to as retail data center space. Typically, colocation data center
space is sold on the basis of individual racks/cabinets or cages ranging from 500 to 5,000 square feet in size. Typical customers of colocation
providers include:

Large enterprises with significant IT expertise and requirements

Small and medium businesses looking to outsource data center requirements

Internet application providers
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Major Internet content, entertainment and social networking providers

Shared, dedicated and managed hosting providers

Telecommunications carriers

Content delivery networks
Full facility maintenance and systems, including fire suppression, security, power backup and HVAC, are routinely included in managed
colocation offerings. A variety of additional services is typically available in colocation facilities, including remote hands technician services
and network monitoring services.

In addition to Equinix, providers that offer colocation services both globally and locally include firms such as Savvis, Verizon Business, ATT,
Level 3, Qwest, NTT and COLT.

Carrier-Neutral Colocation

In addition to data center space and power, colocation providers also offer interconnection services. Certain of these providers, known as
network or carrier-neutral colocation providers, can offer customers the choice of hundreds of network service providers, or ISPs, to choose
from. Typically, customers use interconnection services to buy Internet connectivity, connect voice over IP (VoIP) telephone networks, perform
financial exchange and settlement functions or perform business-to-business e-commerce. Carrier-neutral data centers are often located in key
network hubs around the world like New York; Ashburn, Virginia; London; Amsterdam; Singapore, and Hong Kong. Two types of data center
facilities offering carrier-neutral colocation are used for many network-to-network interconnections:

A Meet Me Room (MMR) is typically a smaller space, generally 5,000 square feet or less, located in a major carrier hotel and often
found in a wholesale data center facility.

A carrier-neutral data center is generally larger than a MMR and may be a stand-alone building separate from existing carrier hotels.
In addition to Equinix, other providers that, we believe could be defined as offering carrier-neutral colocation include CoreSite, Interxion,
Telecity, Telx, Global Switch, Telehouse, Terremark and Switch and Data.

Wholesale Data Center Providers

Wholesale data center providers lease data center space that is typically sold in cells or pods (i.e., individual white-space rooms) ranging in size
from 10,000 to 20,000 square feet, or larger. Wholesale data center providers sell to both enterprises and to colocation providers. These data
centers primarily provide space and power without additional services like technicians, remote hands services or network monitoring (although
other tenants might offer such services). Wholesale data center providers are typically classified as REITs. Their offerings are conceptually
similar to a landlord who provides empty space and basic maintenance services to warehouse tenants.

Sample wholesale data center providers include Digital Realty Trust and Dupont Fabros.
Managed Hosters

Managed hosting services are provided by several firms that also provide data center colocation services. Typically, managed hosting providers
can manage server hardware that is owned by either the hosting provider or the customer. They can also provide a combination of
comprehensive systems administration, database administration and sometimes application management services. Frequently, this results in
managed hosting providers running the customer s servers, although such administration is frequently shared. The provider may manage such
functions as operating systems, databases, security and patch management, while the customer will maintain management of the applications
riding on top of those systems.

Table of Contents 15



Table of Contents

Edgar Filing: EQUINIX INC - Form 10-K

11

16



Edgar Filing: EQUINIX INC - Form 10-K

Table of Conten

The full list of potential services that can be offered as part of managed hosting is substantial and includes services such as remote management,
custom applications, helpdesk, messaging, databases, disaster recovery, managed storage, managed virtualization, managed security, managed
networks and systems monitoring. Managed hosting services are typically used for:

Application hosting by organizations of any size, including large enterprises

Hosted or managed messaging, including Microsoft Exchange and other complex messaging applications

Complex or highly scalable web hosting or e-commerce web sites

Managed storage solutions (including large drive arrays or backup robots)

Server disaster recovery and business continuity, including clustering and global server load balancing

Database servers, applications and services
Examples of managed hosters include Rackspace, Verizon Business, AT&T, SAVVIS, SunGard and Navisite.

