The Goldman Sachs Group, Inc.
Euro Medium-Term Notes, Series F

TERMS OF SALE

Unless the context requires otherwise, references to the notes refer to Series F euro medium-term notes. The following terms may apply to the
notes that The Goldman Sachs Group, Inc. may sell from time to time. The specific terms of each note will be included in the final terms relating
to that note.

e  stated maturity of up to 40 years from the date of issue e may be denominated in U.S. dollars or in other currencies,
currency units or composite currencies and payable in the
denominated or other currencies

e denominations of at least €1,000, ¥1,000,000, U.S.$2,000 or
£1,000 or, if denominated in other currencies, denominations of
at least the equivalent of €1,000

e settlement in immediately available funds

o fixed or floating interest rate, zero coupon and / or issued with
original issue discount

e amount of interest and/or amount payable at maturity may be
determined by reference to one or more underlying rates,
measures or instruments

e may be subject to redemption at the option of The Goldman
Sachs Group, Inc. or repayment at the option of the holder

e may not be amortized or subject to a sinking fund

The notes will not be secured by any property or assets and will not be subordinated to any of our other debt obligations.
Any of the terms described above may be varied in the applicable final terms to the extent permissible.

The Goldman Sachs Group, Inc. may offer and sell these notes to or through one or more underwriters, dealers and agents, including Goldman
Sachs International, or directly to purchasers, on a continuous or delayed basis.

Application has been made to the Commission de Surveillance du Secteur Financier (the “CSSF”), which is the competent Luxembourg
authority under the Prospectus Directive for approving this base prospectus (the “Base Prospectus”). By approving this Base Prospectus, the
CSSF shall give no undertaking as to the economic and financial soundness of the operation or the quality or solvency of the issuer in
accordance with Article 7(7) of the Luxembourg Act dated July 10, 2005, which implements the Prospectus Directive. Application has been
made to the Luxembourg Stock Exchange for notes issued under the Series F euro medium-term notes program to be listed on the Official List
and admitted to trading on the regulated market of the Luxembourg Stock Exchange. Notes issued under the Series F euro medium-term notes
program may also be listed on an alternative stock exchange or may not be listed at all. References to the Prospectus Directive include
Directive 2003/71/EC of the European Parliament and of the Council (and amendments thereto, including Directive 2010/73/EU of the
European Parliament and of the Council) and include any relevant implementing measure in each Relevant Member State. The Goldman
Sachs Group, Inc. is under no obligation to maintain the listing of any notes that are listed. See “Listing and General Information” below.

This Base Prospectus constitutes a base prospectus for the purposes of Article 5.4 of the Prospectus Directive. The Base Prospectus should
be read together with any supplements thereto, all documents incorporated by reference therein and the applicable final terms.

Subject to certain exceptions, the notes may not be offered, sold or delivered, directly or indirectly, in the United States of America or to U.S.
persons. See “Plan of Distribution”. The notes have not been and will not be registered under the United States Securities Act of 1933,
as amended, or under the securities or blue sky laws of any state. Neither the U.S. Securities and Exchange Commission nor any
other regulatory body has approved or disapproved of the notes or passed upon the accuracy or inaccuracy of this Base Prospectus.
This Base Prospectus is not for use in, and may not be delivered to or inside, the United States or provided to a U.S. person.

The notes we may issue are not bank deposits and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency, nor are they obligations of, or guaranteed by, a bank.

The Goldman Sachs Group, Inc. may use this Base Prospectus in the initial sale of any note. In addition, Goldman Sachs International or any
other affiliate of The Goldman Sachs Group, Inc. may use this Base Prospectus in a market-making transaction in any note after its initial sale.
Unless The Goldman Sachs Group, Inc. or its agent informs the purchaser otherwise in the confirmation of sale, this Base
Prospectus is being used in a market-making transaction.

If the notes are stated in the applicable final terms to be issued under the new safekeeping structure (“NSS”), then we will deliver these notes to
a common safekeeper for Euroclear Bank SA/NV (“Euroclear”’) and Clearstream Banking, société anonyme (“Clearstream, Luxembourg”).
Global notes which are not issued under NSS will be deposited with a common depositary for Euroclear and Clearstream, Luxembourg.

See “Risk Factors” beginning on p. 34 for a discussion of certain risks that should be considered in connection with an investment in
certain types of notes which may be offered hereby.

Goldman Sachs International

Base Prospectus, dated April 19, 2018
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Unless the context otherwise requires, references in this Base Prospectus to “The
Goldman Sachs Group, Inc.”, “the Issuer”, “we”, “our” and “us” mean only The Goldman Sachs
Group, Inc. and do not include its consolidated subsidiaries. References to “Goldman Sachs”,
“the Group” and the “Goldman Sachs Group” refer to The Goldman Sachs Group, Inc. together
with its consolidated subsidiaries. Also, when we refer to “holders” we mean those who own
notes registered in their own names, on the books that we or our agents maintain for this
purpose; “holders” does not refer to those who own beneficial interests in notes registered in
street name or in notes issued in global — i.e., book-entry — form through Euroclear SA/NV,
Clearstream Banking, société anonyme, or another depositary. Prospective owners of beneficial
interests in the notes issued in global form should read the section entitled “General Note
Conditions — Form, Exchange, Registration and Transfer” below.

We have not authorized anyone to provide any information or to make any representations
other than those contained or incorporated by reference in this Base Prospectus. Neither this
Base Prospectus nor any final terms constitutes an offer to sell or the solicitation of an offer to
buy any securities in any jurisdiction where, or to any person to whom, it is unlawful to make such
offer or solicitation in that jurisdiction. Neither the delivery of this Base Prospectus, any final
terms nor any sale made pursuant to those documents, shall, under any circumstances, create
any implication that there has been no change in the affairs of The Goldman Sachs Group, Inc.
since the date of the document or that the information contained within the documents is correct
as of any time subsequent to its date.

The Luxembourg Stock Exchange’s regulated market is a regulated market for the
purposes of Directive 2014/64/EU (as amended, “MiFID II”).

The credit ratings of The Goldman Sachs Group, Inc. referred to in the Base Prospectus
have been issued by DBRS, Inc., Fitch, Inc., Moody’s Investors Service and Standard & Poor’s
Ratings Services, each of which is established in the United States (together, the “US CRAs”).

In general, European regulated investors are restricted from using a rating for regulatory
purposes if such rating is not either (1) issued or validly endorsed by a credit rating agency
established in the European Union (an “EU CRA”) and registered with the European Securities
and Markets Authority (“ESMA”) under Regulation (EU) No. 1060/2009, amended by Regulation
(EU) No 513/2011 (as amended, the “CRA Regulation”) or (2) issued by a credit rating agency
established outside the European Union which is certified under the CRA Regulation.

The EU affiliates of DBRS, Inc., Fitch, Inc., Moody’s Investors Service, Standard & Poor’s
Ratings Services are registered EU CRAs on the official list, available at
https://www.esma.europa.eu/supervision/credit-rating-agencies/risk. The ESMA has approved the
endorsement by such EU affiliates of credit ratings issued by the corresponding US CRAs.
Accordingly, credit ratings issued by the US CRAs may be used for regulatory purposes in the EU.
In addition to the US CRAs mentioned, Rating and Investment Information, Inc. (“R&I”) has issued
a credit rating. This rating is incorporated in the Base Prospectus for information purposes only.
R&l is incorporated in a third country but has not applied for the registration under the CRA
Regulation.

Responsibility Statement

The Goldman Sachs Group, Inc. accepts responsibility for the information contained in
this Base Prospectus. To the best of the knowledge and belief of The Goldman Sachs Group, Inc.
(which has taken all reasonable care to ensure that such is the case), the information contained in
this Base Prospectus is in accordance with the facts and contains no omission likely to affect the
import of such information. Where information contained in this Base Prospectus has been
sourced from a third party, such information has been accurately reproduced and so far as The
Goldman Sachs Group, Inc. is aware and is able to ascertain from information published by that
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third party, no facts have been omitted which would render the reproduced information inaccurate
or misleading.

In relation to notes listed on the Official List and admitted to trading on the regulated
market of the Luxembourg Stock Exchange, this Base Prospectus is valid for a period of twelve
months after its date of approval. The Goldman Sachs Group, Inc. has undertaken, in connection
with the listing of the notes, that if there shall occur any material adverse change in the financial
condition or operations of The Goldman Sachs Group, Inc. or any modification or amendment to
the terms and conditions of the notes such that this Base Prospectus would be inaccurate or
misleading, The Goldman Sachs Group, Inc. will prepare and make available a supplement to this
Base Prospectus or a further Base Prospectus for any subsequent issue of notes to be listed on
the Official List and admitted to trading on the regulated market of the Luxembourg Stock
Exchange.

In this section, the expression “necessary information” means, in relation to any tranche
of notes, the information necessary to enable investors in such notes to make an informed
assessment of the assets and liabilities, financial position, profits and losses and prospects of
The Goldman Sachs Group, Inc. and of the rights attaching to such notes. In relation to the
different types of notes that may be issued under the program, The Goldman Sachs Group, Inc.
has included in this Base Prospectus all of the necessary information except for information
which is not known at the date of this Base Prospectus and which can only be determined at the
time of an individual issue of a tranche of notes.

Any information relating to the notes which is not included in this Base Prospectus and
which is required in order to complete the necessary information in relation to a tranche of notes
will be contained either in the relevant final terms or in a further draw-down prospectus.

For a tranche of notes which is the subject of final terms, those final terms will, for the
purposes of that tranche only, complete this Base Prospectus and must be read in conjunction
with this Base Prospectus.

In connection with the issue of any tranche of notes, Goldman Sachs International (or
persons acting on its behalf) may over-allot notes (provided that, in the case of any tranche of
notes to be listed on the Official List and admitted to trading on the regulated market of the
Luxembourg Stock Exchange, the aggregate principal amount of notes allotted does not exceed
105 per cent of the aggregate principal amount of the relevant tranche) or effect transactions with
a view to supporting the market price of the notes at a level higher than that which might
otherwise prevail. However, there is no assurance that Goldman Sachs International (or persons
acting on its behalf) will undertake stabilization action. Any stabilization action may begin on or
after the date on which adequate public disclosure of the final terms of the offer of the relevant
tranche of notes is made and, if begun, may cease at any time, but it must end no later than the
earlier of 30 days after the issue date of the relevant tranche of notes and 60 days after the date of
the allotment of the relevant tranche of notes. Any stabilization action or over-allotment must be
conducted by Goldman Sachs International (or persons acting on its behalf) in accordance with all
applicable laws and rules.

Any insurance company or fiduciary of a pension plan or other employee benefit plan that
is subject to the prohibited transactions rules of the Employee Retirement Income Security Act of
1974, as amended (“ERISA”), or the Internal Revenue Code of 1986, as amended (the “Code”),
including an IRA or a Keogh plan (or a governmental plan to which similar prohibitions apply), and
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that is considering purchasing the notes with the assets of the insurance company or the assets
of the plan, should consult with its counsel regarding whether the purchase or holding of the
notes could become a “prohibited transaction” under ERISA, the Internal Revenue Code or any
substantially similar prohibition in light of the representations a purchaser or holder in any of the
above categories is deemed to make by purchasing and holding the notes. This is discussed in
more detail under “Employee Retirement Income Security Act” below.

IMPORTANT — PROHIBITION OF SALES TO EEA RETAIL INVESTORS

If the final terms in respect of any notes includes a legend entitled “Prohibition of Sales to
EEA Retail Investors”, the notes are not intended to be offered, sold or otherwise made available
to and, with effect from such date, should not be offered, sold or otherwise made available to any
retail investor in the European Economic Area (“EEA”). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
MiFID II; (ii) a customer within the meaning of Directive 2002/92/EC (as amended, the “Insurance
Mediation Directive”), where that customer would not qualify as a professional client as defined in
point (10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in Directive
2003/71/EC (as amended, the “Prospectus Directive”). Consequently no key information document
required by Regulation (EU) No 1286/2014 (the “PRIIPs Regulation”) for offering or selling the
notes or otherwise making them available to retail investors in the EEA has been prepared and
therefore offering or selling the notes or otherwise making them available to any retail investor in
the EEA may be unlawful under the PRIIPs Regulation.

Notwithstanding the foregoing paragraph, if the Final Terms in respect of the notes
includes a legend entitled "Prohibition of Sales to EEA Retail Investors” but the Issuer
subsequently prepares and publishes a key information document under the PRIIPs Regulation in
respect of such notes, then, following such publication, the prohibition on the offering, sale or
otherwise making available of the notes to retail investors as described in the above paragraph
and in such legend shall no longer apply.

Benchmark Regulation

Amounts payable under the notes may be calculated or otherwise determined by reference
to a base rate, an index or a combination of indices. Any such base rate or index may constitute a
benchmark for the purposes of the Benchmark Regulation (Regulation (EU) 2016/1011) (the
“Benchmark Regulation”). If any such base rate or index does constitute such a benchmark the
applicable final terms will indicate whether or not the benchmark is provided by an administrator
included in the register of administrators and benchmarks established and maintained by the
European Securities and Markets Authority (“ESMA”) pursuant to Article 36 of the Benchmark
Regulation. Not every base rate or index will fall within the scope of the Benchmark Regulation.
Furthermore, transitional provisions in the Benchmark Regulation may have the result that the
administrator of a particular benchmark is not required to appear in the register of administrators
and benchmarks at the date of the applicable final terms. The registration status of any
administrator under the Benchmark Regulation is a matter of public record and, save where
required by applicable law, we do not intend to update the applicable final terms to reflect any
change in the registration status of the administrator.
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SUMMARY

1. Summaries are made up of disclosure requirements known as ‘Elements’. These elements are
numbered in Sections A-E (A.1-E.7). This summary contains all the Elements required to be
included in a summary relating to the notes and the Issuer. Because some Elements are not
required to be addressed there may be gaps in the numbering sequence of the Elements.

2. Even though an Element may be required to be inserted into the summary because of the type of
security and Issuer, it is possible that no relevant information can be given regarding the Element.
In this case, a short description of the Element is included in the summary and marked as ‘not
applicable’.

Section A—Introduction and warnings

Element | Disclosure requirement Disclosure

Al Warning This summary should be read as an introduction to the Base Prospectus.
Any decision to invest in the notes should be based on a consideration of
the Base Prospectus as a whole, including any documents incorporated
by reference. Where a claim relating to the information contained in the
Base Prospectus is brought before a court, the plaintiff investor might,
under the national legislation of the member states of the European
Economic Area, have to bear the costs of translating the Base Prospectus
before the legal proceedings are initiated. Civil liability attaches only to
those persons who have tabled the summary including any translation
thereof, but only if the summary is misleading, inaccurate or inconsistent
when read together with the other parts of the Base Prospectus or it does
not provide, when read together with the other parts of the Base
Prospectus, key information in order to aid investors when considering
whether to invest in the notes.

A.2 Consents [Subject to the conditions set out below, in connection with a Non-exempt

Offer (as defined below) of Notes, the Issuer consents to the use of the
Base Prospectus by Goldman Sachs International [and by:

(1) [[e],[®] and [e] (the “Initial Authorised Offerors]”;]

2) [if the Issuer appoints additional financial intermediaries after the
date of the Final Terms dated [e¢] and publishes details in relation
to them on its website (www.[e].com), each financial intermediary
whose details are so published,] in the case of (1) [or (2)] above,
for as long as such financial intermediaries are authorised to make
such offers under Directive 2014/65/EU;]

each an “Authorised Offeror” and together the “Authorised Offerors”).
The consent of the Issuer is subject to the following conditions:

0] the consent is only valid during the period from [e] until [e] (the
“Offer Period”); [and]

(i) the consent only extends to the use of the Base Prospectus to
make Nonexempt Offers (as defined below) of the tranche of Notes
in [Austria / Belgium / Bulgaria / the Czech Republic / Denmark /
Finland / France / Germany / Hungary / Ireland / Italy / Luxembourg
/ The Netherlands / Norway / Poland / Portugal / Slovakia / Spain /
Sweden [and] the United Kingdom.]

[(iii)  the consent is subject to the further following conditions: [e].]

A “Non-exempt Offer” of Notes is an offer of Notes that is not within an
exemption from the requirement to publish a prospectus under Directive
2003/71/EC, as amended.

Any person (an “Investor”) intending to acquire or acquiring any
notes from an Authorised Offeror will do so, and offers and sales of
notes to an Investor by an Authorised Offeror will be made, in
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Section A—Introduction and warnings

Element

Disclosure requirement

Disclosure

accordance with any terms and other arrangements in place
between such Authorised Offeror and such Investor including as to
price, allocations and settlement arrangements. The Issuer will not
be a party to any such arrangements with Investors (other than
Goldman Sachs International) in connection with the offer or sale of
the notes and, accordingly, the Base Prospectus and the Final
Terms will not contain such information and an Investor must obtain
such information from the Authorised Offeror. Information in relation
to an offer to the public will be made available at the time such sub-
offer is made, and such information will also be provided by the
relevant Authorised Offeror at the time of such offer.]

[Not applicable; no consent is given for the use of the Base Prospectus for
subsequent resales of the notes.]

Section B—Issuer

Element

Disclosure requirement

Disclosure

B.1

Legal and commercial name

The Goldman Sachs Group, Inc. (the “Issuer”)

B.2

Domicile, legal form,
legislation and country of
incorporation

The Goldman Sachs Group, Inc. is a Delaware corporation organized and
existing under the Delaware General Corporation Law. The registered
office of the Issuer is 200 West Street, New York, New York 10282, United
States.