Unlike other providers whose core businesses are bandwidth or managed services, we focus on neutral interconnection hubs for content
providers, financial companies and global enterprises. As a result, we are free of the limited choices found commonly at other hosting/colocation
companies. We compete based on the quality of our IBX data centers, our ability to provide a one-stop global solution in our U.S., European and
Asia-Pacific locations, the performance and diversity of our network-neutral strategy, and the economic benefits of the aggregation of top
networks and Internet businesses under one roof. We expect to continue to benefit from several industry trends including the consolidation of
supply in the colocation market, the need for contracting with multiple networks due to the uncertainty in the telecommunications market,
customers increasing power requirements, enterprise customers growth in outsourcing, the continued growth of broadband and significant
growth in Ethernet as a network alternative, and mobile applications.

Our Business Segment Financial Information

We currently operate in three reportable segments, comprised of our U.S., Europe and Asia-Pacific geographic regions. Information attributable
to each of our reportable segments is set forth in Note 16 of Notes to Consolidated Financial Statements in Item 8 of this Annual Report on Form
10-K.

Employees

As of December 31, 2009, we had 1,301 employees. We had 718 employees based in the U.S., 348 employees based in Europe and
235 employees based in Asia-Pacific. Of those employees, 577 were in engineering and operations, 211 were in sales and marketing and 513
were in management, finance and administration.

Available Information

We were incorporated in Delaware in June 1998. We are required to file reports under the Securities Exchange Act of 1934, as amended, with

the Securities and Exchange Commission. You may read and copy our materials on file with the SEC at the SEC s Public Reference Room at 100
F Street, NE, Washington, DC 20549. You may obtain information regarding the SEC s Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC also maintains an Internet website at http://www.sec.gov that contains reports, proxy and information statements and
other information.
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You may also obtain copies of our annual report on Form 10-K, our quarterly reports on Form 10-Q and our current reports on Form 8-K, and
any amendments to such reports, free of charge by visiting the Investor Relations page on our website, www.equinix.com. These reports are
available as soon as reasonably practical after we file them with the SEC. Information contained on our website is not part of this Annual Report
on Form 10-K.
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ITEM 1A. RISK FACTORS
In addition to the other information contained in this report, the following risk factors should be considered carefully in evaluating our business
and us:

Our substantial debt could adversely affect our cash flows and limit our flexibility to raise additional capital.

We have a significant amount of debt and expect to incur additional debt to support our growth. As of December 31, 2009, our total
indebtedness was approximately $1.5 billion, our stockholders equity was $1.2 billion and our cash and investments totaled $604.4 million.

Our substantial amount of debt could have important consequences. For example, it could:

require us to dedicate a substantial portion of our cash flow from operations to make interest and principal payments on our debt,
reducing the availability of our cash flow to fund future capital expenditures, working capital, execution of our expansion strategy
and other general corporate requirements;

make it more difficult for us to satisfy our obligations under our various debt instruments;

increase our vulnerability to general adverse economic and industry conditions and adverse changes in governmental regulations;

limit our flexibility in planning for, or reacting to, changes in our business and industry, which may place us at a competitive
disadvantage compared with our competitors;

limit our ability to borrow additional funds, even when necessary to maintain adequate liquidity, which would also limit our ability to
further expand our business; and

make us more vulnerable to increases in interest rates because of the variable interest rates on some of our borrowings to the extent
we have not entirely hedged such variable rate debt.
The occurrence of any of the foregoing factors could have a material adverse effect on our business, results of operations and financial condition.
In addition, the performance of our stock price may trigger events that would require the write-off of a significant portion of our debt issuance
costs related to our convertible debt, which may have a material adverse effect on our results of operations and financial condition.

In addition, of our total indebtedness as of December 31, 2009, $591.3 million was non-convertible senior debt. These are committed facilities,
virtually all of which are fully drawn or advanced, for which we are amortizing debt repayments of either principal and/or interest only, and we
were in compliance with the covenants related to this debt effective December 31, 2009. However, deteriorating market and liquidity conditions
may give rise to issues which may impact the lenders ability to hold these debt commitments to maturity. Accordingly, these lenders of
committed and drawn facilities may refuse to fund advances under the undrawn facilities or attempt to call outstanding amounts, even though no
call provisions exist absent a default. Loss of these facilities would have an adverse effect on our liquidity.

We may also need to refinance a portion of our outstanding debt as it matures, such as our $110.0 million Chicago IBX financing, which will
ultimately become due in 2012 once we use our remaining extension option, and our $250.0 million 2.50% convertible subordinated notes due
2012. There is a risk that we may not be able to refinance existing debt or that the terms of any refinancing may not be as favorable as the terms
of our existing debt. Furthermore, if prevailing interest rates or other factors at the time of refinancing result in higher interest rates upon
refinancing, then the interest expense relating to that refinanced indebtedness would increase. These risks could materially adversely affect our
financial condition, cash flows and results of operations.
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Acquisitions present many risks, and we may not realize the financial or strategic goals that were contemplated at the time of any
transaction.

In October 2009, we announced that we had entered into an agreement to acquire Switch and Data in a transaction valued at approximately
$689.0 million at the time of announcement. Over the last several years, we have completed several other acquisitions (including our
acquisitions of IXEurope plc in 2007, Virtu Secure Webservices B.V. in 2008 and Upminster GmbH in 2009). We may make additional
acquisitions in the future, which may include acquisitions of businesses, products, services or technologies that we believe to be complementary,
as well as acquisitions of new IBX data centers or real estate for development of new IBX data centers. We may pay for future acquisitions by
using our existing cash resources (which may limit other potential uses of our cash), incurring additional debt (which may increase our interest
expense, leverage and debt service requirements) and/or issuing shares (which may dilute our existing stockholders and have a negative effect on
our earnings per share). Acquisitions expose us to several potential risks, including:

the possible disruption of our ongoing business and diversion of management s attention by acquisition, transition and integration
activities;

our potential inability to successfully pursue or realize some or all of the anticipated revenue opportunities associated with an
acquisition;

the possibility that we may not be able to successfully integrate acquired businesses or achieve anticipated operating efficiencies or
cost savings;

the possibility that announced acquisitions may not be completed, due to failure to satisfy the conditions to closing or for other
reasons;

the dilution of our existing stockholders as a result of our issuing stock in transactions such as our acquisition of Switch and Data,
where 80% of the consideration payable to Switch and Data s stockholders will consist of shares of our common stock;

the possibility of customer dissatisfaction if we are unable to achieve levels of quality and stability on par with past practices;

the possibility that our customers may not accept either the existing equipment infrastructure or the look-and-feel of a new or
different IBX data center;

the possibility that additional capital expenditures may be required or that transaction expenses associated with acquisitions may be
higher than anticipated;

the possibility that required financing to fund the requirements of an acquisition may not be available on acceptable terms or at all;

the possibility that we may be unable to obtain required approvals from governmental authorities under antitrust and competition
laws on a timely basis or at all, which could, among other things, delay or prevent us from completing an acquisition, limit our
ability to realize the expected financial or strategic benefits of an acquisition or have other adverse effects on our current business
and operations;
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the possible loss or reduction in value of acquired businesses;

the possibility that carriers may find it cost-prohibitive or impractical to bring fiber and networks into a new IBX data center;

the possibility of litigation or other claims in connection with or as a result of an acquisition, including claims from terminated
employees, customers, former stockholders or other third parties; and

the possibility of pre-existing undisclosed liabilities, including but not limited to environmental or asbestos liability, for which
insurance coverage may be insufficient or unavailable.
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The occurrence of any of these risks could have a material adverse effect on our business, results of operations, financial condition or cash flows.

We cannot assure you that the price for any future acquisitions of IBX data centers will be similar to prior IBX data center acquisitions. In fact,
we expect acquisition costs, including capital expenditures required to build or render new IBX data centers operational, to increase in the future.
If our revenue does not keep pace with these potential acquisition and expansion costs, we may not be able to maintain our current or expected
margins as we absorb these additional expenses. There is no assurance we would successfully overcome these risks or any other problems
encountered with these acquisitions.

We may not receive clearance from the Department of Justice to consummate the acquisition of Switch and Data.