B.4b

A description of any known
trends affecting the issuer
and the industries in which it
operates

The Issuer’'s prospects for the remainder of this financial year will be
affected, potentially adversely, by developments in global, regional and
national economies, including in the U.S., movements and activity levels, in
financial, commodities, currency and other markets, interest rate
movements, political and military developments throughout the world, client
activity levels and legal and regulatory developments in the United States
and other countries where the Issuer does business.

B.5

Group description

The Goldman Sachs Group, Inc. is a bank holding company and a financial
holding company regulated by the Board of Governors of the Federal
Reserve System (Federal Reserve Board). The Issuer's U.S. depository
institution subsidiary, Goldman Sachs Bank USA (GS Bank USA), is a New
York State-chartered bank. The Goldman Sachs Group, Inc. is the parent
holding company of the Goldman Sachs Group (the “Group”).

As of December 2017, the Group had offices in over 30 countries and 48%
of its total staff was based outside the Americas. The Group’s clients are
located worldwide and the Group is an active participant in financial
markets around the world. In 2017, the Issuer generated 39% of its net
revenues outside the Americas.

The Issuer reports its activities in four business segments: Investment
Banking, Institutional Client Services, Investing & Lending and Investment
Management.

B.9

Profit forecast or estimate

Not applicable; the Issuer has not made any profit forecast or estimate in
this Base Prospectus.

B.10

Audit report qualifications

Not applicable; there are no qualifications in the audit report of the Issuer
contained in the Base Prospectus.

B.12

Key financial information

Selected historical consolidated financial information relating to The
Goldman Sachs Group, Inc. which summarizes the consolidated financial
position of The Goldman Sachs Group, Inc. as of and for the years ended
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Section B—Issuer

Element | Disclosure requirement Disclosure
31-12-2017 and 31-12-2016 is set out in the following tables:
Income statement information For the year ended 31-12-
(in millions of USD) 2017 2016
Total non-interest revenues................... 29,141 28,021
Net revenues, including net interest 32,073 30,608
INCOME ...
Pre-tax earnings/(10SS) .........ccccccuvveeenn.. 11,132 10,304
Balance sheet information As of 31-12
(in millions of USD) 2017 2016
Total aSSetS ..covvvveiiiiieeiiiieeee e 916,776 860,165
Total liabilitieS ........ccoeeeriiiiiiiiieiieee 834,533 773,272
Total shareholders’ equity ..................... 82,243 86,893
No material adverse change | There has been no material adverse change in the prospects of The
statement Goldman Sachs Group, Inc. since 31-12-2017.
Significant change statement | Not applicable; there has been no significant change in the financial or
trading position of The Goldman Sachs Group, Inc. subsequent to 31-12-
2017.
In the foregoing statements required by the Prospectus Regulation, references to the “prospects” and
“financial or trading position” of the Issuer, are specifically to the ability of the Issuer to meet its full
payment obligations under the notes in a timely manner.
B.13 Events impacting the Issuer’s | Not Applicable; there have been no recent events particular to the Issuer
Solvency which are to a material extent relevant to the evaluation of the Issuer’s
solvency.
B.14 Dependence upon other | See Element B.5.
Group entities
The Issuer is a holding company and, therefore, depends on dividends,
distributions and other payments from its subsidiaries to fund dividend
payments and to fund all payments on its obligations, including debt
obligations.
B.15 Principal activities The Goldman Sachs Group’s activities are conducted in the following

segments:

(1) Investment Banking:

e Financial Advisory, which includes strategic advisory assignments
with respect to mergers and acquisitions, divestitures, corporate
defense activities, restructurings and spin-offs, risk management,
and derivative transactions directly related to these client advisory
assignments; and

e Underwriting, which includes public offerings and private
placements, including local and cross-border transactions and
acquisition finance, of a wide range of securities, loans and other
financial instruments, and derivative transactions directly related
to these client underwriting activities.

(2) Institutional Client Services:

e Fixed Income, Currency and Commodities, which includes client
execution activities related to making markets in both cash and
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Section B—Issuer

Element

Disclosure requirement Disclosure

derivative instruments for interest rate products, credit products,
mortgages, currencies and commodities; and

e Equities, which includes client execution activities related to
making markets in equity products and commissions and fees
from executing and clearing institutional client transactions on
major stock, options and futures exchanges worldwide, as well as
over-the-counter transactions. Equities also includes our
securities services business, which provides financing, securities
lending and other prime brokerage services to institutional clients,
including hedge funds, mutual funds, pension funds and
foundations, and generates revenues primarily in the form of
interest rate spreads or fees

(3) Investing & Lending, which includes the Goldman Sachs Group’s
investing activities and the origination of loans, including our
relationship lending activities, to provide financing to clients. These
investments, some of which are consolidated, and loans are typically
longer-term in nature. The Goldman Sachs Group makes investments,
some of which are consolidated, directly through its merchant banking
business and special situations group, and indirectly through funds that
it manages, in debt securities and loans, public and private equity
securities, infrastructure and real estate entities. We also make
unsecured loans to individuals through our digital platform.

(4) Investment Management, which provides investment management
services and offers investment products (primarily through separately
managed accounts and commingled vehicles, such as mutual funds
and private investment funds) across all major asset classes to a
diverse set of institutional and individual clients. Investment
Management also offers wealth advisory services, including portfolio
management and financial counseling, and brokerage and other
transaction services to high-net-worth individuals and families.

B.16

Ownership and

control of the Issuer

Not applicable; the Issuer is a publicly-held company listed on the New
York Stock Exchange and not directly or indirectly owned or controlled by
any shareholders or affiliated group of shareholders.

B.17

The following table sets forth the Issuer’'s unsecured credit ratings as of 18-
04-2018. A rating is not a recommendation to buy, sell or hold any of the
notes. Any or all of these ratings are subject to revision or withdrawal at
any time by the assigning rating organization. Each rating should be
evaluated independently of any other rating:

Credit ratings

Short-Term Long-Term Subordinated Preferred
Debt Debt Debt Stock
Dominion Bond Rating Service Limited .. R-1 (middle) A (high) A BBB (high)
Fitch, INC..ovvviiiiiiee e, F1 A A— BB+
Moody’s Investors Service...................... P-2 A3 Baa2 Bal
Standard & POOI'S .......ccccoevveeeeiiiieeeee. A-2 BBB+ BBB- BB
Rating and Investment Information, Inc.. a-1 A A- N/A

[If the notes are rated: The notes have received the following credit ratings: [insert credit ratings]] [If the
notes are not rated: No credit rating has been given to the notes.]
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Section C—Securities

Element

Disclosure requirement

Disclosure

Ci1

Description of Notes/ISIN

The notes are [[specify currency][e]] [[specify fixed interest rate of notes being
issued] [per cent.] [Fixed Rate [(Zero Coupon)] [(Discount)]] [/] [Floating Rate]
[ [Indexed (Range Accrual)] [Indexed (Steepener/Flattener)] [Indexed (Asian
[Absolute] Performance)] [Indexed (Digital)] [Indexed (Outperformance)]
[Indexed (Participation)] notes due [e].

The ISIN of the notes is [specify ISIN].

The common code of the notes is [specify common code].

The valoren number of notes is [specify valoren number, if applicable].

The WKN of the notes is [specify WKN, if applicable].

C.2

Currency of the securities
issue

The currency of the notes is [specify currency of notes being issued].

C5 Restrictions on the free | Not applicable. There are no restrictions on the free transferability of the
transferability =~ of  the | notes. Sales and resales of the notes may be subject to restrictions arising
securities under the laws of various jurisdictions.

(O] Rights attached to the |Rights
notes, including ranking

and limitations on those
rights

The notes will be issued pursuant to a document called a fiscal agency
agreement. The fiscal agency agreement is a contract between The Goldman
Sachs Group, Inc. and The Bank of New York Mellon, which acts as fiscal
agent. The fiscal agent performs certain administrative duties for the Issuer.
The fiscal agent does not act as an indenture trustee on your behalf.

Mergers and Similar Transactions

The Issuer will not merge or consolidate with another corporation or corporate
entity, unless certain conditions are met.

[If Fixed rate and payable in U.S. dollars:
Defeasance and Covenant Defeasance

If there is a change in applicable U.S. federal tax law, the Issuer will be
entitled, in the case of all fixed rate notes payable in U.S. dollars to release
itself from all obligations under the notes, subject to certain conditions.
Moreover the Issuer will be entitled, in the case of all fixed rate notes payable
in U.S. dollars, to release itself from any restrictive covenants relating to the
notes, subject to similar conditions as those referred to above.]

Adjustment upon Change in Law

If there is a change in applicable law that results in a material increase in the
cost to the Issuer or its affiliates of performing the Issuer’s obligations on the
notes and/or maintaining any related hedge positions, the calculation agent
will determine the appropriate adjustment, if any, to be made to any one or
more of the terms of the notes as the calculation agent determines
appropriate to account for the change in law.

Events of Default

The terms of the notes contain the following events of default:

LONDON:583873.5
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Disclosure

e the Issuer does not pay the principal or any premium on any of such
notes within 30 days after the due date;

e the Issuer does not pay interest on any of such notes within 30 days after
the due date; and

e the Issuer files for bankruptcy or other events of bankruptcy, insolvency
or reorganization relating to The Goldman Sachs Group, Inc. occur.

Governing Law
The notes will be governed by New York law.
Ranking

The notes will rank pari passu with all other unsecured and unsubordinated
indebtedness of The Goldman Sachs Group, Inc.

Limitations to rights

¢ Notwithstanding that the notes are linked to the performance of the
underlying asset(s), holders do not have any rights in respect of the
underlying assets(s).

e The fiscal agency agreement contains provisions for convening meetings
of the holders of notes to consider matters affecting their interests.
Although some changes require the approval of each holder of notes
affected by an amendment, some do not require any approval by holders
of notes and some require only the approval of 66 2/3% in aggregate
principal amount of the affected notes, and so holders may be bound
even if they did not attend and vote at the relevant meeting or voted in a
manner contrary to the plurality.

e The terms and conditions of the notes permit the Issuer and the
Calculation Agent (as the case may be), on the occurrence of certain
events and in certain circumstances, without the consent of the holders of
the notes, to make adjustments to the terms and conditions of the notes,
to redeem the notes prior to maturity, (where applicable) to postpone
valuation of the underlyers or scheduled payments under the notes, to
change the currency in which the notes are denominated, to substitute
the Issuer with another permitted entity subject to certain conditions, and
to take certain other actions with regard to the notes and the underlyers

(if any).

C.9

Interest provisions, yield
and representative of the
holders

[Delete if notes are Indexed (Participation) notes and thus Annex XII is
applicable]

See Element C.8.

Interest

The notes [may][will] pay interest on the interest payment dates, which are
[insert dates] of each year, commencing on [specify the interest

commencement date] and ending on [specify the maturity date]

For [all Interest Periods][the Interest Periods relating to the Interest Payment
Date[s] scheduled for [insert dates],]

[If Fixed rate: the notes bear interest at the fixed rate of [specify interest rate],
payable in arrears, with a yield to maturity of [specify yield to maturity, if
applicable].]

LONDON:583873.5
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[If Floating rate: the notes bear interest at a floating rate calculated by
reference to [specify reference rate] [minus/plus/multiplied by the
spread/multiplier, if and as applicable] [subject to the maximum/minimum
rate/base rate 0% floor, if applicable], payable in arrears.]

[If Indexed (Range Accrual): the notes bear interest at [specify interest rate]
payable in arrears and accruing daily, provided that the level of [specify
underlyer daily fixing] on such day falls within the accrual range applicable to
the relevant underlyer. See Element C.10.]

[If Indexed (Steepener / Flattener): the notes bear interest at rate per annum
equal to [the minimum of (A) the [sum of] (i) [specify reference rate] [multiplied
by e, if and as applicable] [[plus][minus] (ii) [#]% per annum] and (B)] [(i)] the
participation rate of [e]% times the difference between (x)the [specify
reference rate] [multiplied by e, if and as applicable] minus (y) [multiplied by e,
if and as applicable] [plus (ii) the spread of [e]% per annum], subject to the
minimum rate of [#]% per annum [and] the maximum rate of [#]% per annum.]

[For Indexed (Asian [Absolute] Performance) notes: The notes will pay a
coupon on each applicable interest payment date equal to [(i)] (a) the face
amount of your notes multiplied by (b) the participation rate of [#]% divided by
(c) the interest period number corresponding to such interest payment date
multiplied by (d) the [absolute value of the] difference between (x) the basket
performance determined in respect of that interest payment date minus
(y) one [plus / minus (ii) the spread of [#]% per annum], as determined by the
calculation agent, subject to the minimum rate of [#]% per annum [and] the
maximum rate of [e]% per annum. [The absolute value of a number is (i) if the
number is zero or positive, the number and (i) if the number is negative, the
number multiplied by -1.]. See Element C.10.]

[If Indexed (Digital): if the digital condition is met in respect of any such
interest payment date [, or was met for any previous interest payment date],
the notes will bear interest at [[#]% per annum]/[a rate calculated by reference
to [specify reference rate] [minus/plus/multiplied by the spread/multiplier, if
and as applicable] [subject to the maximum/minimum rate, if applicable]] for
the interest period corresponding to such interest payment [, and you will
receive sum of any interest payment(s) that would have been payable in
respect of any preceding interest period(s) but for the fact that the digital
condition was not met in respect of such interest periods, and were not so
paid (these payments being referred to as “catch-up payments”); provided that
once a catch-up payment has been paid in respect of any interest period, no
further payments will be made in respect of such interest period]; otherwise
the notes will pay no interest for such interest period. The digital condition will
be met if [and only] if the index performance condition is met in respect of
[each] index for such interest period. The index performance condition with
respect to [any][the] index will be met for such interest period if the index
performance of the [[worst][best] performing] index is [[equal to or]
[greater][less] than, the barrier level corresponding to that index specified in
the table below under “barrier level”, as determined by the Calculation Agent.

LONDON:583873.5
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Index
Sponsor Index Reference
Index Valuation Price Performan Barrier
Index Currency Time (Initial) ce Measure Level

[o] [o] [e] [[e]/ [Equalto | [e]%
[®] [Initial or]
Reference | [Greater][L
Price / ess] Than
Initial
Average
Price /
Initial
Highest
Price /
Initial
Lowest
Price]

[repeat] [repeat] [repeat] [repeat] [repeat] [repeat]

LONDON:583873.5

See Element C.10.]

[If Indexed (OutPerformance): if the outperformance condition is met is met in
respect of any such interest payment date, the notes will bear interest at [[¢]%
per annum]/[a rate calculated by reference to [specify reference rate]
[minus/plus/multiplied by the spread/multiplier, if and as applicable] [subject to
the maximum/minimum rate, if applicable]] for the interest period
corresponding to such interest payment date; otherwise the notes will pay no
interest for such interest period. See Element C.10.]

[If applicable: For the Interest Periods relating to the Interest Payment Date[s]
scheduled for [insert dates]:

[repeat as necessary]
Indication of Yield
[The yield is calculated at [insert issue date] (the “Issue Date”) on the basis of
the Original Issue Price of [insert issue price]. It is not an indication of future
yield.] [The yield is [e].][Not applicable; the notes do not have a yield to
maturity.]

Early Redemption and Repayment
Redemption at the Option of The Goldman Sachs Group, Inc.

[If applicable: Your note will be redeemable at the Issuer’s option on the
Issuer’s Redemption Dates specified in the table below at the corresponding
Issuer’'s Redemption Price, together with interest accrued but unpaid to the
repayment date, subject to any required regulatory approvals:

Issuer’s Redemption Date Issuer’s Redemption Price
[insert date] [e] per cent.
[insert date] [repeat as required] [e] per cent. [repeat as required]

] [Not applicable; the notes are not redeemable at the option of the Issuer.]
Repayment at the Option of the Holder

[If applicable: Your note will be repayable at the holder's option on the
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Holder's Repayment Date specified in the table below at the corresponding
Holder's Redemption Price, together with interest accrued but unpaid to the
repayment date:

Holder’s Redemption Date Holder’s Redemption Price
[insert date] [e] per cent.
[insert date] [repeat as required] [e] per cent. [repeat as required]

] [Not applicable; the notes are not redeemable at the option of the holder.]

[Redemption [Upon Change in Law] [or] [Upon Payment of Additional
Amounts]]

[If applicable: The Issuer may redeem, as a whole but not in part, any
outstanding notes, if, [(X)] at any time on or after the settlement date, as a
result of (i) the adoption of or any change in any applicable law or regulation
or (ii) the promulgation of or any change in the interpretation of any court,
tribunal or regulatory authority with competent jurisdiction of any applicable
law or regulation, the calculation agent determines that the Issuer and/or any
of its affiliates will incur a materially increased cost in performing its
obligations under the notes or if such performance becomes illegal, in whole
or in part [or (y)] [as a result of certain changes in the laws or regulations of
any U.S. taxing authority, at any time on or after the settlement date, it is
obligated to pay, on the next succeeding interest payment date [or maturity
date], additional amounts, and that obligation cannot be avoided by the use of
reasonable measures available to the Issuer]. In such case, the non-
scheduled early repayment amount payable on such unscheduled early
redemption shall be, [the face amount plus accrued but unpaid interest]] / [an
amount, in the specified currency of the note based on the quotes of three
qualified financial institutions, as the suitable market price of the note, taking
into account its remaining present value, immediately before the redemption]

Final Redemption Amount

Unless previously redeemed, or purchased and cancelled, the notes will be
redeemed by payment of the Amount Payable at Maturity (Final Redemption
Amount) on the maturity date. The Amount Payable at Maturity is [100][insert
percentage greater than 100%]% of the Face Amount (Aggregate Notional
Amount) together with interest accrued but unpaid to the repayment date.