In October 2009, we announced that we had entered into an agreement to acquire Switch and Data in a transaction valued at approximately
$689.0 million at the time of announcement. In January 2010, the stockholders of Switch and Data voted in favor of the transaction. There are
several remaining conditions to the closing of the transaction, including the clearance of the transaction by the Department of Justice under the
Hart-Scott-Rodino Act. The Department of Justice has issued a second request in which it has requested a substantial number of documents from
us and Switch and Data in order to complete its review of the transaction. While we expect to be in a position to close the transaction in the
second quarter of 2010, there can be no assurance that we will be able to do so. Furthermore, the Department of Justice could determine that it
will bring a suit if we attempt to close the transaction. In addition, the Department of Justice could impose conditions upon its clearance of the
transaction, such as the divestiture of certain assets, which could make the acquisition of Switch and Data less attractive to us. Accordingly,
there can be no assurance that we will be able to consummate the acquisition of Switch and Data in a timely manner or at all, or that conditions
will not be imposed on the consummation of the transaction that result in our concluding that we do not wish to consummate it.

The uncertain economic environment may continue to have an impact on our business and financial condition.

The uncertain economic environment could have an adverse effect on our liquidity. Customer collections are our primary source of cash. While
we believe we have a strong customer base and have continued to experience strong collections, if the current market conditions were to worsen,
some of our customers may have difficulty paying us and we may experience increased churn in our customer base, including reductions in their
commitments to us. We may also be required to further increase our allowance for doubtful accounts and our results would be negatively
impacted. Our sales cycle could also continue to be lengthened if customers slow spending, or delay decision-making, on our products and
services, which could adversely affect our revenue growth. Finally, we could also experience pricing pressure as a result of economic conditions
if our competitors lower prices and attempt to lure away our customers with lower cost solutions.

The uncertain economic environment could also have an impact on our foreign exchange forward contract and interest rate swap hedging
contracts if our counterparties credit deteriorates further or they are otherwise unable to perform their obligations.

Finally, our ability to access the capital markets may be severely restricted at a time when we would like, or need, to do so which could have an
impact on our flexibility to pursue additional expansion opportunities and maintain our desired level of revenue growth in the future.
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There Is No Affiliation Between Any Constituent Stock Issuers or the Reference Asset Sponsor and Us or the Dealer, and Neither We
Nor the Dealer Is Responsible for Any Disclosure by Any of the Other Reference Asset Constituent Stock Issuers or the Reference Asset
Sponsor

The Bank, Scotia Capital (USA) Inc., and our respective affiliates and the Dealer and its respective affiliates may currently, or from time to time

in the future, engage in business with the issuers of the Reference Asset constituent stocks. Nevertheless, none of us, the Dealer, or our or its
respective affiliates assumes any responsibility for the accuracy or the completeness of any information about the Reference Asset or any of the
other Reference Asset constituent stocks. Before investing in the Notes you should make your own investigation into the Reference Asset and
the issuers of the Reference Asset constituent stocks. See the section below entitled Information Regarding the Reference Asset on page P-17 of
this pricing supplement for additional information about the Reference Asset.

Uncertain Tax Treatment

Significant aspects of the tax treatment of the Notes are uncertain. You should consult your tax advisor about your own tax situation. See Certain
Canadian Income Tax Consequences and Certain U.S. Federal Income Tax Considerations beginning on page P-24.

Business of the Bank

For risk factors relating to the business of the Bank, you should consider the categories of risks (such as credit risk, market risk,
liquidity risk, operational risk, reputational risk and environmental risk) identified and discussed in the Bank s annual information form
dated December 2, 2011 for the year ended October 31, 2011 (the AIF ) and the Bank s management s discussion and analysis of financial
condition and results of operations for the year ended October 31, 2011 (the Annual MD&A ). Each of the AIF and the Annual MD&A is
incorporated into the Base Shelf Prospectus.

INFORMATION REGARDING THE REFERENCE ASSET

We have derived all information regarding the Reference Asset contained in this pricing supplement, including, its make-up, method of
calculation and changes in its components, from publicly available information. The Reference Asset, also known as the Tokyo Price Index, is a
capitalization weighted index of all the domestic common stocks listed on the First Section of the Tokyo Stock Exchange ( TSE ). Domestic
stocks admitted to the TSE are assigned either to the TSE First Section Index, the TSE Second Section Index or the TSE Mothers Index. Stocks
listed in the First Section, which number approximately 1,700, are among the most actively traded stocks on the TSE. The Reference Asset is
supplemented by the sub-basket components of the 33 industry sectors and was developed with a base index value of 100 as of January 4, 1968.
The Index is calculated and published by TSE. Additional information about the Reference Asset is available on the following website:
http://www.tse.or.jp/english/market/topix/index.html. We are not incorporating by reference the website or any material it includes in this
pricing supplement.

Composition and Maintenance. The Reference Asset is composed of all domestic common stocks listed on the TSE First Section, excluding
temporary issues and preferred stocks. Companies scheduled to be delisted or newly listed companies that are still in the waiting period are
excluded from the Reference Asset. The Reference Asset has no constituent review. The number of constituents will change according to new
listings and delistings.

Index Stock Weighting by Sector as of March 30, 2012

Percentage (%)*

Air Transportation 0.29%
Banks 9.59%
Chemicals 5.83%
Construction 2.39%
Electric Appliances 13.80%
Electric Power and Gas 2.99%
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Foods 3.62%
Glass and Ceramics Products 1.12%
Information & Communication 6.05%
Insurance 2.42%
Iron and Steel 1.91%
Land Transportation 3.83%
Machinery 5.11%
Marine Transportation 0.42%
Metal Products 0.70%
Mining 0.74%
Nonferrous Metals 1.20%
Oil and Coal Products 0.83%
Other Financing Business 0.81%
Other Products 1.60%
Pharmaceutical 4.74%
Precision Instruments 1.43%
Pulp and Paper 0.37%
Real Estate 2.50%
Retail Trade 4.26%
Rubber Products 0.79%
Securities and Commodities Futures 1.20%
Services 1.87%
Textiles and Apparels 0.92%
Transportation Equipments 10.78%
Warehousing & Harbor Transportation Services 0.23%
Wholesale Trade 5.55%

* Sector designations are determined by the Index Sponsor using criteria it has selected or developed. Index Sponsors may use very different
standards for determining sector designations. In addition, many companies operate in a number of sectors, but are listed in only one sector and
the basis on which that sector is selected may also differ. As a result, sector comparisons between indices with different index sponsors may
reflect differences in methodology as well as actual differences in the sector composition of the indices.

** Information provided by the TSE. Percentages may not sum to 100% due to rounding.

Index Calculation. The Reference Asset is a free-float adjusted market capitalization-weighted index, which reflects movements in the market
capitalization from a base market value of 100 set on the base date of January 4, 1968. The TSE calculates the Index multiplying the base point
of 100 by the figure obtained from dividing the current free float adjusted market value by the base market value. The resulting value is not
expressed in Japanese yen but presented in terms of points rounded to the nearest one hundredth. The formula for calculating the Index value can
be expressed as follows:

Current free float adjusted market value

Base market value
The current free float adjusted market value is the sum of the products of the price and the number of free float adjusted shares for index
calculation of each component stock.

Index value = Base point of 100 x

The number of free float adjusted shares for index calculation is the number of listed shares multiplied by free-float weight. The number of listed
shares for index calculation is determined by the TSE. The number of listed shares for index calculation normally coincides with that of listed
shares. However, in the case of a stock split, the number of listed shares increases at the additional listing date which comes after such stock split
becomes effective; on the other hand, the number of listed shares for index calculation increases at the ex-rights date.
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Free-float weight is a weight of listed shares deemed to be available for trading in the market and is determined and calculated by the TSE for
each listed company for index calculation. The free-float weight of one company may be different from that of any other company. Free-float
weight is reviewed once a year in order to reflect the latest distribution of share ownership. The timing of the yearly free-float weight review is
different according to the settlement terms of listed companies. In addition to the yearly review, extraordinary reviews are conducted in the
following cases: allocation of new shares to a third party, strategic exercise of preferred shares or equity warrants, company spin-off, merger,
stock-swap, take-over bid and other events that the TSE judges as appropriate reasons to review.