Representative of holders

Not Applicable. No representative of the noteholders has been appointed by
the Issuer.

C.10

Derivative components in
the interest payments

LONDON:583873.5

[Delete if notes are Indexed (Participation) notes and thus Annex XII is
applicable]

See Element C.9

[For Fixed or Floating Rate notes: Not applicable — there is no derivative
component in the interest payments.]

[For Indexed (Range Accrual) notes: Interest will accrue on your notes
[specify interest rate], provided that the level of [the][each] Underlyer Daily
Fixing (specified in the table below) on such day falls within the Accrual
Range (specified in the table below) applicable to the relevant Underlyer
which could be the Base Rate, which is an interest rate specified in the table
below, or the ccyl FX Fixing or the ccyl and ccy2 FX Fixing, each of which is
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a currency exchange rate to which the Accrual Range may relate (specified in
the table below):

Underlyers Accrual Range Underlyer Daily Fixings
[insert Base Rate] [[Equal to or] greater than | [specify]
[[ccyl][cey2] FX o]
Fixing] [or][and]
[specify] [[Equal to or] less than e]
[repeat as required] | [repeat as required] [repeat as required]

In the event that for any day on which interest otherwise would accrue on a
range accrual note, the underlyer daily fixing for any underlyer falls outside of
its respective accrual range, no interest will accrue for such day. Therefore,
you could receive no interest payments for any interest periods applicable to
your note. Even if you receive some interest payments on some or all of the
interest payment dates, the overall return you earn on your notes may be less
than you would have earned by investing in a non-range accrual debt security
of a comparable maturity that bears interest at a prevailing market rate.]

[For Indexed (Asian [Absolute] Performance) notes: The notes will pay a
coupon on each applicable interest payment date equal to [(i)] (a) the face
amount of your notes multiplied by (b) the participation rate of [#]% divided by
(c) the interest period number corresponding to such interest payment date
multiplied by (d) the absolute value of the] difference between (x) the basket
performance determined in respect of that interest payment date minus (y)
one [plus / minus (ii) the spread of [e]% per annum], as determined by the
calculation agent, subject to the minimum rate of [#]% per annum [and] the
maximum rate of [e]% per annum. [The absolute value of a number is (i) if the
number is zero or positive, the number and (ii) if the number is negative, the
number multiplied by -1.]. The indices comprising the basket, and the
corresponding weightings are specified in the table below:

Index
Sponsor Index
Index Valuation Reference
Index Currency Time Price (Initial) Weighting

[e] [®] [inserttime] | [[e]/ [#]1%
[®] [Initial
Reference
Price /

Initial
Average
Price / Initial
Highest Price
[ Initial
Lowest Price]

[repeat] [repeat] [repeat] [repeat] [repeat]

]

[For Indexed (Digital) notes: If the digital condition is met in respect of an
applicable interest payment date [, or was met for any previous interest
payment date], the notes will bear interest at [[#]% per annum]/[a rate
calculated by reference to [specify reference rate] [minus/plus/multiplied by
the spread/multiplier, if and as applicable] [subject to the maximum/minimum
rate, if applicable]] for the interest period corresponding to such interest
payment [, and you will receive sum of any interest payment(s) that would
have been payable in respect of any preceding interest period(s) but for the
fact that the digital condition was not met in respect of such interest periods,
and were not so paid (these payments being referred to as “catch-up
payments”); provided that once a catch-up payment has been paid in respect
of any interest period, no further payments will be made in respect of such

LONDON:583873.5
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interest period]; otherwise the notes will pay no interest for such interest
period. The digital condition will be met if [and only if] the index performance
condition is met in respect of [each] index for such interest period. The index
performance condition with respect to [any][the] index will be met for such
interest period if the index performance of the [[worst][best] performing] index
is [[equal to or] [greater][less] than, the barrier level corresponding to that
index specified in the table below under “barrier level”, as determined by the
Calculation Agent.

Index
Sponsor Index Reference
Index Valuation Price Performan Barrier
Index Currency Time (Initial) ce Measure Level
[e] [e] [e] [[o]/ In respect | In respect
[e] [Initial of [each] of [each]
Reference | Interest Interest
Price / Period Period
Initial [Number | [Number
Average [e]1], [Equal | [e]], [®]%
Price / to or] [repeat as
Initial [Greater] | required]
Highest [Less]
Price / Than;
Initial [repeat as
Lowest required]
Price]
[repeat] [repeat] [repeat] [repeat] [repeat] [repeat]

]

[For Indexed (OutPerformance) notes: If the outperformance condition is met
is met in respect of any applicable interest payment date, the notes will bear
interest at [[#]% per annum]/[a rate calculated by reference to [specify
reference rate] [minus/plus/multiplied by the spread/multiplier, if and as
applicable] [subject to the maximum/minimum rate, if applicable]] for the
interest period corresponding to such interest payment date; otherwise the
notes will pay no interest for such interest period. For each relevant interest
period, the outperformance condition will be met if the index performance of
the [insert primary index] is equal to or greater than, the sum of (x) the index
performance of the [insert secondary index] [plus][minus] (y) [e], as
determined by the Calculation Agent. Details of the indices are as follow:

Index

Index Sponsor
Index Currency

Index Valuation
Time

Reference Price
(Initial)

Primary Index: [e]

[e]
[e]

[insert time]

[[e]/

[Initial Reference
Price /

Initial Average
Price / Initial
Highest Price /
Initial Lowest
Price]

Secondary Index:

[e]

[]
[e]

[insert time]

[[e]/

[Initial Reference
Price /

Initial Average
Price / Initial
Highest Price /
Initial Lowest
Price]

LONDON:583873.5
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[Insert the following definitions as necessary for the above payouts:

[Averaging Dates: each of [insert dates], each subject to adjustment in
accordance with the terms and conditions.]

[Initial Averaging Dates: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

[Initial Valuation Date: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

[Initial Observation Dates: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

[Final Observation Dates: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

[Reference Price (Final): [the average of the Reference Index Levels of
the Index on each of the Averaging Dates] [the Reference Index Level of
the Index on the [applicable] Valuation Date] [the [lowest][highest]
Reference Index Level of the Index observed on the Final Observation
Dates corresponding to the relevant payment date], subject to adjustment
and correction in accordance with the terms and conditions.]

[Reference Price (Initial): [the amount specified in the table above /
Initial Reference Price / Initial Average Price / Initial Highest Price / Initial
Lowest Price]

[Reference Index Level means, in respect of [the/an] Index and any
relevant day, [the official closing level of the Index] [or, if an Index
Valuation Time other than “closing” is specified with respect to a relevant
Index][the level of such Index as at the specified Index Valuation Time] as
calculated and published by the Index Sponsor (expressed in the relevant
Index Currency (if specified)), as determined by the Calculation Agent]
[Initial Reference Price: the Reference Index Level of the Index on the
Initial Valuation Date at the Index Valuation Time, subject to adjustment
and correction in accordance with the terms and conditions]

[Initial Average Price: the average of the Reference Index Levels of the
Index on the Initial Averaging Dates, subject to adjustment and correction
in accordance with the terms and conditions]

[Initial Lowest Price: the lowest Reference Index Level of the Index
observed on the specified Initial Observation Dates, subject to adjustment
and correction in accordance with the terms and conditions]

[Initial Highest Price: the highest Reference Index Level of the Index
observed on the specified Initial Observation Dates, subject to adjustment
and correction in accordance with the terms and conditions]

[Index Performance: an amount equal to Reference Price (Final) divided
by Reference Price (Initial)

[Valuation Date([s]: [insert], subject to adjustment in accordance with the
terms and conditions]

[Basket Performance: the aggregate of the Weighted Performance of
each Index.]

[Weighted Performance: in respect of each Index, an amount calculated
in accordance with the formula below:

Reference Price (Final)
Reference Price(Initial)

Weighting x

[Worst Performing Index: the Index with the lowest Index Performance.
In the event that two or more Indices have the same lowest Index
Performance, then the Index selected by the Calculation Agent in its sole
and absolute discretion shall be deemed the Worst Performing Index.]

[C.11

Admission to Trading on a
Regulated Market

[Insert if the notes have a denomination of less than €100,000] [For notes that

are not listed: Not applicable: no application has been made or will be made
to list the notes for trading on a regulated market.]]

LONDON:583873.5
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[For notes that are listed:
[For notes listed on Luxembourg regulated market: Application has been
made to the Luxembourg Stock Exchange for notes issued under the Series F
euro medium-term notes program to be listed on the Official List and admitted
to trading on the regulated market of the Luxembourg Stock Exchange.]
[Specify other listings] The Goldman Sachs Group, Inc. is under no obligation
to maintain the listing of any notes that are listed.]

C.15 Effect of underlying | [Insert C.15 if notes are Indexed (Participation) notes and thus Annex Xl is

instrument on value of
investment

applicable]

Effect of Underlying(s) on the Amount Payable at Maturity (Final
Redemption Amount)

The value of the notes and the amount payable at maturity (final redemption
amount) will depend on the product of (i) the Participation and (ii) the
difference between the performance of [insert index] [and the strike of [e]] [if
relevant:, and (iii) the performance of the [insert base currency]/[insert
reference currency] exchange rate], subject to a minimum Floor [(which is
equal to zero)] [and a maximum Cap]. If the performance of the underlying
asset is less than or equal to the strike of [e], an investor will sustain a loss of
some, and up to [insert floor]% of the amount invested in the notes.

See Element C.18.
Effect of Underlying(s) on Interest Payments

[For notes that do not pay interest: Not applicable — the notes do not pay
interest]

[For Fixed or Floating Rate notes: Not applicable — there is no derivative
component in the interest payments.]

[For Indexed (Range Accrual) notes: Interest will accrue on your notes
[specify interest rate], provided that the level of [the][each] Underlyer Daily
Fixing (specified in the table below) on such day falls within the Accrual
Range (specified in the table below) applicable to the relevant Underlyer
which could be the Base Rate, which is an interest rate specified in the table
below, or the ccyl FX Fixing or the ccyl and ccy2 FX Fixing, each of which is
a currency exchange rate to which the Accrual Range may relate (specified in
the table below):

Underlyers Accrual Range Underlyer Daily Fixings

[insert Base Rate]
[[ceyl][ccy2] FX Fixing]
[specify]

[[Equal to or] greater
than [e]

[or][and]

[[Equal to or] less than

o]

[specify]

[repeat as required] [repeat as required] [repeat as required]

In the event that for any day on which interest otherwise would accrue on a
range accrual note, the underlyer daily fixing for any underlyer falls outside of
its respective accrual range, no interest will accrue for such day. Therefore,
you could receive no interest payments for any interest periods applicable to
your note. Even if you receive some interest payments on some or all of the
interest payment dates, the overall return you earn on your notes may be less
than you would have earned by investing in a non-range accrual debt security
of a comparable maturity that bears interest at a prevailing market rate.]

LONDON:583873.5
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[For Indexed (Asian [Absolute] Performance) notes: The notes will pay a
coupon on each applicable interest payment date equal to [(i)] (a) the face
amount of your notes multiplied by (b) the participation rate of [e]% divided by
(c) the interest period number corresponding to such interest payment date
multiplied by (d) the [absolute value of the] difference between (x) the basket
performance determined in respect of that interest payment date minus (y)
one [plus / minus (ii) the spread of [e]% per annum], as determined by the
calculation agent, subject to the minimum rate of [#]% per annum [and] the
maximum rate of [e]% per annum. [The absolute value of a number is (i) if the
number is zero or positive, the number and (ii) if the number is negative, the
number multiplied by -1.]. The indices comprising the basket, and the
corresponding weightings are specified in the table below:

LONDON:583873.5

Index
Sponsor Index
Index Valuation Reference
Index Currency Time Price (Initial) Weighting

[o] [e] [inserttime] | [[e]/ [0]1%
[®] [Initial
Reference
Price /

Initial
Average
Price / Initial
Highest Price
/ Initial
Lowest Price]

[repeat] [repeat] [repeat] [repeat] [repeat]

]

[For Indexed (Digital) notes: If the digital condition is met in respect of any
such interest payment date [, or was met for any previous interest payment
date], the notes will bear interest at [[#]% per annum]/[a rate calculated by
reference to [specify reference rate] [minus/plus/multiplied by the
spread/multiplier, if and as applicable] [subject to the maximum/minimum rate,
if applicable]] for the interest period corresponding to such interest payment |,
and you will receive sum of any interest payment(s) that would have been
payable in respect of any preceding interest period(s) but for the fact that the
digital condition was not met in respect of such interest periods, and were not
so paid (these payments being referred to as “catch-up payments”); provided
that once a catch-up payment has been paid in respect of any interest period,
no further payments will be made in respect of such interest period]; otherwise
the notes will pay no interest for such interest period. The digital condition will
be met if [and only if] the index performance condition is met in respect of
[each] index for such interest period. The index performance condition with
respect to [any][the] index will be met for such interest period if the index
performance of the [[worst][best] performing] index is [[equal to or]
[greater][less] than, the barrier level corresponding to that index specified in
the table below under “barrier level”, as determined by the Calculation Agent.
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Index
Sponsor Index Reference
Index Valuation Price Performan Barrier
Index Currency Time (Initial) ce Measure Level
[e] [e] [e] [[o]/ In respect | In respect
[e] [Initial of [each] of [each]
Reference | Interest Interest
Price / Period Period
Initial [Number [Number
Average [®]], [Equal | [e]], [®]%
Price / to or] [repeat as
Initial [Greater] | required]
Highest [Less]
Price / Than;
Initial [repeat as
Lowest required]
Price]
[repeat] [repeat] [repeat] [repeat] [repeat] [repeat]

]

[For Indexed (OutPerformance) notes: If the outperformance condition is met
is met in respect of any applicable interest payment date, the notes will bear
interest at [[¢]% per annum]/[a rate calculated by reference to [specify
reference rate] [minus/plus/multiplied by the spread/multiplier, if and as
applicable] [subject to the maximum/minimum rate, if applicable]] for the
interest period corresponding to such interest payment date; otherwise the
notes will pay no interest for such interest period. For each relevant interest
period, the outperformance condition will be met in an applicable interest
period if the index performance of the [insert primary index] is equal to or
greater than, the sum of (x) the index performance of the [insert secondary
index] [plus][minus] (y) [e], as determined by the Calculation Agent. Details of
the indices are as follow:

Index Sponsor Index Valuation Reference Price
Index Index Currency Time (Initial)

Primary Index: [e] | [e] [insert time] [[e]/

[®] [Initial Reference
Price /

Initial Average
Price / Initial
Highest Price /
Initial Lowest
Price]

Secondary Index: | [e] [insert time] [[®]/

[®] [e] [Initial Reference
Price /

Initial Average
Price / Initial
Highest Price /
Initial Lowest
Price]

]

[Insert the following definitions as necessary for the above payouts:

e [Averaging Dates: each of [insert dates], each subject to adjustment in
accordance with the terms and conditions.]

e [Initial Averaging Dates: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

e [Initial Valuation Date: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

LONDON:583873.5
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[Initial Observation Dates: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

[Final Observation Dates: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

[Reference Price (Final): [the average of the Reference Index Levels of
the Index on each of the Averaging Dates] [the Reference Index Level of
the Index on the [applicable] Valuation Date] [the [lowest][highest]
Reference Index Level of the Index observed on the Final Observation
Dates corresponding to the relevant payment date], subject to adjustment
and correction in accordance with the terms and conditions.]

[Reference Index Level means, in respect of [the/an] Index and any
relevant day, [the official closing level of the Index] [or, if an Index
Valuation Time other than “closing” is specified with respect to a relevant
Index][the level of such Index as at the specified Index Valuation Time] as
calculated and published by the Index Sponsor (expressed in the relevant
Index Currency (if specified)), as determined by the Calculation Agent]
[Reference Price (Initial): [the amount specified in the table above /
Initial Reference Price / Initial Average Price / Initial Highest Price / Initial
Lowest Price]

[Initial Reference Price: the Reference Index Level of the Index on the
Initial Valuation Date at the Index Valuation Time, subject to adjustment
and correction in accordance with the terms and conditions]

[Initial Average Price: the average of the Reference Index Levels of the
Index on the Initial Averaging Dates, subject to adjustment and correction
in accordance with the terms and conditions]

[Initial Lowest Price: the lowest Reference Index Level of the Index
observed on the specified Initial Observation Dates, subject to adjustment
and correction in accordance with the terms and conditions]

[Initial Highest Price: the highest Reference Index Level of the Index
observed on the specified Initial Observation Dates, subject to adjustment
and correction in accordance with the terms and conditions]

[Index Performance: an amount equal to Reference Price (Final) divided
by Reference Price (Initial)

[Valuation Date([s]: [insert], subject to adjustment in accordance with the
terms and conditions]

[Basket Performance: the aggregate of the Weighted Performance of
each Index.]

[Weighted Performance: in respect of each Index, an amount calculated
in accordance with the formula below:

Reference Price (Final)

Weighting x - >
Reference Price(Initial)

[Worst Performing Index: the Index with the lowest Index Performance.
In the event that two or more Indices have the same lowest Index
Performance, then the Index selected by the Calculation Agent in its sole
and absolute discretion shall be deemed the Worst Performing Index.]

Please refer to Element C.18 below.