In the event of any increase or decrease in the current free-float adjusted market value due to reasons other than fluctuations in the TSE, such as
public offerings or changes in the number of constituents in the TSE First Section, necessary adjustments are made by the TSE to the base

market value in order to maintain the continuity of the Index. The TSE makes adjustments as follows:

Addition

Addition

Addition

Addition

Deletion

Event
Company to be listed on the TSE First
Section by initial public offering or via
another stock exchange

Parent company established through stock-
swap or similar transaction (including
merger through establishing new company

and company spin-off) to be promptly listed

on the TSE First Section after the de-listing
of the stocks in Index (the company will be
included not in the Index, but in the New

Series Index to which the de-listed company

with the highest liquidity and the largest
free-float adjusted market capitalization
belonged)

Transfer to the TSE First Section from the
Second Section

Transfer to the TSE First Section from
Mothers

Company to be de-listed due to a
stock-swap and the like while newly
established companies promptly list its
shares

Table of Contents

Implementation of Adjustment (After Close
of
Trading)
One business day before the last business
day of the next month of listing

One business day before the listing or one

Price Used for Adjustments
Price on the adjustment date

Kijun Nedan (base price used to decide the

business day after the listing if the business daily price limit), or the price defined by

day before is a holiday

One business day before the last business
day of the next month of transfer (a free
float weight of 0.00 is used from the
transfer date to the adjustment date and
thus the number of shares to be used for
calculation will be 0.00 during such
period)

One business day before the last business
day of the next month of transfer (a free
float weight of 0.00 is used from the
transfer date to the adjustment date and
thus the number of shares to be used for
calculation will be 0.00 during such
period)

One business day before listing of newly
established company (Normally it is four
business days after de-listing)
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the TSE

Price on the adjustment date

Price on the adjustment date

Price one business day before the
de-listing date (the price used for
adjustments is frozen after close of trading
one business day before delisting, to the
exclusion date for index calculation

purpose)
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Deletion Company to be de-listed due to other reason One business day before delisting Price on the adjustment date
than described above (merger and
stock-swap with non-surviving company
included in the Index)

Deletion Transfer to the TSE Second Section from One business day before transfer Price on the adjustment date
the TSE First Section
Deletion Designation of securities to be delisted Four business days after the designation of Price on the adjustment date

securities to be delisted (one business day
after designation if the day of designation
is a holiday)

No adjustments will be made to the base market value in the case of a stock split or reverse stock split.

Retroactive adjustments will not be made to revise the figures of the index that have already been calculated and disseminated even if issuing
companies file amendments on previously released information.

If trading in a certain constituent is suspended, the TSE regards it as having no change in its share price for purposes of calculating the Index. In
the event of unforeseen circumstances, or if the TSE decides it is impossible to use its existing methods to calculate the Index, the TSE may use
an alternate method of index calculation as it deems valid.

License Agreement

We expect to enter into a license agreement with TSE, in exchange for a fee, whereby we will be permitted to use the index in connection with
the sale of the notes. We are not affiliated with TSE; the only relationship between TSE and us is the licensing of the use of the index and
trademarks relating to the index.

The notes are not sponsored, endorsed or promoted by TSE. No inference should be drawn from the information contained in this pricing
supplement that TSE makes any representation or warranty, implied or express, to us, any holder of the notes or any member of the public
regarding the advisability of investing in securities generally or in the notes in particular or the ability of the TOPIX to track general stock
market performance.

TSE determines, composes and calculates the index without regard to the notes. TSE has no obligation to take into account your interest, or that
of anyone else having an interest, in the notes in determining, composing or calculating the index. TSE is not responsible for and has not
participated in the determination of the terms, prices or amount of the notes and will not be responsible for or participate in any determination or
calculation regarding the principal amount of the notes payable at the maturity date. TSE has no obligation or liability in connection with the
administration, marketing or trading of the notes.

Neither us nor any of its affiliates accepts any responsibility for the calculation, maintenance or publication of the index or any successor index.
TSE disclaims all responsibility for any errors or omissions in the calculation and dissemination of the index or the manner in which the index is
applied in determining any initial index level or final index level or any amount payable upon maturity of the notes.