C.16

Expiration or maturity date

[Insert C.16 if notes are Indexed (Participation) notes and thus Annex XIlI is
applicable]

The maturity date is [insert maturity / expiration date], [subject to adjustment
for non-business days in accordance with the terms and conditions / or if such
date is not a scheduled trading day or a market disruption event is occurring,
subject to adjustment in accordance with the terms and conditions].
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c.17

Settlement procedure

[Insert C.17 if notes are Indexed (Participation) notes and thus Annex XIll is
applicable]

Settlement of the notes shall take place through [Euroclear Bank SA/NV
/ Clearstream Banking, société anonyme / specify]

The Issuer will have discharged its payment obligations by payment to, or to
the order of, the relevant clearing system in respect of the amount so paid

c.18

Return on the Securities

[Insert C.18 if notes are Indexed (Participation) notes and thus Annex XIll is
applicable]

The return on the notes will derive from:

e [the payment on the relevant interest payment date(s) of an amount on
account of Interest.]

e The potential payment of an early repayment amount following
redemption of the notes prior to scheduled maturity due to [(i) the
exercise by the Issuer of its option to redeem the notes] [[or] [(i / ii)] the
exercise of the holder of its option to redeem the notes [or] [(ii / iii)] the
potential payment of a non-scheduled early repayment amount upon an
unscheduled early redemption of the notes (as described below);

e If the notes are not previously redeemed, or purchased and cancelled,
the payment of the Amount Payable at Maturity (Final Redemption
Amount) (as described below)

Interest
[If the notes do not pay interest — The notes will not pay interest.]

[If the notes pay interest — The notes [may][will] pay interest on the interest
payment dates, which are [insert dates] of each year, commencing on [specify
the interest commencement date] and ending on [specify the maturity date]

For [all Interest Periods][the Interest Periods relating to the Interest Payment
Date[s] scheduled for [insert dates],]

[If Fixed rate: the notes bear interest at the fixed rate of [specify interest rate],
payable in arrears, with a yield to maturity of [specify yield to maturity, if
applicable].]

[If Floating rate: the notes bear interest at a floating rate calculated by
reference to [specify reference rate] [minus/plus/multiplied by the
spread/multiplier, if and as applicable] [subject to the maximum/minimum
rate/base rate 0% floor, if applicable], payable in arrears.]

[If Indexed (Range Accrual): the notes bear interest at [specify interest rate]
payable in arrears and accruing daily, provided that the level of [specify
underlyer daily fixing] on such day falls within the accrual range applicable to
the relevant underlyer. See Element C.10.]

[If Indexed (Steepener / Flattener): the notes bear interest at rate per annum
equal to [the minimum of (A) the [sum of] (i) [specify reference rate] [multiplied
by [e], if and as applicable] [[plus][minus] (ii) [#]% per annum] and (B)] [(i)] the
participation rate of [e]% times the difference between (x) the [specify
reference rate] [multiplied by e, if and as applicable] minus (y) [multiplied by e,
if and as applicable] [plus (ii) the spread of [e]% per annum], subject to the
minimum rate of [#]% per annum [and] the maximum rate of [#]% per annum.]
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[For Indexed (Asian [Absolute] Performance) notes: The notes will pay a
coupon on each applicable interest payment date equal to [(i)] (a) the face
amount of your notes multiplied by (b) the participation rate of [e]% divided by
(c) the interest period number corresponding to such interest payment date
multiplied by (d) the [absolute value of the] difference between (x) the basket
performance determined in respect of that interest payment date minus (y)
one [plus / minus (ii) the spread of [e]% per annum], as determined by the
calculation agent, subject to the minimum rate of [#]% per annum [and] the
maximum rate of [e]% per annum. [The absolute value of a number is (i) if the
number is zero or positive, the number and (ii) if the number is negative, the
number multiplied by -1.] See Element C.10.]

[If Indexed (Digital): if the digital condition is met in respect of any such
interest payment date [, or was met for any previous interest payment date],
the notes will bear interest at [[]% per annum]/[a rate calculated by reference
to [specify reference rate] [minus/plus/multiplied by the spread/multiplier, if
and as applicable] [subject to the maximum/minimum rate, if applicable]] for
the interest period corresponding to such interest payment; otherwise the
notes will pay no interest for such interest period. See Element C.10.]

[If Indexed (OutPerformance): if the outperformance condition is met is met in
respect of any such interest payment date, the notes will bear interest at [[¢]%
per annum]/[a rate calculated by reference to [specify reference rate]
[minus/plus/multiplied by the spread/multiplier, if and as applicable] [subject to
the maximum/minimum rate, if applicable]] for the interest period
corresponding to such interest payment date; otherwise the notes will pay no
interest for such interest period. See Element C.10.]

[If applicable: For the Interest Periods relating to the Interest Payment Date|[s]
scheduled for [insert dates]:

[repeat as necessary]
See Element C.15.

Early Redemption and Repayment
Redemption at the Option of The Goldman Sachs Group, Inc.

[If applicable: Your note will be redeemable at the Issuer’s option on the
Issuer's Redemption Dates specified in the table below at the corresponding
Issuer's Redemption Price, together with interest accrued but unpaid to the
repayment date, subject to any required regulatory approvals:

LONDON:583873.5

Issuer’s Redemption Date Issuer’s Redemption Price
[insert date] [e] per cent.
[insert date] [repeat as required] [e] per cent. [repeat as required]

] [Not applicable.]
Repayment at the Option of the Holder

[If applicable: Your note will be repayable at the holder's option on the
Holder's Repayment Date specified in the table below at the corresponding
Holder's Redemption Price, together with interest accrued but unpaid to the
repayment date:

Holder’s Redemption Date Holder’s Redemption Price
[insert date] [e] per cent.
[insert date] [repeat as required] [e] per cent. [repeat as required]
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] [Not applicable.]

[Redemption [Upon Change in Law] [or] [Upon Payment of Additional
Amounts]]

[If applicable: The Issuer may redeem, as a whole but not in part, any
outstanding notes, if, [(X)] at any time on or after the settlement date, as a
result of (i) the adoption of or any change in any applicable law or regulation
or (ii) the promulgation of or any change in the interpretation of any court,
tribunal or regulatory authority with competent jurisdiction of any applicable
law or regulation, the calculation agent determines that the Issuer and/or any
of its affiliates will incur a materially increased cost in performing its
obligations under the notes or if such performance becomes illegal, in whole
or in part [or (y)] [as a result of certain changes in the laws or regulations of
any U.S. taxing authority, at any time on or after the settlement date, it is
obligated to pay, on the next succeeding interest payment date [or maturity
date], additional amounts, and that obligation cannot be avoided by the use of
reasonable measures available to the lIssuer]. In such case, the non-
scheduled early repayment amount payable on such unscheduled early
redemption shall be, [the face amount plus accrued but unpaid interest]] / [an
amount, in the specified currency of the note based on the quotes of three
qualified financial institutions, as the suitable market price of the note, taking
into account its remaining present value, immediately before the redemption]

Amount Payable at Maturity (Final Redemption Amount)

Unless previously redeemed, or purchased and cancelled, the notes will be
redeemed by payment of the Amount Payable at Maturity (Final Redemption
Amount) on the maturity date.

[If Maturity Lock-In is Not Applicable, insert: The Amount Payable at Maturity
(Final Redemption Amount) payable in respect of the notes shall be the
Participation Amount.

[If Maturity Lock-In is Applicable, insert: If the Lock-In Condition has been
satisfied, then the Amount Payable at Maturity (Final Redemption Amount)
payable in respect of the notes shall be the greater of the Participation
Amount and the Lock-In Amount.

Defined terms used:

e [Lock-In Amount: [e]%]

[If Capped Participation is Applicable and FX Participation is Not Applicable,
insert:

e Participation Amount: an amount in the Settlement Currency calculated
in accordance with the formula below:

N x {Max [Floor; Min [Cap;100% + (P x Performance)]}

e Cap: [insert amount] [an amount determined by the Calculation Agent in
its sole and absolute discretion on or after [insert Trade Date] [and is
expected to be [insert amount] [but shall not be] [more than [insert
amount]] [and] [less than [insert amount]].

e Floor: [[If Reference Price (Final) is [greater]/[less] than [or equal to]
[Reference Price (Initial))/[insert amount], [insert amount]; otherwise,]
[insert amount] [an amount determined by the Calculation Agent in its
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sole and absolute discretion on or after [insert Trade Date] [and is
expected to be [insert amount] [but shall not be] [more than [insert
amount]] [and] [less than [insert amount]].

e Performance: the Index Performance [minus the Strike].

¢ “Max” followed by a series of amounts inside brackets, means whichever
is the greater of the amounts separated by a semi-colon inside those
brackets. For example, “Max(x;y)” means the greater of component x and
component y.

e “Min” followed by a series of amounts inside brackets, means whichever
is the lesser of the amounts separated by a semi-colon inside those
brackets. For example, “Min(x;y)” means the lesser of component x and
component y.

¢ N: Nominal Amount of [insert amount].

e P: Participation, which is [[, if Reference Price (Final) is [greater]/[less]
than [or equal to] [Reference Price (Initial)]/[insert amount], [insert
amount]; otherwise,]] [insert amount] [an amount determined by the
Calculation Agent in its sole and absolute discretion on or after [insert
Trade Date] [and is expected to be [insert amount] [but shall not be]
[more than [insert amount]] [and] [less than [insert amount]].

e [Strike: [insert amount]].]

[If Capped Participation and FX Participation are Not Applicable, insert:

e Participation Amount: an amount in the Settlement Currency calculated
in accordance with the formula below:

N x {Max [Floor;100% + (P x Performance)]}
[Insert Floor, Performance, Max, N, P and Strike from above]]
[If Capped Participation and FX Participation are Applicable, insert:

e Participation Amount: an amount in the Settlement Currency calculated
in accordance with the formula below:

N x {Max [Floor; Min [Cap;100% + (P x Performance x FXR)]]}
[Insert cap, Floor, Performance, Max, Min, N, P and Strike from above]]

e FXR: an amount calculated in accordance with the formula below:

FX (Final) | FX (Initial)

Max{ FXR Floor; Min [FXR Cap; 100% + ( — -
FX(Initial) ~ FX(Final)

N}

e FXR Cap: [insert amount] [an amount determined by the Calculation
Agent in its sole and absolute discretion on or after [insert Trade Date]
[and is expected to be [insert amount] [but shall not be] [more than [insert
amount]] [and] [less than [insert amount]].

e FXR Floor: [[insert amount] [an amount determined by the Calculation
Agent in its sole and absolute discretion on or after [insert Trade Date]
[and is expected to be [insert amount] [but shall not be] [more than [insert
amount]] [and] [less than [insert amount]].

[If Capped Participation is Not Applicable and FX Participation is Applicable,
insert:

e Participation Amount: an amount in the Settlement Currency calculated
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in accordance with the formula below:

N x {Max [Floor; 100% + (P x Performance x FXR)]}

Defined terms used above:
[Insert Floor, Max, N, P, Performance, Strike and FXR from above]]

[Insert the following definitions as necessary for the above payouts:

[Averaging Dates: each of [insert dates], each subject to adjustment in
accordance with the terms and conditions.]

[FX (Final): [insert base currency]/[insert reference currency] exchange
rate in respect of the FX Valuation Date (Final), determined by the
Calculation Agent in its sole discretion.]

[FX (Initial): [insert base currency]/[insert reference currency] exchange
rate in respect of the FX Valuation Date (Initial), determined by the
Calculation Agent in its sole discretion.]

[FX Valuation Date (Final): [the [Last Averaging/Valuation] Date]
[scheduled to fall on [insert date]], after all adjustments to such date in
accordance with the terms and conditions if such date is not a scheduled
trading day or a disrupted day for the Index, provided that such date
(after any adjustments for non-scheduled trading days or disrupted days)
will be further adjusted pursuant to the terms and conditions if it is not a
Publication Fixing Day.]

[FX Valuation Date (Initial): [the [Last Initial Averaging/Initial] Valuation
Date] [scheduled to fall on [insert date]], after all adjustments to such date
in accordance with the terms and conditions if such date is not a
scheduled trading day or a disrupted day for the Index, provided that
such date (after any adjustments for non-scheduled trading days or
disrupted days) will be further adjusted pursuant to the terms and
conditions if it is not a Publication Fixing Day.]

[Initial Averaging Dates: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

[Initial Valuation Date: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

[Initial Observation Dates: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

[Final Observation Dates: [insert dates], subject to adjustment in
accordance with the terms and conditions.]

[Last Averaging Date: the Averaging Date scheduled to fall on [insert
date].]

[Last Initial Averaging Date: the Averaging Date scheduled to on [insert
date].]

[Publication Fixing Day: [a day on which the [[insert base
currency]/[insert reference currency] exchange rate is published].]
[Reference Price (Final): [the average of the Reference Index Levels of
the Index on each of the Averaging Dates] [the Reference Index Level of
the Index on the Valuation Date] [the [lowest][highest] Reference Index
Level of the Index observed on the Final Observation Dates
corresponding to the relevant payment date], subject to adjustment and
correction in accordance with the terms and conditions.]

[Reference Index Level means, in respect of [the/an] Index and any
relevant day, [the official closing level of the Index] [or, if an Index
Valuation Time other than “closing” is specified with respect to a relevant
Index][the level of such Index as at the specified Index Valuation Time] as
calculated and published by the Index Sponsor (expressed in the relevant
Index Currency (if specified)), as determined by the Calculation Agent]
[Reference Price (Initial): [[e][the average of the Reference Index Levels
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of the Index on the Initial Averaging Dates / the [Reference Index Level]
of the Index on the Initial Valuation Date][Initial Highest Price] [Initial
Lowest Price], subject to adjustment and correction in accordance with
the terms and conditions.]

e [Initial Lowest Price: the lowest Reference Index Level of the Index
observed on the specified Initial Observation Dates, subject to adjustment
and correction in accordance with the terms and conditions]

e [Initial Highest Price: the highest Reference Index Level of the Index
observed on the specified Initial Observation Dates, subject to adjustment
and correction in accordance with the terms and conditions]

e [Index Performance: an amount equal to Reference Price (Final) divided
by Reference Price (Initial)

e [Valuation Date: [insert], subject to adjustment in accordance with the
terms and conditions]

C.19

Exercise price/final
reference price of the
underlying

[Insert C.19 if notes are Indexed (Participation) notes and thus Annex XlI is
applicable]

The Reference Price (Final) of [insert index] will be determined on the
[Valuation Date/Last Averaging Date] [and the FX (Final) of the [insert base
currency]/[insert reference currency] exchange rate will be determined on the
FX Valuation Date (Final).]

C.20

The underlying asset

[Insert C.20 if notes are Indexed (Participation) notes and thus Annex XlI is
applicable]

Index: [e]
Index Sponsor: Index Sponsor: [e]

Reference Price (Initial): [[e][the average of the Reference Index Levels of
the Index on the Initial Averaging Dates / the [Reference Index Level] of the
Index on the Initial Valuation Date] [Initial Highest Price] [Initial Lowest Price],
subject to adjustment and correction in accordance with the terms and
conditions.]

[C.21

Admission to Trading

[Insert if Annex XllII is applicable] The notes will be admitted to trading on the
[Luxembourg Stock Exchange / specify other].]

Section D—Risks

Element

Disclosure requirement

Disclosure

D.2

Key information on the
key risks that are specific
to the Issuer and the
Group

In purchasing notes, investors assume the risk that the Issuer may become
insolvent or otherwise be unable to make all payments due in respect of the
notes. Identified below are a number of factors which could materially
adversely affect the Issuer's business and ability to make payments due
under the notes. These factors include the following key risks of the Group:

e The Group’s businesses have been and may continue to be adversely
affected by conditions in the global financial markets and economic
conditions generally.

e The Group’s businesses and those of its clients are subject to extensive
and pervasive regulation around the world.

e The Group's businesses have been and may be adversely affected by
declining asset values. This is particularly true for those businesses in
which it has net "long" positions, receives fees based on the value of
assets managed, or receives or posts collateral.

e The Group's businesses have been and may be adversely affected by
disruptions in the credit markets, including reduced access to credit and
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higher costs of obtaining credit.

The Group's market-making activities have been and may be affected by
changes in the levels of market volatility.

The Group's investment banking, client execution and investment
management businesses have been adversely affected and may in the
future be adversely affected by market uncertainty or lack of confidence
among investors and CEOs due to general declines in economic activity
and other unfavorable economic, geopolitical or market conditions.

The Group's investment management business may be affected by the
poor investment performance of its investment products or a client
preference for products other than those which the Group offers or for
products that generate lower fees.

The Group may incur losses as a result of ineffective risk management
processes and strategies.

The Group's liquidity, profitability and businesses may be adversely
affected by an inability to access the debt capital markets or to sell assets
or by a reduction in its credit ratings or by an increase in its credit
spreads.

A failure to appropriately identify and address potential conflicts of
interest could adversely affect the Group's businesses.

A failure in the Group’s operational systems or infrastructure, or those of
third parties, as well as human error, could impair the Group’s liquidity,
disrupt the Group’s businesses, result in the disclosure of confidential
information, damage the Group’s reputation and cause losses.

A failure to protect the Group’s computer systems, networks and
information, and the Group’s clients’ information, against cyber attacks
and similar threats could impair the Group’s ability to conduct the Group’s
businesses, result in the disclosure, theft or destruction of confidential
information, damage the Group’s reputation and cause losses.

The Issuer is a holding company and is dependent for liquidity on
payments from its subsidiaries, many of which are subject to restrictions.
The application of regulatory strategies and requirements in the U.S. and
non-U.S. jurisdictions to facilitate the orderly resolution of large financial
institutions could create greater risk of loss for the Issuer's security
holders.

The application of the Issuer’s proposed resolution strategy could result
in greater losses for the Issuer’s security holders, and failure to address
shortcomings in the Group’s resolution plan could subject the Group to
increased regulatory requirements.

The Group's businesses, profitability and liquidity may be adversely
affected by deterioration in the credit quality of, or defaults by, third
parties who owe the Group money, securities or other assets or whose
securities or obligations it holds.

Concentration of risk increases the potential for significant losses in the
Group's market-making, underwriting, investing and lending activities.
The financial services industry is both highly competitive and interrelated.
The Group faces enhanced risks as new business initiatives lead it to
transact with a broader array of clients and counterparties and exposes it
to new asset classes and new markets.

The Group’s results may be adversely affected by the composition of its
client base.

Derivative transactions and delayed settlements may expose the Group
to unexpected risk and potential losses.

Certain of the Group’s businesses and the Group’s funding may be
adversely affected by changes in the reference rates, currencies,
indexes, baskets or ETFs to which products the Group offers or funding
that the Group raises are linked.

The Group's businesses may be adversely affected if it is unable to hire
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and retain qualified employees.

The Group may be adversely affected by increased governmental and
regulatory scrutiny or negative publicity.

Substantial legal liability or significant regulatory action against the Group
could have material adverse financial effects or cause significant
reputational harm, which in turn could seriously harm the Group's
business prospects.

The growth of electronic trading and the introduction of new trading
technology may adversely affect the Group's business and may increase
competition.

The Group's commodities activities, particularly its physical commodities
activities, subject the Group to extensive regulation and involve certain
potential risks, including environmental, reputational and other risks that
may expose it to significant liabilities and costs.

In conducting its businesses around the world, the Group is subject to
political, economic, legal, operational and other risks that are inherent in
operating in many countries.

The Group may incur losses as a result of unforeseen or catastrophic
events, including the emergence of a pandemic, terrorist attacks, extreme
weather events or other natural disasters.

[D.3]
[D.6]

Key information on the
risks specific to the Notes

There are also risks associated with the notes. These include:

The notes we may issue are not insured by the Federal Deposit
Insurance Corporation.

Any notes we may issue may not have an active trading market.

Changes in interest rates are likely to affect the market price of any notes
we may issue.

The market price of any notes we may issue may be influenced by many
unpredictable factors and if you buy a note and sell it prior to the stated
maturity date, you may receive less than the face amount of your note.
Changes in our credit ratings may affect the market price of a note.

We cannot advise you of all of the non-U.S. tax consequences of owning
or trading any notes we may issue.

Unless otherwise specified in the applicable final terms, we will not
compensate holders if we have to deduct taxes from payments on any
notes we may issue

Foreign Account Tax Compliance Act (FATCA) Withholding May Apply to
Payments on your Notes, Including as a Result of the Failure of the Bank
or Broker Through Which You Hold the Notes to Provide Information to
Tax Authorities

If we redeem your notes or make an adjustment upon a change in law,
you may receive less than your initial investment.

If your final terms specify that we have the right to redeem your note at
our option, the value of your notes may be adversely affected.

Distributors or other entities involved in the offer or listing of the notes
may have potential conflicts of interest

Public offers of the notes may be subject to extension, postponement,
revocation and/or termination

There are also particular risks associated with regulatory resolution strategies
and long-term debt requirements. These include:

The application of regulatory resolution strategies could create greater
risk of loss for holders of the Issuer's securities in the event of the
resolution of the Issuer.

The application of the Issuer’s proposed resolution strategy could result
in greater losses for holders of our debt securities.

The ultimate impact of the Federal Reserve Board's recently adopted
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rules requiring U.S. G-SIBs to maintain minimum amounts of long-term
debt meeting specified eligibility requirements is uncertain.

e The Notes will provide only limited acceleration and enforcement rights.
Holders of the Issuer’s notes could be at greater risk for being structurally
subordinated if the Issuer sells or transfers its assets substantially as an
entirety to one or more of its subsidiaries.

[insert in the case of Floating Rate Notes:

There are also particular risks associated with Floating Rate Notes generally.
These include:

e A negative floating rate may reduce any positive spread payable on your
notes.]

[insert in the case of Indexed Notes:

There are also particular risks associated with Indexed Notes generally.
These include:

e The return on indexed notes may be below the return on similar
securities.

e Payments on indexed notes may be linked to the average performance of
the underlyers and not the overall change in the underlyer performance.

e Use of participation factors over 100 percent may result in
disproportionate exposure to the negative performance of the underlyer.

e The issuer of a security or currency that serves as part of an underlyer
could take actions that may adversely affect an indexed note.

e An indexed note may be linked to a volatile underlyer, which may
adversely affect an investment.

e Underlyers may move in opposite directions, which may affect the
amount you receive on an indexed note linked to a basket of underlyers.

e Historical levels for the underlyer or underlyers of an indexed note are not
indicative of future levels.

¢ If the level of an underlyer changes, the market price of an indexed note
may not change in the same manner.

e If you purchase an indexed note, you will have no rights with respect to
any underlyer, securities or other underlyer components to which your
note is linked.]

[insert in the case of Indexed Notes linked to stock indices:

There are also particular risks associated with Indexed Notes linked to stock
indices. These include:

e Anindex to which an indexed note is linked could be changed or become
unavailable.

e If you purchase an indexed note linked to a stock index, the return on the
note may not reflect the return or any distributions, dividends or other
payments made on any index components.

Indices of emerging markets may be volatile and unstable.

The policies of an index sponsor and changes affecting an index or
indices or any of its components could affect the amount payable on an
indexed note and its market value.

e There is no affiliation between the issuers of any of the index securities
contained in an equity or debt index included in an indexed note and us,
and we are not responsible for any disclosure by such issuers.

e Payments on the notes that reference U.S. equities may be subject to
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U.S. tax/]

[insert in the case of Indexed (Range Accrual) notes:

There are also particular risks associated with Indexed (Range Accrual)
notes. These include:

o If the level of one or more underlyer daily fixings on the underlyer daily
fixing date applicable to any calendar day falls outside of the accrual
range for that underlyer, no interest will accrue for such day for the range
accrual note.]

[insert in the case of Indexed (Digital) notes:

There are also particular risks associated with Indexed (Digital) notes. These
include:

e You may not receive any interest on any interest payment date.

e The interest payments on your notes will be limited and will not reflect the
actual performance of the underlyers from observation date to
observation date.

e If the “worst-of” condition applies to your Indexed (Digital) notes, interest
payments on your notes will be determined by reference to the worst
performing underlyer only

e If the “multiple conditions” condition applies to your indexed (digital)
notes, you will receive an interest payment for any interest period only if
all the indexes satisfy their respective index performance conditions]

[insert in the case of Indexed (OutPerformance) notes:

There are also particular risks associated with Indexed (OutPerformance)
notes. These include:

e The interest payments on your notes will be limited and will not reflect the
actual performance of the underlyers from observation date to
observation date. you may receive no interest payments even if both
indices increase or both indices decline.]

[insert in the case of Indexed (Participation) notes:

There is a particular risk associated with Indexed (Participation) notes
You may lose part of your investment in the notes.]

[insert in the case of Floating Rate notes or Indexed notes:

There are also risks relating to our role and the role of our affiliates. These
include:

e Trading and other transactions by us in instruments linked to an
underlyer or the components of an underlyer may impair the market price
of an indexed note.

e Our business activities may create conflicts of interest between you and
us.

e As calculation agent, Goldman Sachs International will have the authority
to make determinations that could affect the market price of a floating
rate note or a range accrual note, when the note matures and the amount
payable at maturity.]
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Section D—Risks

Element | Disclosure requirement | Disclosure

[insert in the case of notes for which the Specified Currency is not the

principal currency of the investors:

There are also risks associated with notes payable in or linked to currencies

other than your own principal currency. These include:

An investment in a foreign currency note involves currency-related risks.
Changes in foreign currency exchange rates can be volatile and
unpredictable.

e Government policy can adversely affect foreign currency exchange rates
and an investment in a foreign currency note.

e We may not adjust any notes to compensate for changes in foreign
currency exchange rates.

e The manipulation of published currency exchange rates and possible
reforms affecting the determination or publication of exchange rates or
the supervision of currency trading could have an adverse impact on your
notes.]

[insert in the case of notes for which the Specified Currency is not U.S.

dollars:

There are also risks associated with notes payable in or linked to currencies

other than U.S. dollars. These include:

e Non-U.S. dollar notes will permit us to make payments in U.S. Dollars or
delay payment if we are unable to obtain the specified currency.

e In a lawsuit for payment on a non-U.S. dollar note, an investor may bear
foreign currency exchange risk.

o Determinations made by the exchange rate agent are made at its sole
discretion.]

[insert in the case of notes linked to benchmark underlyers:

There are also particular risks associated with notes linked to benchmark

underlyers such as LIBOR and EURIBOR:

¢ Regulation and reform of “benchmarks”, including LIBOR, EURIBOR and
other interest rate, equity, foreign exchange rate and other types of
benchmarks may cause such “benchmarks” to perform differently than in
the past, or to disappear entirely, or have other consequences which
cannot be predicted.]

[insert in the case of notes linked to LIBOR:

There are also risks associated with notes linked to LIBOR:

e U.K. regulators will no longer persuade or compel banks to submit rates
for calculation of LIBOR after 2021; interest rate benchmark may be
discontinued.]

Section E—Offer
Element | Disclosure requirement | Disclosure
E.2b Reasons for the offer and | We intend to use the net proceeds from the sale of the notes to provide

use of proceeds when
different  from  making
profit and/or  hedging
certain risks

additional funds for our operations and for other general corporate purposes.
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Section E—Offer

Element | Disclosure requirement | Disclosure
E.3 Terms and conditions of | [The notes are being offered to [specify]].
the offer
The terms and conditions of each offer of notes will be determined by the
Issuer and at the time of issue.
[An Investor intending to acquire or acquiring any notes from an Offeror other
than the Issuer will do so, and offers and sales of notes to an Investor by such
Offeror will be made, in accordance with any terms and other arrangements in
place between such Offeror and such Investor including as to price,
allocations and settlement arrangements.]
Offer Price: [Issue Price] / [specify]
Conditions to which the offer is subject: [Not applicable] / [specify]
Offer Period: [Not applicable] / [specify]
Description of the application process: [Not applicable] / [specify]
Details of the minimum and/or maximum [Not applicable] / [specify]
amount of application:
Description of possibility to reduce [Not applicable] / [specify]
subscriptions and manner for refunding
excess amount paid by the applicants:
Details of the method and manner and date | [Not applicable] / [specify]
in which results of the offer are to be made
public
Procedure for exercise of any right of pre- [Not applicable] / [specify]
emption, negotiability and subscription rights
and treatment of the subscription rights not
exercised:
Whether tranche(s) have been reserved for | [Not applicable] / [specify]
certain countries:
Process for notification to applicants of the [Not applicable] / [specify]
amount allotted and the indication whether
dealing may begin before notification is
made:
Amount of any expenses and taxes [Not applicable] / [specify]
specifically charged to the subscriber or
purchaser
E.4 Interest of natural and | Commissions of [up to] [e] per cent of the principal amount of the notes to
legal persons involved in | [name] in connection with the sale of the notes.
the issue/offer
The agent may resell any notes it purchases as principal to other brokers or
dealers at a discount, which may include all or part of the discount the agent
received from us. If all the notes are not sold at the initial offering price, the
agent may change the offering price and the other selling terms.
Any agent and its affiliates may also have engaged, and may in the future
engage, in investment banking and/or commercial banking transactions with,
and may perform other services for us and our affiliates in the ordinary course
of business.
E.7 Expenses charged to the | [Not Applicable - No expenses will be charged to investors by the Issuer or an

investor by the Issuer or
an offeror

offeror.] / [specify.]
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RISK FACTORS
Risk Factors in Relation to the Issuer

For a discussion of certain factors affecting our business, see “Risk Factors” in Part I, Item 1A of
our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 (pp. 23-42), which is
incorporated by reference into this Base Prospectus, or the corresponding section of any future Annual
Report on Form 10-K or Quarterly Report on Form 10-Q filed by us, which may be incorporated by
reference into a supplement to the Base Prospectus.

Risk Factors in Relation to the Notes
The Notes We May Issue Are Not Insured by the Federal Deposit Insurance Corporation

None of the notes offered hereby will be a deposit insured or guaranteed by the Federal Deposit
Insurance Corporation (“FDIC”) or any other government authority. The notes will rank pari passu with all
other unsecured and unsubordinated indebtedness of The Goldman Sachs Group, Inc.

Any Notes We May Issue May Not Have an Active Trading Market

Even if your notes are listed on a stock exchange, a secondary market for any notes we may
issue is unlikely to develop. Even if a secondary market for a note develops, it may not provide significant
liquidity and we and/or our affiliates have no obligation to make a market with respect to the note and
make no commitment to make a market in or repurchase the note. We expect that transaction costs in
any secondary market would be high. As a result, the difference between bid and asked prices for the
note in any secondary market could be substantial. There may be less liquidity in the secondary market
for the notes if they are exclusively offered to retail investors without any offer to institutional investors.

If so indicated in the relevant final terms, on the issue date a specified amount of notes will be
issued by The Goldman Sachs Group, Inc. to and made available for sale by Goldman Sachs
International or another entity (in its capacity as dealer), and as soon as practicable thereafter, listed and
admitted to trading on one or more regulated markets of any European Economic Area Member State
(“EEA Member State”) for purchase by investors. However, Goldman Sachs International (in its capacity
as dealer of the notes issued by The Goldman Sachs Group, Inc.) will reserve its right to have some or all
of the notes that it holds cancelled at any time prior to the final maturity of the notes, such right to be
exercised in accordance with applicable laws, the terms and conditions of the relevant notes and the
applicable rules of the relevant regulated markets including as to notification. In particular, at any time
following listing and admission to trading on one or more regulated markets of any EEA Member State,
Goldman Sachs International (in its capacity as dealer of the notes issued by The Goldman Sachs Group,
Inc.) may cancel some or all of any Notes which have not been purchased by investors at such time.
Accordingly, the total amount of notes outstanding at any time may be significantly less than the amount
issued on the relevant issue date and this could have a negative impact on an investor’s ability to sell the
notes in the secondary market. Notification of any such cancellation of notes will be made according to
the rules of the relevant regulated markets.

Changes in Interest Rates Are Likely to Affect the Market Price of Any Notes We May Issue

We expect that the market price of any notes we may issue will be affected by changes in interest
rates, although these changes may affect such notes and a traditional debt security to different degrees.
In general, if interest rates increase, we expect that the market value of a fixed income instrument which
paid interest payments and an amount equal to the outstanding face amount of a note you may purchase
on the same schedule as that note would decrease, whereas if interest rates decrease, we expect that
the market value of such a fixed income instrument would increase.
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The Market Price of Any Notes We May Issue May Be Influenced by Many Unpredictable
Factors and If You Buy a Note and Sell It Prior to the Stated Maturity Date, You May
Receive Less Than the Face Amount of Your Note

The following factors, most of which are beyond our control, will influence the market price of any
notes we may issue:

. economic, military, financial, regulatory, political, terrorist and other events that affect
securities generally;

. interest and yield rates in the market;
. the time remaining until a note matures; and
. our creditworthiness, whether actual or perceived, and including actual or anticipated

upgrades or downgrades in our credit ratings or changes in other credit measures;

. in the case of an indexed note, the market price of the relevant index or indices (and the
index components) and the volatility — i.e., the frequency and magnitude of changes in
the market price of the relevant index (and the index components).

As a result of these and other factors, if you buy a note and sell it prior to maturity, you may
receive less than the outstanding face amount of your note. Moreover, these factors interrelate in
complex ways, and the effect of one factor may offset or enhance the effect of another factor.

The issue price and/or offer price of the notes may include subscription fees, placement fees,
direction fees, structuring fees and/or other additional costs. Any such fees and costs may not be taken
into account for the purposes of determining the price of such notes on the secondary market and could
result in a difference between the original issue price and/or offer price, the theoretical value of the notes,
and/or the actual bid/offer price quoted by any intermediary in the secondary market. Any such difference
may have an adverse effect on the value of the notes, particularly immediately following the offer and the
issue date relating to such notes, where any such fees and/or costs may be deducted from the price at
which such notes can be sold by the initial investor in the secondary market.

Changes in Our Credit Ratings May Affect the Market Price of a Note

Our credit ratings are an assessment of our ability to pay our obligations, including those on any
notes we may issue. Consequently, actual or anticipated changes in our credit ratings may affect the
market price of a note. However, because the return on a note is typically dependent upon certain factors
in addition to our ability to pay our obligations on the note, an improvement in our credit ratings will not
reduce the other investment risks related to any such notes.

The following table sets forth our unsecured corporate credit ratings as of the date of this Base
Prospectus:

Short-Term Debt Long-Term Debt Subordinated Debt Preferred Stock

Dominion Bond Rating Service

Limited ..o, R-1 (middle) © A (high) N AD BBB (high) 8
FIteh, INC. 2 oo F19 A0 A-10 BB+
Moody’s Investors Service ¥ ................. p-2 1 A3 ™) Baa2 *¥ Bal '
Standard & Poor's .......cocovveeeerenennn A2 BBB+ BBB- '® BB "
Rating and Investment Information,

INC. oot a-1%® A A-19 N/A

1) All Long-Term Debt, Subordinated Debt and Preferred Stock rating categories other than AAA and D also contain
subcategories “(high)” and “(low)”. The absence of either a “(high)” or “(low)” designation indicates the rating is in the middle of
the category. The Short-Term Debt rating categories R-1 and R-2 are further denoted by the subcategories “(high)”, “(middle)”,
and “(low)”.