The level of the Reference Asset and the TOPIX trademarks are subject to the proprietary rights owned by the TSE and the TSE owns all rights
and know-how relating to the index such as calculation, publication and use of the level of the Reference Asset and relating to the TOPIX
trademarks. The TSE shall reserve the rights to change the methods of calculation or publication, to cease the calculation or publication of the
level of the Reference Asset or to change the TOPIX trademarks or cease the use thereof. The TSE makes no warranty or representation
whatsoever, either as to the results stemmed from the use of the level of the Reference Asset and the TOPIX trademarks or as to the figure at
which the level of the Reference Asset stands on any particular day. The TSE gives no assurance regarding accuracy or completeness of the level
of the Reference Asset and data contained therein. Further, the TSE shall not be liable for the miscalculation, incorrect publication, delayed or
interrupted publication of the level of the Reference Asset. No notes are in any way sponsored, endorsed or promoted by the TSE. The TSE shall
not bear any obligation to give an explanation of the notes or an advice on investments to any purchaser of the notes or to the public. The TSE
neither selects specific stocks or groups thereof nor takes into account any needs of the issuing company or any purchaser of the notes, for
calculation of the level of the Reference Asset. Including but not limited to the foregoing, the TSE shall not be responsible for any damage
resulting from the issue and sale of the notes.
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Historical Information

The following table sets forth the quarterly high and low closing levels for the Reference Asset, based on daily closing levels. The closing level
of the Reference Asset on April 19, 2012 was 814.13. Past performance of the Reference Asset is not indicative of the future performance of
the Reference Asset.

Quarterly High, Low and Closing Levels of the TOPIX

High Low Last

2009

Quarter ended March 31 888.25 700.93 773.66
Quarter ended June 30 950.54 793.82 929.76
Quarter ended September 30 975.59 852.42 909.84
Quarter ended December 31 915.87 811.01 907.59
2010

Quarter ended March 31 979.58 881.57 978.81
Quarter ended June 30 998.9 841.42 841.42
Quarter ended September 30 870.73 804.67 829.51
Quarter ended December 31 908.01 803.12 898.8
2011

Quarter ended March 31 974.63 766.73 869.38
Quarter ended June 30 865.55 805.34 849.22
Quarter ended September 30 874.34 728.85 761.17
Quarter ended December 31 771.43 706.08 728.61
2012

Quarter ended March 31 872.42 725.24 854.35
Quarter ending June 30 (through April 19, 2012) 856.05 803.09 814.13

* As of the date of this pricing supplement, available information for the second calendar quarter of 2012 includes data for the period from
April 2, 2012 through April 19, 2012. Accordingly, the Quarterly High,  Quarterly Low and Quarterly Close data indicated are for this
shortened period only and do not reflect complete data for the second calendar quarter of 2012.
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The graph below illustrates the performance of the Reference Asset from January 2, 2002 through April 19, 2012. In addition, below the graph is
a table setting forth the year on year percentage gain or loss in the level of the Reference Asset. Past performance of the Reference Asset is not

indicative of the future performance of the Reference Asset.

Start of Period

4/19/2002
4/19/2003
4/19/2004
4/19/2005
4/19/2006
4/19/2007
4/19/2008
4/19/2009
4/19/2010
4/19/2011

End of

Period
4/19/2003
4/19/2004
4/19/2005
4/19/2006
4/19/2007
4/19/2008
4/19/2009
4/19/2010
4/19/2011
4/19/2012

Percentage
Increase or
Decrease

-26.60%
47.54%
-4.76%
55.08%
-2.31%
-21.99%
-36.29%
14.45%
-14.76%
-1.62%

We obtained the information regarding the historical performance of the Reference Asset in the tables and graph above from Bloomberg

Financial Markets.

We make no representation or warranty as to the accuracy or completeness of the information obtained from Bloomberg Financial Markets. The
historical performance of the Reference Asset should not be taken as an indication of its future performance, and no assurance can be given as to
the Final Level of the Reference Asset. We cannot give you assurance that the performance of the Reference Asset 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 Reopened Notes at the Principal Amount and, as part of the distribution of the
Reopened Notes, will sell the Reopened Notes to Goldman, Sachs & Co. at a discount and commissions of $2.50 per $1,000 Principal Amount
of Reopened Notes in connection with the distribution of the Reopened Notes. In accordance with the terms of a distributor accession letter,
Goldman, Sachs & Co. has been appointed as a distribution agent under the distribution agreement and may purchase Reopened Notes from The
Bank of Nova Scotia or its affiliates. Scotia Capital (USA) Inc. will also receive a structuring and development fee of up to $0.50 per $1,000
Principal Amount of Reopened 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 Reopened 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 Reopened 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 Reopened Notes on the Issue Date.