2) The modifiers “+” or “-” may be appended to a rating to denote relative status within major rating categories. Such suffixes are
not added to the “AAA” Long-Term Rating category, or categories below “B”.
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3) Moody’s appends numerical modifiers 1, 2, and 3 to each generic rating classification from Aa through Caa. The modifier 1
indicates that the obligation ranks in the higher end of its generic rating category; the modifier 2 indicates a mid-range ranking;
and the modifier 3 indicates a ranking in the lower end of that generic rating category.

4) Ratings from “AA” to “CCC” may be modified by the addition of a plus (+) or minus (-) sign to show relative standing within the
major rating categories.

5) A plus (+) or minus (-) sign may be appended to the categories from AA to CCC to indicate relative standing within each rating
category. The plus and minus signs are part of the rating symbols.

6) Superior credit quality. The capacity for the payment of short-term financial obligations as they fall due is very high. Differs from
R-1 (high) by a relatively modest degree. Unlikely to be significantly vulnerable to future events.

7) Good credit quality. The capacity for the payment of financial obligations is substantial, but of lesser credit quality than AA. May
be vulnerable to future events, but qualifying negative factors are considered manageable.

8) Adequate credit quality. The capacity for the payment of financial obligations is considered acceptable. May be vulnerable to
future events.

9) Highest short-term credit quality. Indicates the strongest intrinsic capacity for timely payment of financial commitments; may
have an added “+” to denote any exceptionally strong credit feature.

10) High credit quality. “A” ratings denote expectations of low default risk. The capacity for payment of financial commitments is
considered strong. This capacity may, nevertheless, be more vulnerable to adverse business or economic conditions than is
the case for higher ratings.

11) Speculative. “BB” ratings indicate an elevated vulnerability to credit risk, particularly in the event of adverse changes in
business or economic conditions over time; however, business or financial alternatives may be available to allow financial
commitments to be met.

12) Issuers (or supporting institutions) rated Prime-2 have a strong ability to repay short-term debt obligations.

13) Obligations rated Baa are judged to be medium-grade and subject to moderate credit risk and as such may possess certain
speculative characteristics.

14) Obligations rated Ba are judged to be speculative and are subject to substantial credit risk.

15) A short-term obligation rated “A-2” is somewhat more susceptible to the adverse effects of changes in circumstances and
economic conditions than obligations in higher rating categories. However, the obligor’s capacity to meet its financial
commitment on the obligation is satisfactory.

16) An obligation rated “BBB” exhibits adequate protection parameters. However, adverse economic conditions or changing
circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial commitment on the obligation.

17) Obligations rated ‘BB’, ‘B’, ‘CCC’, ‘CC’, and ‘C’ are regarded as having significant speculative characteristics. ‘BB’ indicates the
least degree of speculation and ‘C’ the highest. While such obligations will likely have some quality and protective
characteristics, these may be outweighed by large uncertainties or major exposures to adverse conditions. An obligation rated
“BB” is less vulnerable to non-payment than other speculative issues. However, it faces major on-going uncertainties or
exposure to adverse business, financial, or economic conditions which could lead to the obligor’s inadequate capacity to meet
its financial commitment on the obligation.

18) Certainty of the fulfillment of a short-term obligation is high.

19) High creditworthiness supported by a few excellent factors.

A rating is not a recommendation to buy, sell or hold any of our securities. Any or all of these
ratings are subject to revision or withdrawal at any time by the assigning rating organization. Each rating
should be evaluated independently of any other rating.

The specific meaning of each of the credit ratings is set out by the relevant credit ratings agency
in the applicable web site, as follows: for Dominion Bond Rating Service Limited, see

http://www.dbrs.com/ratingPolicies/list/name/rating+scales; for Fitch, Inc., see
https://www.fitchratings.com/site/definitions; for Moody’s Investors Service, see http://www.moodys.com/
researchdocumentcontentpage.aspx?docid=PBC_79004; for Standard & Poor’s, see

https://www.standardandpoors.com/en_US/web/guest/article/-/view/sourceld/504352 and for Rating and
Investment Information, Inc., see http://www.r-i.co.jp/eng/cfp/about/definition.html.

We Cannot Advise You of All of the Non-U.S. Tax Consequences of Owning or Trading Any
Notes We May Issue

Because you are a U.S. alien holder, you should consult your own legal and tax advisors with
respect to the tax characterization of any notes we may issue in your taxing jurisdiction. For a summary of
the principal U.S. federal income and estate tax consequences of notes to a U.S. alien holder, see
“Taxation — United States Taxation” below.

Unless Otherwise Specified in the Applicable Final Terms, We Will Not Compensate
Holders If We Have to Deduct Taxes from Payments on Any Notes We May Issue

With certain exceptions, as of the date of this Base Prospectus, payments on any notes we may
issue are not subject to U.S. federal withholding or other tax provided that the holder is a U.S. alien
holder. Withholding from payments on a note may be required if a holder fails to provide a completed
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Internal Revenue Service Form W-8BEN or W-8BEN-E. See the section entitled “Taxation — United
States Taxation” below for more information.

Unless otherwise specified in the applicable final terms, we will not gross up any payments due
on the notes and we will not compensate holders for any amount that may be withheld or due because of
any withholding tax. Accordingly, during the term of the note, whether or not due to a change in law, if any
withholding or other tax, assessment or other governmental charge is imposed on payments on the note
by the United States or any other jurisdiction or any political subdivision or taxing authority thereof or
therein (including any payment upon redemption, repurchase or stated maturity of a note), and we are
required to deduct that tax, charge or assessment from any payment we make on the note (including any
payment upon redemption, repurchase or stated maturity of a note), we will make that payment only after
making such deduction and will not pay holders any additional amounts to compensate them for the
deduction.

Consequently, if you purchase a note in these circumstances and a deduction is required to be
made, you will receive less than what you would otherwise have been entitled to receive as payment on
your note on the stated maturity date. We cannot predict whether any such changes in law will occur
during the term of any notes we may issue and, if they do occur, the amounts that may have to be
deducted.

Foreign Account Tax Compliance Act (FATCA) Withholding May Apply to Payments on
Your Notes, Including as a Result of the Failure of the Bank or Broker Through Which
You Hold the Notes to Provide Information to Tax Authorities

Your notes could be subject to a U.S. withholding tax of 30% under a law (commonly known as
“FATCA”) that was enacted in 2010. This tax could apply if you or any non-U.S. person or entity that
receives a payment (directly or indirectly) on your behalf (including a bank, custodian, broker or other
payee, at any point in the series of payments made on your notes) does not comply with the U.S.
information reporting, withholding, identification, certification, and related requirements imposed by
FATCA. The payments potentially subject to this withholding tax include interest (including original issue
discount) and other periodic payments as well as payments made upon maturity, redemption, or sale of
certain securities.

You should consult your own tax advisors regarding the relevant U.S. law and other official
guidance on FATCA. You could be affected by this withholding if, for example, your bank or broker
through which you hold the notes is subject to withholding because it fails to comply with these
requirements. This might be the case even if you would not otherwise have been directly subject to
withholding. Accordingly, you should consult your bank or broker about the likelihood that payments to it
(for credit to you) will become subject to withholding in the payment chain.

The withholding tax described above could apply to all interest and other periodic payments on
the notes. In addition, the withholding tax described above could apply to payments upon the maturity,
redemption or sale of notes on or after January 1, 2019.

We will not pay any additional amounts in respect of this withholding tax, so if this withholding
applies, you will receive less than the amount that you would have otherwise received with respect to
your notes. Depending on your circumstances, you may be entitled to a refund or credit in respect of
some or all of this withholding. However, even if you are entitled to have any such withholding refunded,
the required procedures could be cumbersome and significantly delay your receipt of any withheld
amounts. For more information, see “Taxation — United States Taxation — Foreign Account Tax
Compliance Withholding (FATCA)”.

In addition, your notes may also be subject to other U.S. withholding tax as described in “Taxation
— United States Taxation”.
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If We Redeem Your Notes or Make an Adjustment upon a Change in Law, You May Receive
Less than Your Initial Investment

If the calculation agent determines that performance under the notes and/or any related hedge
positions has become unlawful or impractical in whole or in part for any reason or will result in materially
increased costs to us and/or any of our affiliates, we may cancel such notes and, if your final terms
specify “Redemption Upon Change in Law” to be applicable and if permitted by applicable law, pay the
purchaser of such notes an amount equal to the non-scheduled repayment amount of such notes
notwithstanding such illegality, as determined by the calculation agent in its sole and absolute discretion.
We may also take such action if the calculation agent determines that the performance by one of our
affiliates under the notes and/or any related hedge positions (assuming such affiliate had been the issuer
of the notes or party to any such hedging arrangement) would be unlawful or impractical.

The non-scheduled repayment amount may be less than if you were to reinvest the redemption
proceeds at any effective interest rate as high as the interest rate or yield on the notes being redeemed
and you may only be able to do so at a significantly lower rate. You should consider reinvestment risk in
light of other investments available at that time. For more information, see “General Note Conditions —
Redemption and Repayment — Redemption Upon Change in Law”.

In addition, the calculation agent may make an adjustment to the terms if a change in law has
occurred as described under “General Note Conditions — Features Common to All Notes — Change in
Law”. The adjustments may result in the amount payable at maturity being reduced to or being valued at
an amount less than your initial investment.

If Your Final Terms Specify That We Have the Right to Redeem Your Note at Our Option,
the Value of Your Notes May Be Adversely Affected.

Your final terms may specify that we have the right to redeem your note at our option. Even if we
do not exercise this option, our ability to do so may adversely affect the value of your notes.

Distributors or Other Entities Involved in the Offer or Listing of the Notes May Have
Potential Conflicts of Interest

Potential conflicts of interest may arise in connection with the distribution of the notes, as any
distributors or other entities involved in the offer and/or the listing of the notes as indicated in the
applicable final terms, will act pursuant to a mandate granted by the Issuer and can receive commissions
and/or fees on the basis of the services performed in relation to such offer and/or listing.

Public Offers of the Notes May Be Subject to Extension, Postponement, Revocation and/or
Termination

If the notes are distributed by means of a public offer, under certain circumstances indicated in
the applicable final terms, the Issuer and/or the other entities indicated in the applicable final terms will
have the right to withdraw or revoke the offer, and the offer will be deemed to be null and void according
to the terms indicated in the applicable final terms.

The Issuer and/or the other relevant entities specified in the applicable final terms may also
terminate the offer early by immediate suspension of the acceptance of further subscription requests and
by giving notice to the public in accordance with the applicable final terms. Any such termination may
occur even where the maximum amount for subscription in relation to that offer (as specified in the
applicable final terms), has not been reached. In such circumstances, the early closing of the offer may
have an impact on the aggregate number of notes issued and, therefore, may have an adverse effect on
the liquidity of the notes.

Furthermore, under certain circumstances indicated in the applicable final terms, the Issuer
and/or the other entities indicated in the applicable final terms will have the right to extend the offer period
and/or to postpone the originally designated issue date, and related interest payment dates and the
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maturity date. For the avoidance of doubt, this right applies also in the event that the Issuer publishes a
supplement to this Prospectus in accordance with the provisions of the Prospectus Directive.

Considerations Relating to Regulatory Resolution Strategies and Long-Term Debt
Requirements

The Application of Regulatory Resolution Strategies Could Create Greater Risk of Loss for
Holders of our Debt Securities in the Event of the Resolution of The Goldman Sachs
Group, Inc.

Your ability to recover the full amount that would otherwise be payable on our debt securities in a
proceeding under the U.S. Bankruptcy Code may be impaired by the exercise by the FDIC of its powers
under the “orderly liquidation authority” under Title 1l of the Dodd-Frank Wall Street Reform and
Consumer Protection Act (“Dodd-Frank Act”). In addition, the single point of entry strategy described
below is intended to impose losses at the top-tier holding company level in the resolution of a global
systemically important bank (“G-SIB”) such as The Goldman Sachs Group, Inc.

Title Il of the Dodd-Frank Act created a new resolution regime known as the “orderly liquidation
authority” to which financial companies, including bank holding companies such as The Goldman Sachs
Group, Inc., can be subjected. Under the orderly liquidation authority, the FDIC may be appointed as
receiver for a financial company for purposes of liquidating the entity if, upon the recommendation of
applicable regulators, the Secretary of the Treasury determines, among other things, that the entity is in
severe financial distress, that the entity’s failure would have serious adverse effects on the U.S. financial
system and that resolution under the orderly liquidation authority would avoid or mitigate those effects.
Absent such determinations, The Goldman Sachs Group, Inc., as a U.S. bank holding company, would
remain subject to the U.S. Bankruptcy Code.

If the FDIC is appointed as receiver under the orderly liquidation authority, then the orderly
liquidation authority, rather than the U.S. Bankruptcy Code, would determine the powers of the receiver
and the rights and obligations of creditors and other parties who have transacted with The Goldman
Sachs Group, Inc. There are substantial differences between the rights available to creditors in the
orderly liquidation authority and in the U.S. Bankruptcy Code, including the right of the FDIC under the
orderly liquidation authority to disregard the strict priority of creditor claims in some circumstances (which
would otherwise be respected by a bankruptcy court) and the use of an administrative claims procedure
to determine creditors’ claims (as opposed to the judicial procedure utilized in bankruptcy proceedings). In
certain circumstances under the orderly liquidation authority, the FDIC could elevate the priority of claims
that it determines necessary to facilitate a smooth and orderly liquidation without the need to obtain
creditors’ consent or prior court review. In addition, the FDIC has the right to transfer claims to a third
party or “bridge” entity under the orderly liquidation authority.

The FDIC has announced that a single point of entry strategy may be a desirable strategy to
resolve a large financial institution such as The Goldman Sachs Group, Inc. in a manner that would,
among other things, impose losses on shareholders, debt holders (including, in our case, holders of our
debt securities) and other creditors of the top-tier holding company (in our case, The Goldman Sachs
Group, Inc.), while permitting the holding company’s subsidiaries to continue to operate. In addition, the
Board of Governors of the Federal Reserve System (the “Federal Reserve Board”) has adopted
requirements that U.S. G-SIBs, including The Goldman Sachs Group, Inc., maintain minimum amounts of
long-term debt and total loss-absorbing capacity to facilitate the application of the single point of entry
resolution strategy. It is possible that the application of the single point of entry strategy under the orderly
liquidation authority—in which The Goldman Sachs Group, Inc. would be the only legal entity to enter
resolution proceedings—would result in greater losses to holders of our debt securities (including holders
of our fixed rate, floating rate and indexed debt securities), than the losses that would result from the
application of a bankruptcy proceeding or a different resolution strategy, such as a multiple point of entry
resolution strategy for The Goldman Sachs Group, Inc. and certain of its material subsidiaries. Assuming
The Goldman Sachs Group, Inc. entered resolution proceedings and that support from The Goldman
Sachs Group, Inc. to its subsidiaries was sufficient to enable the subsidiaries to remain solvent, losses at
the subsidiary level would be transferred to The Goldman Sachs Group, Inc. and ultimately borne by The
Goldman Sachs Group, Inc.’s security holders, third-party creditors of The Goldman Sachs Group, Inc.’s
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subsidiaries would receive full recoveries on their claims, and The Goldman Sachs Group, Inc.’s security
holders (including holders of our debt securities and other unsecured creditors) could face significant
losses. In that case, The Goldman Sachs Group, Inc.’s security holders would face losses while the third-
party creditors of The Goldman Sachs Group, Inc.’s subsidiaries would incur no losses because the
subsidiaries would continue to operate and would not enter resolution or bankruptcy proceedings. In
addition, holders of our eligible LTD (defined below) and holders of our other debt securities could face
losses ahead of our other similarly situated creditors in a resolution under the orderly liquidation authority
if the FDIC exercised its right, described above, to disregard the strict priority of creditor claims.

The orderly liquidation authority also provides the FDIC with authority to cause creditors and
shareholders of the financial company such as The Goldman Sachs Group, Inc. in receivership to bear
losses before taxpayers are exposed to such losses, and amounts owed to the U.S. government would
generally receive a statutory payment priority over the claims of private creditors, including senior
creditors. In addition, under the orderly liquidation authority, claims of creditors (including holders of our
debt securities) could be satisfied through the issuance of equity or other securities in a bridge entity to
which The Goldman Sachs Group, Inc.’s assets are transferred. If such a securities-for-claims exchange
were implemented, there can be no assurance that the value of the securities of the bridge entity would
be sufficient to repay or satisfy all or any part of the creditor claims for which the securities were
exchanged. While the FDIC has issued regulations to implement the orderly liquidation authority, not all
aspects of how the FDIC might exercise this authority are known and additional rulemaking is likely.

The Application of The Goldman Sachs Group, Inc.’s Proposed Resolution Strategy Could
Result in Greater Losses for Holders of our Debt Securities.

As required by the Dodd-Frank Act and regulations issued by the Federal Reserve Board and the
FDIC, we are required to provide to the Federal Reserve Board and the FDIC a plan for our rapid and
orderly resolution in the event of material financial distress affecting the firm or the failure of The Goldman
Sachs Group, Inc. In our resolution plan, The Goldman Sachs Group, Inc. would be resolved under the
U.S. Bankruptcy Code. In connection with the submission of our 2017 resolution plan, which is a variant
of the single point of entry strategy, we established intercompany arrangements with certain major
subsidiaries to facilitate the implementation of our preferred resolution strategy, in which those
subsidiaries would be recapitalized and receive liquidity, including through the forgiveness of
intercompany loans, the extension of the maturities of intercompany loans and the making of additional
intercompany loans.

To implement these arrangements, The Goldman Sachs Group, Inc. has transferred a substantial
portion of its Global Core Liquid Assets (“GCLA”) and intercompany loans, and agreed to transfer
periodically when exceeding certain thresholds additional GCLA and intercompany loans, to Goldman
Sachs Funding LLC, a wholly owned direct subsidiary of The Goldman Sachs Group, Inc. (“Funding
IHC”). Funding IHC is obligated to provide capital and liquidity support to certain major subsidiaries in the
event of our material financial distress or failure. The Goldman Sachs Group, Inc.’s and Funding IHC’s
obligations are governed by a support agreement and secured pursuant to a related security agreement.

Under the support agreement, Funding IHC has provided The Goldman Sachs Group, Inc. with a
committed line of credit that allows The Goldman Sachs Group, Inc. to draw funds necessary to service
its cash needs, and has also issued an unsecured subordinated funding note to The Goldman Sachs
Group, Inc. in exchange for the transfers described above. Accordingly, The Goldman Sachs Group, Inc.
is expected to continue to have access to the funds necessary to service its debt, pay dividends,
repurchase common stock, and satisfy its other obligations. If, however, our projected liquidity resources
deteriorate so severely that resolution may be imminent, the committed line of credit will automatically
terminate, the subordinated funding note will automatically be forgiven, all intercompany loans by The
Goldman Sachs Group, Inc. to the major subsidiaries will be contributed to Funding IHC or their maturities
will be extended to five years and The Goldman Sachs Group, Inc. will be obligated to transfer
substantially all of its remaining intercompany receivables and GCLA (other than an amount to fund
anticipated bankruptcy expenses) to Funding IHC. Such actions would materially and adversely affect
The Goldman Sachs Group, Inc.’s liquidity. As a result, during a period of severe stress, The Goldman
Sachs Group, Inc. might commence bankruptcy proceedings at an earlier time than it otherwise would if
the support agreement and related intercompany arrangements had not been implemented.
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If our preferred strategy were successful, creditors of some or all of The Goldman Sachs Group,
Inc.’s major subsidiaries would receive full recoveries on their claims, while holders of The Goldman
Sachs Group, Inc.’s debt securities (including holders of our fixed rate, floating rate and indexed debt
securities) could face significant losses. In that case, holders of The Goldman Sachs Group, Inc.’s debt
securities could face losses while the third-party creditors of The Goldman Sachs Group, Inc.’s major
subsidiaries would incur no losses because those subsidiaries would continue to operate and not enter
resolution or bankruptcy proceedings. As part of the strategy, The Goldman Sachs Group, Inc. could also
seek to elevate the priority of its guarantee obligations relating to its major subsidiaries’ derivatives
contracts so that cross-default and early termination rights would be stayed under the ISDA Resolution
Stay Protocol, which would result in holders of our eligible LTD (defined below) and holders of our other
debt securities incurring losses ahead of the beneficiaries of those guarantee obligations. It is also
possible that holders of our eligible LTD and holders of our other debt securities could incur losses ahead
of other similarly situated creditors. If The Goldman Sachs Group, Inc.’s preferred resolution strategy
were not successful, The Goldman Sachs Group, Inc.’s financial condition would be adversely impacted
and holders of our debt securities may as a consequence be in a worse position than if the strategy had
not been implemented. In all cases, any payments to holders of our debt securities are dependent on our
ability to make such payments and are therefore subject to our credit risk.

The Ultimate Impact of the Federal Reserve Board’s Recently Adopted Rules Requiring
U.S. G-SIBs to Maintain Minimum Amounts of Long-Term Debt Meeting Specified
Eligibility Requirements is Uncertain.

On December 15, 2016, the Federal Reserve Board adopted rules (the “TLAC Rules”) that
require the eight U.S. G-SIBs, including The Goldman Sachs Group, Inc., among other things, to maintain
minimum amounts of long-term debt—i.e., debt having a maturity greater than one year from issuance—
satisfying certain eligibility criteria (“eligible LTD”) commencing January 1, 2019. The TLAC Rules
disqualify from eligible LTD, among other instruments, senior debt securities that permit acceleration for
reasons other than insolvency or payment default, as well as debt securities defined as structured notes
in the TLAC Rules (e.g., many of our indexed debt securities) and debt securities not governed by U.S.
law. In order to comply with the TLAC Rules, the terms of the notes provide that acceleration will only be
permitted due to specified payment defaults and insolvency events.

The Notes Will Provide Only Limited Acceleration and Enforcement Rights.

As discussed above, the TLAC Rules disqualify from eligible LTD, among other instruments,
senior debt securities issued on or after December 31, 2016 that permit acceleration for reasons other
than insolvency or payment default. As a result of the TLAC Rules, we have modified the terms of the
notes to reflect changes to the events of default and therefore the only events of default will be payment
defaults that continue for a 30-day grace period and insolvency events as specified herein. Any other
default under or breach of the notes will not give rise to an event of default, whether after notice, the
passage of time or otherwise. As a consequence, if any such other default or breach occurs, holders of
the notes will not be entitled to accelerate the maturity of any notes — that is, they will not be entitled to
declare the principal of any notes to be immediately due and payable because of such other default or
breach. These other defaults and breaches would include any breach of the covenant described below
under “General Note Conditions—Mergers and Similar Transactions”.

The limitations on events of default, acceleration rights and other remedies described in the prior
paragraph do not apply with regard to all senior debt securities issued by The Goldman Sachs Group,
Inc., particularly certain securities issued prior to January 1, 2017. Therefore, if certain defaults or
breaches occur, holders of such other debt securities may be able to accelerate their securities so
that such securities become immediately due and payable while you may not be able to do so. In
such an event, our obligation to repay the accelerated securities in full could adversely affect our
ability to make timely payments on your notes thereafter. These limitations on your rights and
remedies could adversely affect the market value of your securities, especially during times of financial
stress for us or our industry.

Please see “General Note Conditions — Events of Default and Remedies” below for an
explanation of the term “event of default” and for information regarding acceleration rights and remedies.
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Holders of Our Notes Could be at Greater Risk for Being Structurally Subordinated If The
Goldman Sachs Group, Inc. Sells or Transfers Its Assets Substantially as an Entirety to
One or More of Its Subsidiaries.

With respect to any notes, we may sell or transfer our assets substantially as an entirety, in one
or more transactions, to one or more entities, provided that the assets of The Goldman Sachs Group, Inc.
and its direct or indirect subsidiaries in which it owns a majority of the combined voting power, taken
together, are not sold or transferred substantially as an entirety to one or more entities that are not such
subsidiaries. If we sell or transfer our assets substantially as an entirety to our subsidiaries, third-party
creditors of our subsidiaries would have additional assets from which to recover on their claims while
holders of our notes would be structurally subordinated to creditors of our subsidiaries with respect to
such assets.

Considerations Relating to Floating Rate Notes
A Negative Floating Base Rate May Reduce Any Positive Spread Payable on Your Notes

If your note is a floating rate note, it may bear interest at a rate equal to a specified base rate plus
a percentage or a specified number of basis points (called the spread). If your final terms indicate “Base
Rate 0% Floor” as “Not Applicable”, then the specified base rate may be negative for some or all interest
periods. For any interest period, if the specified base is negative, then it will reduce the interest rate
payable for such interest period below the specified spread, potentially to zero. Accordingly, you may
receive an interest rate on your notes that is lower than the specified spread, and this would adversely
affect the value of and return on your notes.

Considerations Relating to Indexed Notes

We use the term “indexed notes” to mean any notes whose value is linked to any underlying
asset or index. Indexed notes may present a high level of risk, and investors in certain indexed notes may
lose part of their investment in the notes, depending on the structure as indicated in the final terms. In
addition, the treatment of indexed notes for U.S. federal income tax purposes is often unclear due to the
absence of any authority specifically addressing the issues presented by any particular indexed note.
Thus, if you propose to invest in indexed notes, you should independently evaluate the federal income tax
consequences of purchasing an indexed note that apply in your particular circumstances. You should also
read “United States Taxation” below for a discussion of U.S. tax matters.

Considerations Relating to Indexed Notes Generally
The Return on Indexed Notes May Be Below the Return on Similar Securities

Depending on the terms of an indexed note, as specified in the applicable final terms, you may
not receive any periodic interest payments or receive only very low payments on the note. As a result, the
overall return on a note may be less than the amount you would have earned by investing the face
amount of a note in a non-indexed debt security that bears interest at a prevailing market fixed or floating
rate.

Payments on Indexed Notes May Be Linked to the Average Performance of the Underlyers
and Not the Overall Change in the Underlyer Performance

The formula used to determine the amounts payable on an indexed note may be calculated by
reference to the average performance of the underlyer or underlyers over a number of observation dates
and not by reference to the overall change in the underlyer or underlyers over the life of your note. In this
case, relevant underlyer levels on one or more of these dates may be sufficiently low or high to offset any
overall gain or decline in the underlyer, in which case you might receive no payment amount on the note
or a payment amount that is less than the amount that would have been paid had the payment amount
been linked to the change in the underlyer from the issue date (or other date, as specified in the
applicable final terms) to the final observation date or the stated maturity date, as the case may be.
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Use of Participation Factors Over 100 Percent May Result in Disproportionate Exposure to
the Negative Performance of the Underlyer

Where the applicable final terms of the notes provide that the redemption amount of such note is
based upon the performance of the underlyer multiplied by a participation factor which is over 100
percent, a purchaser may participate disproportionately in any positive performance and/or may have a
disproportionate exposure to any negative performance of the underlyer. Due to this leverage effect, the
notes represent a very speculative and risky form of investment since any loss in the value of the
underlyer carries the risk of a correspondingly higher loss.

The Issuer of a Security or Currency That Serves as Part of an Underlyer Could Take
Actions That May Adversely Affect an Indexed Note

The issuer of a security or currency that serves as an underlyer or part of an underlyer for an
indexed note will have no involvement in the offer and sale of the note and no obligations to the holder of
the note. The issuer of such security or currency may take actions, such as a merger or sale of assets,
without regard to the interests of the holder. Any of these actions could adversely affect the value of a
note based on an underlyer linked to such security.

If the underlyer for an indexed note includes a non-U.S. dollar currency or other asset
denominated in a non-U.S. dollar currency, the government that issues that currency will also have no
involvement in the offer and sale of the indexed note and no obligations to the holder of that note. That
government may take actions that could adversely affect the value of such note. See “— Considerations
Relating to Notes Denominated or Payable in or Linked to Currencies Other Than Your Own Principal
Currency — Government Policy Can Adversely Affect Foreign Currency Exchange Rates and an
Investment in a Foreign Currency Note” below for more information about these kinds of notes.

An Indexed Note May Be Linked to a Volatile Underlyer, Which May Adversely Affect an
Investment

Some underlyers are highly volatile, which means that their value may change significantly, up or
down, over a short period of time. It is impossible to predict the future performance of an underlyer based
on its historical performance. The amount of principal or interest that can be expected to become payable
on an indexed note may vary substantially from time to time. Because the amount of principal or interest
payable on an indexed note is generally calculated based on the value of the relevant underlyer on a
specified date or over a limited period of time, volatility in the underlyer increases the risk that the return
on an indexed note may be adversely affected by a fluctuation in the level of the relevant underlyer.

The volatility of an underlyer may be affected by financial, political, military or economic events,
including governmental actions, or by the activities of participants in the relevant markets. Any of these
events or activities could adversely affect the value of an indexed note.

Underlyers May Move in Opposite Directions, Which May Affect the Amount You Receive
on an Indexed Note Linked to a Basket of Underlyers

If you purchase an indexed note, the amount of interest you may receive on the note, if any, may
be based on the performance of a basket of underlyers. The market price for different types of underlyer
may move in opposite directions. As a result, the level of the underlyers to which the note is linked may
move such that the underlyer performance of one or more basket underlyers may offset or be offset by
the underlyer performance of one or more of the other basket underlyers, which ultimately may result in a
decrease in the overall return on the note or no interest payments on your note.

Historical Levels for the Underlyer or Underlyers of an Indexed Note are Not Indicative of
Future Levels

If we issue an indexed note, we may cross-reference to historical information about the relevant
underlyer or underlyers in the applicable final terms. Any information about underlyers that we may
reference will be furnished as a matter of information only, and you should note that historical underlyer
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levels, fluctuations and trends are not necessarily indicative of future underlyer levels. Any historical
upward or downward trend in underlyer levels is not an indication that the levels of the underlyer or
underlyers are more or less likely to increase or decrease at any time during the life of an indexed note,
and you should not take historical underlyer levels as an indication of future performance.

If the Level of an Underlyer Changes, the Market Price of an Indexed Note May Not Change
in the Same Manner

An indexed note may trade quite differently from the performance of the relevant underlyer or
underlyers. Changes in the level of the underlyer may not result in a comparable change in the market
price of your note. Some of the other reasons for this disparity are discussed above under “
Considerations Relating to Notes Generally — The Market Price of Any Notes We May Issue May Be
Influenced by Many Unpredictable Factors and If You Buy a Note and Sell It Prior to the Stated Maturity
Date, You May Receive Less Than the Face Amount of Your Note”.

If You Purchase an Indexed Note, You Will Have No Rights with Respect to any Underlyer,
Securities or Other Underlyer Components to which Your Note is Linked.

Investing in an indexed note will not make you a holder of the underlyer, any securities that
comprise the underlyer, or other underlyer components with respect thereto. As a result, you will not have
any voting rights, any right to receive dividends or other distributions or any other rights with respect to
any of the underlyer components. Your note will be paid in cash, and you will have no right to receive
delivery of any such underlyer components.

Special Considerations Relating to Indexed Notes Linked to Stock Indices
An Index to Which an Indexed Note Is Linked Could Be Changed or Become Unavailable

Some indices compiled by third parties may consist of or refer to several or many different
securities or currencies or other instruments or measures. The compiler of such an index typically
reserves the right to alter the composition of the index and the manner in which the value of the index is
calculated. An alteration may result in a decrease in the value of or return on an indexed note that is
linked to the index. The indices for our indexed notes may include published indices of this kind or
customized indices developed by us or our affiliates in connection with particular issues of indexed notes.

A published index may become unavailable, or a customized index may become impossible to
calculate in a normal manner, due to events such as war, natural disaster, cessation of publication of the
index or a suspension or disruption of trading in one or more securities or currencies or other instruments
or measures on which the index is based. If an index becomes unavailable or impossible to calculate in a
normal manner, the terms of a particular indexed note may allow us to delay determining the amount
payable as principal or interest on an indexed note or may use an alternative method to determine the
value of the unavailable index. Alternative methods of valuation are generally intended to produce a value
similar to the value resulting from reference to the relevant index. However, it is unlikely that any
alternative method of valuation we use will produce a value identical to the value that the actual index
would produce. If we use an alternative method of valuation for a note linked to an index of this kind, the
value of the note, or the rate of return on it, may be lower than it otherwise would be.

Some indexed notes are linked to indices that are not commonly used or have been developed
only recently. The lack of a trading history may make it difficult to anticipate the volatility or other risks
associated with an indexed note of this kind. In addition, trading in these indices or their underlying stocks
or currencies or other instruments or measures, or options or futures contracts on these stocks or
currencies or other instruments or measures, may be limited, which could increase their volatility and
decrease the value of the related indexed notes or the rates of return on them.
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If You Purchase an Indexed Note Linked to a Stock Index, the Return on the Note May Not
Reflect the Return or Any Distributions, Dividends or Other Payments Made on Any Index
Components

In the case of an indexed note, the sponsor of each index to which the note is linked will calculate
the level of the relevant index by reference to the market prices of the index securities or other index
components with respect thereto included in that index, without taking account of the value of any
distributions, dividends or other payments. As a result, if you invest in an indexed note, the return on your
note will not reflect the return you would realize if you actually owned the index components and received
the distributions, dividends or other payments made on them.

Indices of Emerging Markets May be Volatile and Unstable

Where the applicable final terms of the notes reference one or more emerging market stock
indices, purchasers of such notes should be aware that the political and economic situation in countries
with emerging economies or stock markets may be undergoing significant evolution and rapid
development, and such countries may lack the social, political and economic stability characteristic of
more developed countries, including a significant risk of currency value fluctuation. Such instability may
result from, among other things, authoritarian governments, or military involvement in political and
economic decision-making, including changes or attempted changes in governments through extra-
constitutional means; popular unrest associated with demands for improved political, economic or social
conditions; internal insurgencies; hostile relations with neighbouring countries; and ethnic, religious and
racial disaffections or conflict. Certain of such countries may have in the past failed to recognize private
property rights and have at times nationalized or expropriated the assets of private companies. As a
result, the risks from investing in those countries, including the risks of nationalization or expropriation of
assets, may be heightened. In addition, unanticipated political or social developments may affect the
values of an underlying asset investment in those countries. The small size and inexperience of the
securities markets in certain countries and the limited volume of trading in securities may make the
underlying assets illiquid and more volatile than investments in more established markets. There may be
little financial or accounting information available with respect to local issuers, and it may be difficult as a
result to assess the value or prospects of the indices.