We expect that delivery of the Reopened Notes will be made against payment therefor on April 26, 2012, the fifth business day following the
date of pricing of the Reopened Notes (this settlement cycle being referred to as T+5 ). Under Rule 15¢6-1 of the Securities and Exchange Act of
1934, as amended, trades in the secondary market generally are required to settle in three business days, unless the parties to any such trade
expressly agree otherwise. Accordingly, purchasers who wish to trade their Reopened Notes on the date of pricing or the next business day will

be required, by virtue of the fact that the Reopened Notes initially will settle in T+5, to specify an alternate settlement cycle at the time of any
such trade to prevent a failed settlement. Purchasers of Reopened Notes who wish to trade their Reopened Notes on the date of pricing or the
next business day should consult their own advisor.

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 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., Goldman, Sachs & Co., and their respective 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., Goldman, Sachs & Co., and their
respective 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., Goldman, Sachs & Co., and their respective 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., Goldman, Sachs & Co., and their respective 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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CERTAIN CANADIAN INCOME TAX CONSEQUENCES

See Certain Income Tax Considerations Certain Canadian Income Tax Considerations at page S-22 of the Prospectus Supplement dated
February 29, 2012.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The U.S. federal income tax consequences of your investment in the Notes are uncertain. No statutory, judicial or administrative authority
directly discusses how the Notes should be treated for U.S. federal income tax purposes. We intend to treat the Notes as pre-paid cash-settled
derivative contracts, 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 , you should generally recognize capital gain or loss upon the sale, exchange or payment on maturity in an amount
equal to the difference between the amount you receive at such time 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.

For a more detailed discussion of the United States federal income tax consequences with respect to your Notes, you should carefully consider

the discussion set forth in Supplemental Discussion of U.S. Federal Income Tax Consequences in the accompanying product prospectus
supplement and the discussion set forth in Certain United States Income Tax Considerations of the accompanying prospectus supplement. In
particular, U.S. holders (as defined in the prospectus supplement) should review the discussion set forth in Supplemental Discussion of U.S.
Federal Income Tax Consequences Supplemental U.S. Tax Considerations U.S. Holders in the product prospectus supplement and Non-U.S.
Holders (as defined in the prospectus supplement) 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 =~ Medicare Tax ,  Treasury Regulations Requiring Disclosure of Reportable Transactions ,  Information With Respect
Foreign Financial Assets and  Information Reporting and Backup Withholding under Certain Income Tax Consequences Certain United States
Income Tax Considerations in the prospectus supplement

Because other characterizations and treatments are possible the timing and character of income in respect of the Notes might differ from the
treatment described above. You should carefully review the discussion set forth in Alternative Treatments in the product prospectus supplement
for the possible tax consequences of different characterizations or treatment of your Notes for U.S. federal income tax purposes. It is possible,
for example, that the Internal Revenue Service ( IRS ) might treat the Notes as a series of derivative contracts, each of which matures on the next
rebalancing date of the underlying index, in which case you would be treated as disposing of the Notes on each rebalancing date in return for a
new derivative contract that matures on the next rebalancing date, and you would recognize capital gain or loss on each rebalancing date.

The IRS has also issued a notice that may affect the taxation of the Notes. According to the notice, the IRS and the Treasury Department are
actively considering whether the holder of an instrument such as the Notes should be required to accrue ordinary income on a current basis, and
they are seeking comments on the subject. It is not possible to determine what guidance they will ultimately issue, if any. It is possible, however,
that under such guidance, holders of the Notes will ultimately be required to accrue ordinary income currently and this could be applied on a
retroactive basis. Holders are urged to consult their tax advisors concerning the significance, and the potential impact, of the above
considerations. We intend to treat the Notes for U.S. federal income tax purposes in accordance with the treatment described above unless and
until such time as the Treasury Department and the IRS determine that some other treatment is more appropriate.

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 NOTES AND RECEIVING
PAYMENTS UNDER THE NOTES.
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