The Policies of an Index Sponsor and Changes Affecting an Index or Indices or Any of Its
Components Could Affect the Amount Payable on an Indexed Note and Its Market Value

The policies of an index sponsor concerning the calculation of the index level, additions, deletions
or substitutions of index components and the manner in which changes affecting the index components or
their issuers, such as dividends, reorganizations or mergers, are reflected in the index level could affect
the index level and, therefore, the amount payable on any indexed notes we may issue on the stated
maturity date and the market value of any such notes prior to such date. The amount payable on an
indexed note and its market value could also be affected if the underlyer sponsor changes these policies,
for example, by changing the manner in which it calculates the index level, or if the underlyer sponsor
discontinues or suspends calculation or publication of the index level, in which case it may become
difficult to determine the market value of the note. If events such as these occur or if the index level is not
available on any relevant observation date because of a market disruption event or for any other reason,
the calculation agent — which initially will be Goldman Sachs International, our affiliate — may determine
the index level on any such determination date — and thus the amount payable on the stated maturity
date — in a manner it considers appropriate, in its sole discretion.

There Is No Affiliation Between the Issuers of Any of the Index Securities Contained in an
Equity or Debt Index Included in an Indexed Note and Us, and We Are Not Responsible
for Any Disclosure by Such Issuers

We are not affiliated with any of the issuers of the securities which are included in any of the
equity or debt indices included in an underlyer, or the sponsor of any of these indices. We and our
affiliates may currently or from time to time in the future engage in business with the issuers of other index
securities included in any of the equity or debt indices included in an indexed note. Nevertheless, neither
we nor any of our affiliates assumes any responsibility for the adequacy or accuracy of any publicly
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available information about any issuers of index securities. You, as an investor in a note, should make
your own investigation into the indices and the issuers of the index securities that make up the relevant
index or indices. See the applicable final terms for additional information about the relevant index or
indices to which a particular note is linked.

Neither the sponsors of any of the relevant index or indices included in an indexed note nor any
of the issuers of the index securities as underlyer sponsor of any index published by it are involved in any
offering of notes in any way and none of them has any obligation of any sort with respect to an indexed
note. Neither the sponsors of the indices nor any of the issuers of the index securities have any obligation
to take your interests into consideration for any reason, including in taking any corporate actions that
might affect the market price for your note. Any of the sponsors of any of the indices may decide to
discontinue calculating and publishing such index, which would mean that the calculation agent, which
unless we indicate in the applicable final terms will be one of our affiliates, would have discretion in
making determinations with respect to such index.

Payments on Notes That Reference U.S. Equities May Be Subject to U.S. Tax

Financial instruments that directly or indirectly reference the performance of U.S. equities
(including an index or basket that includes U.S. equities) may be subject to withholding tax under
Section 871(m) of the Code. While notes issued pursuant to this Base Prospectus will not be subject to
withholding under these rules, a holder may still be subject to Section 871(m) tax in respect of the notes
in certain limited circumstances even when no withholding is required. Prospective holders of such notes
should consult the discussion below under “Taxation — United States Taxation — Dividend Equivalent
Payments” for further information.

Special Considerations Relating to Indexed (Range Accrual) Notes

If the Level of the Underlyer Daily Fixing on the Underlyer Daily Fixing Date Applicable to
Any Calendar Day Falls Outside of the Accrual Range for that Underlyer, No Interest Will
Accrue for Such Day for the Range Accrual Note

Because of the formula we use to calculate the interest rate applicable to range accrual notes, in
the event that for any day on which interest otherwise would accrue on a range accrual note the underlyer
daily fixing for the underlyer, calculated as of the applicable underlyer daily fixing date, falls outside of its
accrual range, no interest will accrue for such day. Therefore, if the level of the underlyer daily fixing falls
outside of its accrual range for each day in the interest periods, you will receive no interest payment for
such period. Even if you receive some interest payments on some or all of the interest payment dates, the
overall return you earn on your notes may be less than you would have earned by investing in a non-
range accrual debt security of a comparable maturity that bears interest at a prevailing market rate.

If the interest payments on a range accrual note are linked to a foreign currency exchange rate or
rates, if any currency that is a component of such rate appreciates or depreciates, as the case may be,
against the other currency that is a component of such foreign currency exchange rate, to a level where
the applicable foreign currency exchange rate falls outside of its respective accrual range, your note will
not accrue interest on such days. Even if you receive some interest payments on some or all of the
interest payment dates, the overall return you earn on your notes may be less than you would have
earned by investing in a non-range accrual debt security of a comparable maturity that bears interest at a
prevailing market rate.

Special Considerations Relating to Indexed (Digital) Notes
You May Not Receive any Interest on Any Interest Payment Date

Whether you receive an interest payment on any interest payment date will depend on the
performance of the relevant index or indices relative to their respective barrier levels. Your final terms will
specify for each relevant index a performance condition (“less than”; “greater than”; “less than or equal
to”; “greater than or equal to”) with respect to each applicable barrier level. If the index performance of

any index does not meet the specified performance condition with respect to any interest period, you will
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not receive an interest payment for that interest period. If this occurs in respect of each interest payment
date, you will never receive any interest payments and the overall return you earn on your notes will be
zero and such return will be less than you would have earned by investing in a note that bears interest at
the prevailing market rate.

The Interest Payments on Your Notes Will Be Limited and Will Not Reflect the Actual
Performance of the Underlyers from Observation Date to Observation Date

The interest payment for each interest payment date is different from, and may be less than, an
interest payment determined based on the percentage difference of the closing levels of the underlyers
between the initial valuation date (or initial averaging dates) and any observation date (or averaging
dates) or between two observation dates (or sets of averaging dates). Accordingly, the interest payments,
if any, on the notes will be limited, and may be less than the return you could earn on another instrument
linked to the underlyers that pay interest payments based on the performance of the underlyers from the
trade date to any observation date or from observation date to observation date.

If the “Worst-Of” Condition Applies to your Indexed (Digital) Notes, Interest Payments On
Your Notes Will Be Determined by Reference to the Worst Performing Index Only

If “Worst-Of” is applicable to your Indexed (Digital) note, for each relevant interest period, the
index performance of only the worst performing index will be used to determine whether the index
performance condition has been met for such interest period, and therefore whether you will receive an
interest payment for such interest period. For any interest period, you will receive an interest payment
only if the index performance of each of the specified indices meets or exceeds its corresponding barrier
level, as specified in your final terms. Even if the index performance of one or more of the indices to
which your note is linked meets or exceeds its corresponding barrier level, as applicable, if the index
performance of the worst performing index does not meet or exceed its corresponding barrier level, you
will not receive any interest payment for such interest period.

If the “Multiple Conditions” Condition Applies to your Indexed (Digital) Notes, You Will Receive
an Interest Payment for Any Interest Period Only If All the Indexes Satisfy Their Respective
Index Performance Conditions

If “Multiple Conditions” is applicable to your Indexed (Digital) note, for each relevant interest
period, you will receive an interest payment only if all the indices satisfy their respective index
performance conditions for such interest period. The index performance condition may require that the
relative index either appreciate or depreciate in value in order for interest to be paid. In such a case, if the
relevant index appreciates in value with as of any observation date, you will not receive any interest
payment on the corresponding interest payment date, even though the value index to which your note is
linked has increased. For any interest period, even if the index performance of one or more of the indices
to which your note is linked meets the performance measure specified with respect to the applicable
barrier level, if the index performance of any index does not meet the specified performance level, you will
not receive any interest payment for such interest period.

Special Considerations Relating to Indexed (OutPerformance) Notes

The Interest Payments on Your Notes Will Be Limited and Will Not Reflect the Actual
Performance of the Underlyers from Observation Date to Observation Date. You May
Receive No Interest Payments Even if Both Indices Increase or Both Indices Decline.

Your return on the notes depends on the relative performances of the underlyers. If both
underlyers have increased as of any observation date, you will not receive any interest on the related
interest payment dates if the percentage increase in the level of the primary underlyer has been less than
that of the secondary underlyer plus or minus the performance factor specified in your final terms.
Likewise, if both underlyers have declined as of any observation date, you will not receive any interest on
the related interest payment dates if the percentage decrease of the primary underlyer has been more
than that of the secondary underlyer plus or minus a performance factor to be specified in your final
terms.
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Special Considerations Relating to Indexed (Participation) Notes
You May Lose Part of Your Investment in the Notes

The amount payable at maturity (final redemption amount) and/or interest payable on an Indexed
(Participation) note will be determined by reference to the price, value or level of one or more stock
indices, interest rates of foreign currency exchange rates and/or one or more baskets of any of these
items. We refer to each of these as an “underlyer” or “underlyers”. The direction and magnitude of the
change in the value of the relevant underlyer will determine the principal amount of an indexed note
payable at maturity and/or the amount of interest payable on the interest payment date and the cash
value. The terms of a particular Indexed (Participation) note may not provide for the return of the face
amount at maturity or a minimum interest rate, and we may issue notes under which investors could lose
part of their investment. Thus, if you purchase an Indexed (Participation) note that does not provide for
the return of 100% of your principal at maturity, you may lose part of the principal invested and may
receive no interest on your investment.

Also, the market price of your notes prior to the stated maturity date may be significantly lower
than the purchase price you pay for your notes. Consequently, if you sell your notes before the stated
maturity date, you may receive far less than the amount of your investment in the notes.

Considerations Relating to the Role of The Goldman Sachs Group, Inc. and Its Affiliates

Trading and Other Transactions by Us in Instruments Linked to an Underlyer or the
Components of an Underlyer May Impair the Market Price of an Indexed Note

We, through Goldman Sachs International or one or more of our other affiliates, expect to hedge
our obligations under an indexed note by purchasing some or all of the following: index securities (in the
case of an indexed note linked to an equity or debt index), and options or futures on any of the underlyers
or underlyer components or other instruments linked to any of the underlyers or underlyer components.
We also expect to adjust any such hedges by, among other things, purchasing or selling any of the
foregoing, at any time and from time to time and to unwind such hedges by purchasing or selling any of
the foregoing at any time. We may also enter into, adjust and unwind hedging transactions relating to
other index-linked notes whose returns are linked to one or more underlyers. Any of these hedging
activities may affect the level of any of the underlyers — directly or indirectly by affecting the price of the
underlyer components — and, therefore, may adversely affect the market price of the relevant notes. It is
possible that we, through our affiliates, could receive substantial returns with respect to our hedging
activities while the market price of the relevant notes may decline. You should read the discussion of use
of proceeds in the applicable final terms for more information on the securities transactions in which we or
one or more of our affiliates may engage.

Goldman Sachs International and our other affiliates may also engage in trading in one or more of
the underlyer components or instruments linked to any of the underlyers or underlyer components
included in an indexed note for their proprietary accounts, for other accounts under their management or
to facilitate transactions, including, in the case of notes linked to an equity index, block transactions, on
behalf of customers. Any of these activities of Goldman Sachs International or our other affiliates could
affect the level of any of the underlyers — directly or indirectly by affecting the price of any underlyer
components — and, therefore, could adversely affect the market price of the relevant notes. We may also
issue, and Goldman Sachs International and our other affiliates may also issue or underwrite, other
securities or financial or derivative instruments with returns linked to changes in the level of any of the
underlyers or underlyer components. By introducing competing products into the marketplace in this
manner, we and our affiliates could adversely affect the market price of the relevant notes.

The fiscal agency agreement governing notes we may issue under this Base Prospectus does
not, with respect to indexed notes, impose any restriction on our ability or the ability of any of our affiliates
to purchase or sell all or any portion of the underlyer components or instruments linked to those
components or the underlyers.

48
LONDON:583873.5



Our Business Activities May Create Conflicts of Interest Between You and Us

As noted above, Goldman Sachs International and our other affiliates expect to engage in trading
activities related to one or more of the underlyers included in indexed notes (and the relevant index
components, in the case of an underlyer that is an index) that are not for your account or on your behalf.
These trading activities may present a conflict between your interest in an indexed note and the interests
Goldman Sachs International or our other affiliates have in their proprietary accounts and in facilitating
transactions, including, in the case of notes linked to an equity index, block trades, for their customers
and in accounts under their management. These trading activities, if they influence the level of the
relevant underlyer, could be adverse to your interests as a beneficial owner of an indexed note.

Goldman Sachs International and our other affiliates may, at present or in the future, engage in
business with the issuers of the index securities contained in an equity or debt index included in an
indexed note, including by making loans to or equity investments in those companies or providing
advisory services to them. These services could include merger and acquisition advisory services. Any
such activities may present a conflict between the obligations of Goldman Sachs International or another
of our affiliates and your interests as a beneficial owner of an indexed note. Moreover, one or more of our
affiliates may have published or in the future expect to publish research reports with respect to one or
more of the issuers of the index securities contained in an equity or debt index included in an indexed
note included in an indexed note. Any of these activities by any of our affiliates may affect the level of any
of the indices and, therefore, the market price of the relevant notes.

As Calculation Agent, Goldman Sachs International Will Have the Authority to Make
Determinations That Could Affect the Market Price of Floating Rate Notes and Indexed
Notes, When the Note Matures and the Amount Payable at Maturity

As calculation agent, Goldman Sachs International will have discretion in making various
determinations that affect the market price of floating rate and indexed notes, including all determinations
regarding the relevant underlyer or underlyers (including, with respect to indices, adjustments, rebasing
and substitution, among other factors, any successor indices and index reference prices), market
disruption events, exchange business days, observation dates, any other factors or events relevant to the
calculation of amounts dependent on the performance of the underlyer or underlyers, business days, if
applicable, interest amounts and interest payment dates, and the stated maturity, which could adversely
affect the market price for the note and may present Goldman Sachs International with a conflict of
interest of the kind described above under “— Our Business Activities May Create Conflicts of Interest
Between You and Us”.

Considerations Relating to Notes Denominated or Payable in or Linked to Currencies Other
Than Your Own Principal Currency

If you intend to invest in a note whose principal and/or interest is payable in a currency other than
your own principal currency, which we refer to as a “foreign currency”, or a note that may be settled by
delivery of or reference to a foreign currency or property denominated in or otherwise linked to a foreign
currency, you should consult your own financial, tax and legal advisors as to the currency risks entailed
by your investment. Notes of this kind may not be an appropriate investment for investors who are
unsophisticated with respect to foreign currency transactions.

An Investment in a Foreign Currency Note Involves Currency-Related Risks

An investment in a note denominated in a foreign currency may entail significant risks that may
not be associated with a similar investment in a note payable solely in your own principal currency. These
risks include the possibility of significant changes in rates of exchange between your currency and the
various foreign currencies or composite currencies and the possibility of the imposition or modification of
foreign exchange controls or other conditions by foreign governments. These risks generally depend on
factors over which we have no control, such as financial, economic, military and political events and the
supply of and demand for the relevant currencies in the global markets.
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Changes in Foreign Currency Exchange Rates Can Be Volatile and Unpredictable

Rates of exchange between currencies have been highly volatile, and this volatility may continue
and perhaps spread to other currencies in the future. Fluctuations in currency exchange rates could
adversely affect an investment in a note denominated in, or whose value is otherwise linked to, a foreign
currency. Depreciation of the specified currency against your own principal currency could result in a
decrease in the market value of your note, including the principal payable at maturity. That in turn could
cause the market value of your note to fall. Depreciation of the foreign currency against your own
principal currency could result in a decline in the market value of your note.

Government Policy Can Adversely Affect Foreign Currency Exchange Rates and an
Investment in a Foreign Currency Note

Foreign currency exchange rates can either float or be fixed by sovereign governments. From
time to time, governments use a variety of techniques, such as intervention by a country’s central bank or
imposition of regulatory controls or taxes, to affect the exchange rate of their currencies. Governments
may also issue a new currency to replace an existing currency or alter the exchange rate or exchange
characteristics by devaluation or revaluation of a currency. Thus, a special risk in purchasing foreign
currency notes may be that their yields or payouts could be significantly and unpredictably affected by
governmental actions. Even in the absence of governmental action directly affecting foreign currency
exchange rates, political, military or economic developments in the country issuing the specified foreign
currency for a note or elsewhere could lead to significant and sudden changes in the foreign currency
exchange rate between the foreign currency and your principal currency. These changes could affect
your principal currency equivalent value of the note as participants in the global currency markets move to
buy or sell the foreign currency or your own principal currency in reaction to these developments.

Governments have imposed from time to time and may in the future impose exchange controls or
other conditions, including taxes, with respect to the exchange or transfer of a specified currency that
could affect exchange rates as well as the availability of a specified currency for a note at its maturity or
on any other payment date. In addition, the ability of a holder to move currency freely out of the country in
which payment in the currency is received or to convert the currency at a freely determined market rate
could be limited by governmental actions.

We May Not Adjust Any Notes to Compensate for Changes in Foreign Currency Exchange
Rates

Except as described below, we will not make any adjustment or change in the terms of any note
in the event of any change in exchange rates for the relevant currency, whether in the event of any
devaluation, revaluation or imposition of exchange or other regulatory controls or taxes or in the event of
other developments affecting that currency or any other currency. Consequently, investors in notes will
bear the risk that their investment may be adversely affected by these types of events.

The Manipulation of Published Currency Exchange Rates and Possible Reforms Affecting
the Determination or Publication of Exchange Rates or the Supervision of Currency
Trading Could Have An Adverse Impact On Your Notes

Regulators in various countries are in the process of investigating the potential manipulation of
published currency exchange rates. If such manipulation